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EXPLANATORY NOTE

 
This Registration Statement on Form S-8 is being filed by Versant
Media Group, Inc. (the “Registrant”) with the U.S. Securities and Exchange Commission
(the “Commission”) for
the purpose of registering (i) 19,000,000 shares of the Class A common stock, par value $0.01 per share (the “Common
Stock”), of
the Registrant that are authorized for issuance under the Versant Media Group, Inc. Omnibus Equity Incentive Plan
(the “Plan”), (ii) 1,561,148 shares of
Common Stock that are issuable under the Plan in connection with the Converted
Awards (as defined in the Plan) and (iii) pursuant to Rule 416(a) under
the Securities Act of 1933, as amended (the
“Securities Act”), any additional shares of Common Stock that may become issuable under the Plan by reason
of any stock
dividend, stock split or other similar transaction.
 

PART I
 

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
 

The information specified in Item 1 and Item 2 of Part I of this Registration
Statement is omitted from this filing with the Commission in accordance with
the provisions of Rule 428 under the Securities Act and the
introductory note to Part I of the Form S-8 instructions. The documents containing the
information specified in Part I will be delivered
to the participants in the Plan as required by Rule 428(b)(1).
 

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

 
Item 3. Incorporation of Documents by Reference.
 
The following documents, which have been filed by the Registrant with
the Commission pursuant to the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), are incorporated by reference
herein:
 

(a) The Registration Statement on Form 10, filed
by the Registrant with the Commission on September
18, 2025 (File No. 001-42856), as subsequently
amended (the “Form 10 Registration Statement”);

 
(b) The description of the Registrant’s
Common Stock, which is contained in the Information Statement filed as Exhibit
99.1 to the Form 10

Registration Statement, including any amendments or supplements thereto; and
 
(c) The Registrant’s Current Reports on
Form 8-K filed on January 5, 2026
and January 7, 2026.
 

All documents filed by the Registrant pursuant to Sections 13(a), 13(c),
14 or 15(d) of the Exchange Act, after the date of this Registration Statement and
prior to the filing of a post-effective amendment that
indicates that all securities offered hereby have been sold or which deregisters all securities then
remaining unsold, are incorporated
by reference in this Registration Statement and are a part hereof from the date of filing of such documents; except as to
any portion
of any future annual or quarterly report to stockholders or document or current report furnished under current Items 2.02 or 7.01 of Form
8-K
that is not deemed filed under such provisions. Any statement contained in a document incorporated or deemed to be incorporated by
reference herein shall
be deemed to be modified or superseded for purposes of this Registration Statement to the extent that a statement
contained herein or in any other
subsequently filed document which also is or is deemed to be incorporated by reference herein modifies
or supersedes such statement. Any statement so
modified or superseded shall not be deemed, except as so modified or superseded, to constitute
a part of this Registration Statement.
 
Item 4. Description of Securities.
 
Not applicable.
 
Item 5. Interests of Named Experts and Counsel.
 
Not applicable.
 

 

https://www.sec.gov/Archives/edgar/data/2067876/000119312525207527/d894612d1012b.htm
https://www.sec.gov/Archives/edgar/data/2067876/000119312525306792/d894612dex991.htm#tx894612_16
https://www.sec.gov/ix?doc=/Archives/edgar/data/2067876/000095010326000080/dp239186_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/2067876/000095010326000204/dp239578_8k.htm


 
Item 6. Indemnification of Directors and Officers.
 
Sections 1741 through 1750 of Subchapter D, Chapter 17, of the Pennsylvania
Business Corporation Law of 1988, as amended (“PBCL”), contain
provisions for mandatory and discretionary indemnification
of a corporation’s directors, officers and other personnel and related matters.
 
Under Section 1741 of the PBCL, subject to certain limitations, a corporation
has the power to indemnify directors and officers under certain prescribed
circumstances against expenses (including attorneys’
fees), judgments, fines and amounts paid in settlement actually and reasonably incurred in connection
with an action or proceeding, whether
civil, criminal, administrative or investigative (other than derivative or corporate actions), to which any such officer
or director is
a party or is threatened to be made a party by reason of such officer or director being a representative of the corporation or serving
at the
request of the corporation as a representative of another domestic or foreign corporation for profit or not-for-profit, partnership,
joint venture, trust or other
enterprise, so long as the director or officer acted in good faith and in a manner reasonably believed to
be in, or not opposed to, the best interests of the
corporation and, with respect to any criminal proceeding, such officer or director
had no reasonable cause to believe his or her conduct was unlawful.
 
Section 1742 of the PBCL permits indemnification in derivative and
corporate actions if the director or officer acted in good faith and in a manner
reasonably believed to be in, or not opposed to, the
best interests of the corporation, except in respect of any claim, issue or matter as to which the officer or
director has been adjudged
to be liable to the corporation unless and only to the extent that the proper court determines upon application that, despite the
adjudication
of liability but in view of all the circumstances of the case, the officer or director is fairly and reasonably entitled to indemnity
for the expenses
that the court deems proper.
 
Under Section 1743 of the PBCL, indemnification is mandatory to the
extent that the officer or director has been successful on the merits or otherwise in
defense of any action or proceeding referred to
in Section 1741 or 1742 of the PBCL.
 
Section 1744 of the PBCL provides that, unless ordered by a court,
any indemnification under Section 1741 or 1742 of the PBCL shall be made by the
corporation only as authorized in the specific case upon
a determination that the officer or director met the applicable standard of conduct, and such
determination must be made (i) by the board
of directors by a majority vote of a quorum of directors not parties to the action or proceeding, (ii) if a quorum
is not obtainable,
or if obtainable and a majority vote of a quorum of disinterested directors so directs, by independent legal counsel in a written opinion,
or
(iii) by the shareholders.
 
Section 1745 of the PBCL provides that expenses (including attorneys’
fees) incurred by a director or officer in defending any action or proceeding referred
to in Subchapter D of Chapter 17 of the PBCL may
be paid by the corporation in advance of the final disposition of such action or proceeding upon receipt
of an undertaking by or on behalf
of such person to repay such amount if it shall ultimately be determined that he or she is not entitled to be indemnified by
the corporation.
Except as otherwise provided in the corporation’s bylaws, advancement of expenses must be authorized by the board of directors.
 
Section 1746 of the PBCL provides generally that the indemnification
and advancement of expenses provided by Subchapter D of Chapter 17 of the PBCL
shall not be deemed exclusive of any other rights to which
an officer or director seeking indemnification or advancement of expenses may be entitled under
any bylaw, agreement, vote of shareholders
or disinterested directors or otherwise, both as to action in the officer or director’s official capacity and as to
action in another
capacity while holding that office. In no event may indemnification be made in any case where the act or failure to act giving rise to
the
claim for indemnification is determined by a court to have constituted willful misconduct or recklessness.
 
Section 1747 of the PBCL grants a corporation the power to purchase
and maintain insurance on behalf of any director or officer against any liability
asserted against the officer or director or incurred
by the officer or director in his or her capacity as officer or director, whether or not the corporation would
have the power to indemnify
the officer or director against that liability under Subchapter D of Chapter 17 of the PBCL.
 

 



 
Sections 1748 and 1749 of the PBCL extend the indemnification and advancement
of expenses provisions contained in Subchapter D of Chapter 17 of the
PBCL to successor corporations in fundamental changes and to officers
and directors serving as fiduciaries of employee benefit plans.
 
Section 1750 of the PBCL provides that the indemnification and advancement
of expenses provided by, or granted pursuant to, Subchapter D of Chapter 17
of the PBCL shall, unless otherwise provided when authorized
or ratified, continue as to a person who has ceased to be a director or officer and shall inure
to the benefit of the heirs and personal
representatives of such person.
 
Article Eleventh of the Registrant’s articles of incorporation
provides that no person who is or was a director of the Registrant will be personally liable, as
such, for monetary damages (other than
under criminal statutes and under laws imposing such liability on directors for the payment of taxes) unless such
person’s conduct
constitutes self-dealing, willful misconduct or recklessness. Article Twelfth of the Registrant’s articles of incorporation extends
such
protection to any person who is or was an officer of the Registrant.
 
Article 7 of the Registrant’s bylaws provides that each current
and, if applicable, former, officer and director of the Registrant will be indemnified and held
harmless by the Registrant to the fullest
extent permitted by Pennsylvania law against all expense, liability and loss (including, without limitation,
attorneys’ fees, judgments,
fines, taxes, penalties and amounts paid or to be paid in settlement) reasonably incurred or suffered by such officer or director in
connection
with any threatened, pending or completed action, suit or proceeding (including, without limitation, an action, suit or proceeding by
or in the
right of the Registrant), whether civil, criminal, administrative or investigative, including any appeal therefrom (a “Proceeding”)
arising out of or related to
such director’s or officer’s (x) service at any time in his or her capacity as a director or
officer of the Registrant or (y) service at any time in his or her
capacity at the request or for the benefit of the Registrant as a director,
officer, employee, agent, partner, or fiduciary of, or in any other capacity for,
another entity (such services described in clauses (x)
and (y), the “Covered Services”). No indemnification will be made pursuant to the Registrant’s
bylaws, however, in any
case where the act or failure to act giving rise to the claim for indemnification is determined by a court to have constituted willful
misconduct or recklessness, or in connection with a Proceeding (or part of a Proceeding) initiated by an officer or director (except in
connection with a
Proceeding to enforce a right to indemnification or advancement of expenses under Article 7 of the Registrant’s
bylaws), unless the Proceeding (or part of
the Proceeding) was authorized by the Board of Directors. The right to indemnification under
the Registrant’s bylaws includes the right to have the
expenses incurred by such director or officer in participating in any Proceeding
paid by the Registrant in advance of the final disposition of the Proceeding
arising out of or related to such director’s or officer’s
Covered Services automatically and without any action or approval required by the Board of
Directors, provided that, if Pennsylvania law
requires, the payment of such expenses incurred by such director or officer in advance of the final disposition
of a Proceeding shall
be made only upon delivery to the Registrant of an undertaking, by or on behalf of such director or officer, to repay all advanced
amounts
without interest if it is ultimately determined that such director or officer is not entitled to be so indemnified.
 
Article 7 of the Registrant’s bylaws also provides that the Registrant
may purchase and maintain insurance, at its expense, for the benefit of any person on
behalf of whom insurance is permitted to be purchased
by Pennsylvania law against any expense, liability or loss, whether or not the Registrant would have
the power to indemnify such person
under Pennsylvania or any other law. the Registrant may also purchase and maintain insurance to insure its
indemnification obligations.
 
In addition, the Registrant will enter into indemnification agreements
with all of its directors and certain officers, to indemnify such directors and officers to
the fullest extent permitted by applicable
law. The Registrant will maintain directors and officers insurance to insure such persons against certain liabilities.
 
The foregoing statements are subject to the detailed provisions of
the PBCL and to the applicable provisions of the Registrant’s articles of incorporation,
bylaws and indemnification agreements.
 
Item 7. Exemption from Registration Claimed.
 
Not applicable.
 

 



 
Item 8. Exhibits.
 

Exhibit Number  
   
4.1* Amended and Restated Articles of Incorporation of Versant Media Group, Inc. (incorporated herein by reference to Exhibit 3.1 to the

Registrant’s Current Report on 8-K (File No. 001-42856) filed with the Commission on January 5, 2026)
   
4.2* Amended and Restated Bylaws of Versant Media Group, Inc. (incorporated herein by reference to Exhibit 3.1 to the Registrant’s

Current Report on 8-K (File No. 001-42856) filed with the Commission on January 7, 2026)
   
5.1 Opinion of Faegre Drinker Biddle & Reath LLP (filed herewith)
   
23.1 Consent of Deloitte & Touche LLP (filed herewith)
   
23.2 Consent of Faegre Drinker Biddle & Reath LLP (included in Exhibit 5.1)
   
24.1 Power of Attorney (included on the signature pages of this Registration Statement)
   
99.1 Versant Media Group, Inc. Omnibus Equity Incentive Plan (filed herewith)
   
107 Calculation of Filing Fee Table (filed herewith)
____________
* Previously filed
 
Item 9. Undertakings.
 

(a) The undersigned Registrant hereby undertakes:
 

(1) To file, during any period in which
offers or sales are being made, a post-effective amendment to this Registration Statement:
 

(i) To include any prospectus required
by Section 10(a)(3) of the Securities Act;
 
(ii) To reflect in the prospectus any
facts or events arising after the effective date of this Registration Statement (or the most recent post-

effective amendment thereof)
which, individually or in the aggregate, represent a fundamental change in the information set forth in this
Registration Statement. Notwithstanding
the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of
securities offered would not exceed
that which was registered) and any deviation from the low or high end of the estimated maximum offering
range may be reflected in the
form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no
more than a 20 percent change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee”
table
in this Registration Statement; and

 
(iii) To include any material information
with respect to the Plan not previously disclosed in this Registration Statement or any material

change to such information in this Registration
Statement;
 

provided, however, that paragraphs (a)(1)(i)
and (a)(1)(ii) do not apply if the information required to be included in a post-effective amendment by
those paragraphs is contained
in periodic reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or Section 15(d) of
the Exchange
Act that are incorporated by reference in this Registration Statement.
 

 

http://www.sec.gov/Archives/edgar/data/2067876/000095010326000080/dp239186_ex0301.htm
http://www.sec.gov/Archives/edgar/data/2067876/000095010326000080/dp239186_ex0301.htm
http://www.sec.gov/Archives/edgar/data/2067876/000095010326000204/dp239578_ex0301.htm
http://www.sec.gov/Archives/edgar/data/2067876/000095010326000204/dp239578_ex0301.htm


 
(2) That, for the purpose of determining
any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new

registration statement relating
to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

 
(3) To remove from registration by
means of a post-effective amendment any of the securities being registered which remain unsold at the

termination of the offering.
 

(b) The undersigned Registrant hereby undertakes
that, for purposes of determining any liability under the Securities Act, each filing of the
Registrant’s annual report pursuant
to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s
annual report
pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in this Registration Statement shall be deemed to be
a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed
to be the initial bona fide
offering thereof.

 
(c) Insofar as indemnification for liabilities
arising under the Securities Act may be permitted to directors, officers and controlling persons of the

Registrant pursuant to the foregoing
provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission such indemnification
is against public
policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such
liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the
Registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in
connection with the securities being
registered hereunder, the Registrant will, unless in the opinion of its counsel the matter has been
settled by controlling precedent, submit to a court of
appropriate jurisdiction the question of whether such indemnification by it is
against public policy as expressed in the Securities Act and will be governed
by the final adjudication of such issue.

 

 



 
SIGNATURES

 
Pursuant to the requirements of the Securities Act of 1933, as amended,
the Registrant certifies that it has reasonable grounds to believe that it meets all of
the requirements for filing on Form S-8 and has
duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of New York,
State of New York, on the 9th day of January, 2026.
 
  VERSANT MEDIA GROUP, INC.

 
   
  By: /s/ Anand Kini
    Name: Anand Kini
    Title: Chief Financial Officer and Chief Operating Officer
 
 



 
POWER OF ATTORNEY

 
KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature
appears below, constitutes and appoints Mark Lazarus, Anand Kini,
Jordan Fasbender and Greg Wright and each of them, our true and lawful
attorneys-in-fact and agents, with full power of substitution and resubstitution, to
do any and all acts and things and execute, in the
name of the undersigned, any and all instruments which said attorneys-in-fact and agents may deem
necessary or advisable in order to enable
Versant Media Group, Inc. to comply with the Securities Act of 1933, as amended, and any requirements of the
Securities and Exchange Commission
in respect thereof, in connection with the filing with the Securities and Exchange Commission of one or more
registration statements on
Form S-8 under the Securities Act of 1933, as amended, including, specifically, but without limitation, power and authority to
sign the
name of the undersigned to any such registration statement, and any amendments to any such registration statement (including post-effective
amendments), and to file the same with all exhibits thereto and other documents in connection therewith, with the Securities and Exchange
Commission, to
sign any and all applications, registration statements, notices or other documents necessary or advisable to comply with
applicable state securities laws, and
to file the same, together with other documents in connection therewith with the appropriate state
securities authorities, granting unto said attorneys-in-fact
and agents, and each of them, full power and authority to do and to perform
each and every act and thing requisite or necessary to be done in and about the
premises, as fully and to all intents and purposes as
the undersigned might or could do in person, hereby ratifying and confirming all that said attorneys-in-
fact and agents, and any of them,
or their substitutes, may lawfully do or cause to be done by virtue hereof.
 
Pursuant to the requirements of the Securities Act of 1933, as amended,
this Registration Statement has been signed by the following persons in the
capacities and on the dates indicated.
 

Signature Title Date
     

/s/ Mark Lazarus  
Mark Lazarus Chief Executive Officer and Director

(principal executive officer)
January 9, 2026

/s/ Anand M. Kini    
Anand M. Kini Chief Financial Officer and Chief Operating Officer

(principal financial officer)
January 9, 2026

/s/ Greg Wright    
Greg Wright Chief Accounting Officer and Controller (principal

accounting officer)
January 9, 2026

     
/s/ David Novak  

David Novak Chairman of the Board January 9, 2026
     

/s/ Rebecca S. Campbell  
Rebecca S. Campbell Director January 9, 2026

     
/s/ Creighton Condon  

Creighton Condon Director January 9, 2026
     

/s/ Michael A. Conway  
Michael A. Conway Director January 9, 2026

 
 



 
 

/s/ David Eun  
David Eun Director January 9, 2026

     
/s/ Gerald L. Hassell  

Gerald L. Hassell Director January 9, 2026
     

/s/ W. Scott Mahoney  
W. Scott Mahoney Director January 9, 2026

     
/s/ Maritza Montiel  

Maritza Montiel Director January 9, 2026
     

/s/ Leonard A. Potter  
Leonard A. Potter Director January 9, 2026

 
 

 
 
 



Exhibit 5.1
 

   
   
  Faegre
Drinker Biddle & Reath LLP 

One Logan Square, Suite 2000
Philadelphia, Pennsylvania 19103 
+1 215 988 2700 main
+1 215 988 2757 fax

 
 
January 9, 2026
 
Versant Media Group, Inc.
904 Sylvan Avenue
Englewood Cliffs, New Jersey 07632
 
Re: Registration Statement on Form
S-8
 
Ladies and Gentlemen:
 
We have acted as counsel to Versant
Media Group, Inc., a Pennsylvania corporation (the “Company”), in connection with the preparation and
filing with
the Securities and Exchange Commission (the “Commission”) of the Company’s Registration Statement on Form
S-8 (the
“Registration Statement”) under the Securities Act of 1933, as amended (the “Act”),
registering the offer and sale of up to (i) 19,000,000
shares of the Company’s Class A Common Stock, par value $0.01 per share
(the “Common Stock”), issuable pursuant to the Versant Media
Group, Inc. Omnibus Equity Incentive Plan (the
“Plan”) and (ii) 1,561,148 shares of Common Stock that are issuable under the Plan in
connection with the
Converted Awards (as defined in the Plan and, the shares of Common Stock noted in (i) and (ii), collectively, the
“Shares”).
 
For purposes of this opinion letter,
we have examined the Plan, the Registration Statement, the Amended and Restated Articles of
Incorporation of the Company, as amended
and currently in effect, the Amended and Restated Bylaws of the Company, as amended and
currently in effect, and the resolutions of the
Company’s Board of Directors and the sole shareholder of the Company authorizing the Plan
and the issuance of the Shares. We have
also examined a certificate of the Secretary of the Company dated the date hereof (the
“Certificate”) and originals,
or copies certified or otherwise authenticated to our satisfaction, of such corporate and other records,
agreements, instruments, certificates
of public officials and documents as we have deemed necessary as a basis for the opinions hereinafter
expressed and have made such examination
of statutes as we have deemed relevant and necessary in connection with the opinions
hereinafter expressed. As to facts material to this
opinion letter, we have relied upon certificates, statements or representations of public
officials, of officers and representatives
of the Company (including the Certificate) and of others, without any independent verification thereof.
 
In our examination,
we have assumed, without independent verification or investigation: (i) the legal capacity of all natural persons; (ii) the
genuineness
of all signatures, including electronic signatures; (iii) the authenticity of all documents submitted to us as originals; (iv) the
conformity
to original documents of all documents submitted to us as certified, conformed, photostatic or facsimile copies; (v) the authenticity
of the originals of such latter documents; (vi) the truth, accuracy and completeness of the information, representations and warranties
contained in the agreements, documents, instruments, certificates and records we have reviewed; and (vii) the absence of any undisclosed
modifications to the agreements and instruments reviewed by us.
 

 



 
Based upon such
examination and review, and subject to the foregoing and the other qualifications, assumptions and limitations set forth
herein, we are
of the opinion that all necessary corporate action on the part of the Company has been taken to authorize the issuance and
sale of the
Shares to be issued in accordance with the Plan and that, when (a) the Shares have been issued and sold as contemplated in the
Registration
Statement and related prospectus and in accordance with the Plan and any applicable award agreement, and (b) where
applicable, the
consideration for the Shares specified in the Plan and any applicable award agreement has been received by the Company,
the Shares will
be validly issued, fully paid and nonassessable.
 
We do not express any opinion herein
with respect to the laws of any jurisdiction other than, subject to the limitations and assumptions
contained herein, the Pennsylvania
Business Corporation Law of 1988, as amended.
 
This opinion speaks only as of the date
the Registration Statement becomes effective under the Act, and we assume no obligation to revise
or supplement this opinion thereafter.
This opinion is limited to the specific issues addressed herein, and no opinion may be inferred or
implied beyond that expressly stated
herein.
 
We hereby consent to the filing of this
opinion as an exhibit to the Registration Statement. In giving such consent, we do not thereby admit
that we are within the category
of persons whose consent is required under Section 7 of the Act or the rules and regulations of the
Commission thereunder.
 
  Very truly yours,

 
/s/ Faegre Drinker Biddle
& Reath LLP

 
FAEGRE DRINKER BIDDLE & REATH
LLP

 
 

 

 
 
 
 
 



Exhibit 23.1
 

 
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

 
 
We consent to the incorporation by reference
in this Registration Statement on Form S-8 of our report dated May 30, 2025 relating to the
combined financial statements of the Versant
businesses of Comcast Corporation, appearing in Versant Media Group, Inc.’s Registration
Statement on Form 10 (File No. 001-42856).
 
 
/s/ Deloitte & Touche LLP
Philadelphia, PA
January 9, 2026
 
 
 

 
 
 
 
 
 



Exhibit 99.1
 

VERSANT MEDIA
GROUP, INC.
OMNIBUS EQUITY
INCENTIVE PLAN

 
1.                 
BACKGROUND AND PURPOSE.
 
(a)               
Background. Versant Media Group, Inc, a Pennsylvania corporation, hereby establishes this Versant Media Group, Inc. Omnibus

Equity Incentive Plan (the “Plan”).
 
(b)              
Purpose. The purpose of the Plan is to promote the ability of the Company to recruit and retain employees and other eligible
service

providers and enhance the growth and profitability of the Company by providing the incentive of long-term awards for continued
employment or other
service and the attainment of performance objectives.

 
(c)              
Grant Documentation. Each Award shall be evidenced by a written instrument containing such terms and conditions not inconsistent

with the Plan as the Committee may determine (an “Award Agreement”). The issuance of Shares under the Plan shall be
subject to all of the applicable
requirements of the Plan, the applicable Award Agreement, the corporation law of the Company’s
 state of incorporation and other applicable laws,
including applicable securities laws, and all Shares issued under the Plan shall be
 subject to the terms and restrictions contained in the Articles of
Incorporation and Bylaws of the Company, as amended from time to time.

 
(d)              
References to Written Forms, Elections and Notices. Any action under the Plan that requires a written form, election, notice
or other

action shall be treated as completed if taken via electronic or other means.
 
2.                 
DEFINITIONS.
 
(a)              
“Affiliate” means, with respect to any Person, any other person that, directly or indirectly, is in control
of, is controlled by, or is under

common control with, such Person. For purposes of this definition, the term “control,”
including its correlative terms “controlled by” and “under common
control with,” mean, with respect to any Person,
the possession, directly or indirectly, of the power to direct or cause the direction of the management and
policies of such Person,
whether through the ownership of voting securities, by contract or otherwise.

 
(b)              
“Award” means an award of Restricted Stock Units, Restricted Stock, Options, SAR, a Converted Award or an Other
Share-Based

Award granted under the Plan.
 
(c)              
“Board” means the Board of Directors of the Company.
 
(d)              
“Cause” has the meaning set forth in the Participant’s applicable employment, severance, consulting or
similar agreement with any

applicable Participating Company, if any, or if no such definition exists, means (i) fraud; (ii) misappropriation;
(iii) embezzlement; (iv) gross negligence in
the performance of duties; (v) self-dealing; (vi) dishonesty; (vii) misrepresentation;
(viii) conviction of a crime of a felony; (ix) material violation of any
Company policy; (x)  material violation of the
 Company’s Code of Conduct or, (xi)  in the case of an employee of a Company who is a party to an
employment agreement with
a Company, material breach of such agreement.

 
(e)              
“Change in Control” means:
 

 



 
(i)                
Except as provided in Section ‎2(e)(ii), “Change in Control” means the occurrence of any one or more of the following

events:
 

(A)            
any Person or “group” (as defined in Section 13(d) of the Exchange Act), other than an employee benefit plan or
trust
 maintained by the Company, becomes the “beneficial owner” (as defined in Rule 13d-3 under the Exchange Act), directly or
indirectly, of securities of the Company representing 30% or more of the combined voting power of the Company’s outstanding securities
entitled to vote generally in the election of directors, unless a majority of the directors of the Company in office immediately preceding
the date on which such Person acquires such beneficial ownership, by resolution negates the effectiveness of this provision in a particular
circumstance;

 
(B)             
at any time during a period of 12 consecutive months, individuals who at the beginning of such period constituted

the Board and
any new member of the Board whose election or nomination for election was approved by a vote of at least a majority of
the directors
then still in office who either were directors at the beginning of such period or whose election or nomination for election was
so approved,
cease for any reason to constitute a majority of members of the Board;

 
(C)             
the consummation of a merger, consolidation, amalgamation, reorganization or similar business transaction or series

of related
transactions involving the Company or any of its subsidiaries with any other corporation or entity, which would result in the
combined
voting power of the Company’s securities entitled to vote generally in the election of directors outstanding immediately prior
to such transaction or series of related transactions representing (either by remaining outstanding or being converted into voting securities
of the surviving entity or, if applicable, the ultimate parent thereof) less than a majority of the combined voting power of the Company
or
such surviving entity or parent outstanding immediately after such transaction or series of related transactions;

 
(D)            
the consummation of any sale, lease, exchange or other transfer to any Person of all or substantially all of the assets

of the
Company, in one transaction or a series of related transactions; or
 
(E)             
the approval by the shareholders of the Company of a liquidation or dissolution of the Company.
 

(ii)             
With respect to the distribution of amounts subject to an Award that constitute “deferred compensation” (within the
meaning
of Section 409A of the Code), the term “Change in Control” shall mean any transaction or series of transactions that
constitutes a change in the
ownership or effective control or a change in the ownership of a substantial portion of the assets of the
Company, within the meaning of Section
409A of the Code.

 
(f)               
“Code” means the Internal Revenue Code of 1986, as amended.
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(g)              
“Comcast Equity Plan” means any of (i) the Comcast Corporation 2023 Omnibus Equity Incentive Plan, (ii) the
Comcast Corporation

2003 Stock Option Plan and (iii) the Comcast Corporation 2002 Restricted Stock Plan, in each case as may be amended
or amended and restated from time
to time.

 
(h)              
“Committee” means the Compensation Committee of the Board or any other committee or subcommittee designated
by the Board;

provided that all references to the Committee shall be treated as references to the Committee’s delegates
with respect to any Award granted within the
scope of the delegate’s authority pursuant to Section ‎5(c).

 
(i)                
“Common Stock” means the Company’s Class A Common Stock, par value, $0.01.
 
(j)                
“Company” means Versant Media Group, Inc, a Pennsylvania corporation, including any successor thereto by merger,
consolidation,

amalgamation, acquisition of all or substantially all the assets thereof, or otherwise.
 
(k)              
“Converted Awards” means awards originally granted under any Comcast Equity Plan that are converted into Awards
with respect to

Common Stock pursuant to Article 8 of the Employee Matters Agreement.
 
(l)                
“Date of Grant” means the date on which an Award is granted.
 
(m)            
“Disability” has the meaning set forth in the Participant’s applicable employment, severance, consulting
or similar agreement with any

applicable Participating Company, if any, or if no such definition exists, means: (i) a Participant’s
substantial inability to perform Participant’s employment
duties due to partial or total disability or incapacity resulting from
 a mental or physical illness, injury or other health-related cause for a period of 12
consecutive months or for a cumulative period of
52 weeks in any two-calendar year period; or (ii) for any Incentive Stock Option, a disability within the
meaning of section 22(e)(3)
of the Code.

 
(n)              
“Effective Date” means the Distribution Date (as referenced in the Employee Matters Agreement).
 
(o)              
“Eligible Employee” means an employee of a Participating Company or any prospective employee who has accepted
an offer of

employment from any Participating Company, in each case as determined by the Committee.
 
(p)              
“Employee Matters Agreement” means the Employee Matters Agreement, by and between Comcast Corporation and the
Company, as

such agreement may be amended from time to time.
 
(q)              
“Fair Market Value” means: (i) if Shares are listed on a stock exchange, Fair Market Value shall be determined
based on the last

reported sale price of a Share on the principal exchange on which Shares are listed on the date of determination, or
if such date is not a trading day, the next
trading date and (ii) if Shares are not so listed nor trades of Shares so reported, Fair
Market Value shall be determined by the Committee in good faith and
in a manner consistent with the requirements of Section 409A of the
Code. For purposes of Section ‎9(b) and Section ‎12 (except to the extent that the
Participant pays the full option price and
all applicable withholding taxes in
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cash,
 by certified check, surrender or attestation to ownership of Shares or via cashless exercise, as described in Section ‎9(b)(i), ‎(ii),
 ‎(iii), and ‎(iv)
respectively), the Fair Market Value of Shares applied to pay the option price and the Fair Market Value of
Shares withheld to pay applicable tax liabilities
shall be determined based on the available price of Shares at the time the Option exercise
transaction is executed.
 

(r)               
“Family Member” has the meaning given to such term in General Instructions A.1(a)(5) to Form S-8 under the
1933 Act, and any
successor registration statement thereunder.

 
(s)               
“Incentive Stock Option” means an Option granted under the Plan, designated by the Committee at the time of
such grant as an

Incentive Stock Option within the meaning of section 422 of the Code and containing the terms specified herein for Incentive
Stock Options; provided,
however, that, to the extent an Option granted under the Plan and designated by the Committee at the
time of grant as an Incentive Stock Option fails to
satisfy the requirements for an incentive stock option under section 422 of the Code
for any reason, such Option shall be treated as a Non-Qualified Option.

 
(t)                
“Intrinsic Value” with respect to an Option or SAR means (i) the excess, if any, of the price or implied price
per Share in a Change in

Control or other event over (ii) the exercise or hurdle price of such Award multiplied by (iii) the number of
Shares covered by such Award.
 
(u)                            
 “Non-Employee Director” means an individual who is a member of the Board, and who is not an employee of a Participating

Company, including an individual who is a member of the Board and who previously was, but at the time of reference is not, an employee
of a Participating
Company.

 
(v)              
“Non-Qualified Option” means:
 

(i)                
an Option granted under the Plan, designated by the Committee at the time of such grant as a Non-Qualified Option and
containing
the terms specified herein for Non-Qualified Options; and

 
(ii)             
an Option granted under the Plan and designated by the Committee at the time of grant as an Incentive Stock Option, to the

extent
such Option fails to satisfy the requirements for an incentive stock option under section 422 of the Code for any reason.
 

(w)            
“Option” means any stock option granted under the Plan and described in Section ‎3(c) or Section ‎3(d).
 
(x)                           
“Other Eligible Service Provider” means (x) any individual, including an advisor, who is providing services
 to any Participating

Company or who has accepted an offer of service or consultancy from any Participating Company and (y) any other
service provider eligible to receive
grants under a plan that is eligible for registration with the Securities and Exchange Commission
on Form S-8.

 
(y)              
“Other Share-Based Award” means an Award granted pursuant to ‎Section ‎10 that may be denominated or
payable in, valued in whole

or in part by reference to, or otherwise based on, or related to, Shares or factors that may influence the
value of Shares, including convertible or
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exchangeable
debt securities, other rights convertible or exchangeable into Shares, purchase rights for Shares, dividend rights or dividend equivalent
rights
or Awards with value and payment contingent upon performance of the Company or business units thereof or any other factors designated
 by the
Committee.
 

(z)              
“Participant” means an Eligible Employee, Non-Employee Director or Other Eligible Service Provider who is granted
an Award under
the Plan.

 
(aa)           
“Participating Company” means the Company and each of the Subsidiary
Companies.
 
(bb)          
“Person” means an individual, a corporation, a partnership, an association, a trust or any other entity or
organization.
 
(cc)           
“Restricted Stock” means Shares subject to restrictions as set forth in an Award.
 
(dd)          
“Restricted Stock Unit” means a unit that entitles the Participant, upon the Vesting Date set forth in an Award,
to receive one Share.
 
(ee)           
“Rule 16b-3” means Rule 16b-3 under the 1934 Act.
 
(ff)             
“SAR” means any right granted pursuant to Section ‎3(e) to receive upon exercise by the Participant or
settlement, in cash, Shares or a

combination thereof, the excess of (i) the Fair Market Value of one Share on the date of exercise
or settlement over (ii) the exercise or hurdle price of the
right on the Date of Grant.

 
(gg)          
“Share” or “Shares” means a share or shares of Common Stock, except as otherwise provided
in this Section ‎2(gg). The term “Share”

or “Shares” also means such other securities issued by the Company
as may be the subject of an adjustment under Section ‎13.
 
(hh)          
“Subsidiary Companies” means all trades or businesses, whether or not incorporated, that, at the time in question,
either (i) are in an

unbroken chain of trades or businesses beginning with the Company if, each
of the trades or businesses other than the Company in the unbroken chain
owns equity interests possessing 50 percent or more of the total
combined voting power of all classes of equity interests in one of the other trades or
businesses in such chain, or (ii) the accounts
of which are otherwise consolidated on the financial statements of the Company.

 
(ii)             
“Substitute Award” means an Award granted in assumption of, or in substitution for, an outstanding award previously
granted by a

company or other business acquired by a Participating Company or with which a Participating Company combines.
 
(jj)             
“Successor-in-Interest” means the estate or beneficiary to whom the right to payment under the Plan shall have
passed by will or the

laws of descent and distribution.
 
(kk)          
“Ten Percent Shareholder” means a Person who on the Date of Grant owns, either directly or within the meaning
of the attribution rules

contained in section 424(d) of the Code, stock possessing more than 10% of the total combined voting power of
all classes of stock of his
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employer corporation
or of its parent or subsidiary corporations, as defined respectively in sections 424(e) and (f) of the Code; provided that the
employer
corporation is the Company or a Subsidiary Company.
 

(ll)             
“Termination of Service” means:
 

(i)                
in the case of a Participant who is an Eligible Employee, the cessation of the employment relationship such that the
Participant
is no longer an employee of any Participating Company (without regard to whether such Participant continues on the Company’s
payroll
for regular, severance or other pay or continues to participate in one or more health and welfare plans maintained by any Participating
Company on the same basis as active employees), as determined in the discretion of the Committee; or

 
(ii)             
in the case of a Participant who is a Non-Employee Director or Other Eligible Service Provider, the date the performance of

services
for any Participating Company has ended, in each case as determined in the discretion of the Committee;
 

Notwithstanding
the foregoing, (A) in the case of a Participant who is an Eligible Employee, (1) the transfer of employment between two
employers, each
of which is a Participating Company, or, unless the Committee determines otherwise, the cessation of employee status but the
continuation
of the performance of services for a Participating Company as a Non-Employee Director or Other Eligible Service Provider shall not
be
deemed a cessation of service that would constitute a Termination of Service and (2) a Termination of Service shall be deemed to occur
for such
Participant if such Participant is employed by, or performing services for, a Subsidiary Company when such Subsidiary Company
ceases to be a
Subsidiary Company unless otherwise determined in the discretion of the Committee and (B) with respect to any Award subject
to Section 409A
of the Code (and not exempt therefrom), a Termination of Service occurs when a Participant experiences a “separation
of service” (as such term is
defined under Section 409A of the Code).
 
(mm)          
 “Third Party” means any Person, together with such Person’s Affiliates; provided that the term
 “Third Party” shall not include the

Company or an Affiliate of the Company.
 
(nn)          
“Vesting Date” means, as applicable: (i) the date on which the Participant vests in a Restricted Stock
Unit, (ii) the date on which the

restrictions imposed on a Share of Restricted Stock lapse or (iii) the date on which the Participant
vests in an Option or SAR.
 
(oo)          
“1933 Act” means the Securities Act of 1933, as amended.
 
(pp)          
“1934 Act” means the Securities Exchange Act of 1934, as amended.
 
3.                 
RIGHTS TO BE GRANTED. Rights
that may be granted under the Plan are:
 
(a)              
Rights to Restricted Stock Units, which give the Participant the right to receive Shares upon a Vesting Date, as set forth in
Section ‎8;
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(b)              
Rights to Restricted Stock, which give the Participant ownership rights in the Shares subject to the Award, subject to a substantial
risk

of forfeiture, as set forth in Section ‎8;
 
(c)              
Incentive Stock Options, which give the Participant who is an employee of a Participating Company the right for a specified time

period to purchase a specified number of Shares (to the extent of clause (i) of the definition thereof) for a price, except in the case
of Substitute Awards that
constitute incentive stock options, not less than the Fair Market Value on the Date of Grant;

 
(d)              
Non-Qualified Options, which give the Participant the right for a specified time period to purchase a specified number of Shares
for a

price, except in the case of Substitute Awards, not less than the Fair Market Value on the Date of Grant;
 
(e)              
SARs, which give the Participant the right upon exercise or settlement, to receive in cash, Shares or a combination thereof, the
excess

of (x) the Fair Market Value of one Share on the date of exercise or settlement over (y) the exercise or hurdle price of
the right on the Date of Grant; and
 
(f)               
Converted Awards in accordance with and subject to the terms and conditions of the Employee Matters Agreement; and
 
(g)              
Other Share-Based Awards as set forth in Section ‎10.
 
4.                 
SHARES SUBJECT TO THE PLAN.
 
(a)              
Shares Available for Grant.
 

(i)                
Shares Available for Issuance. Subject to adjustment as provided in Section
‎13 and except for Substitute Awards and
Converted Awards, not more than 19,000,000 Shares
in the aggregate may be issued under the Plan pursuant to Awards, which shall also be the
maximum number of Shares available for
issuance pursuant to Incentive Stock Options. Subject to Section ‎4(a)(ii), Shares subject to an Award
shall be counted as used only
to the extent that they are actually issued.

 
(ii)             
Shares Returned to the Reserve. If an Award (other than a Converted Award or Substitute Award) is forfeited, canceled,

terminates or expires (including an Option that has not been exercised in full), the Shares underlying
such forfeited, canceled, terminated or
expired Award shall return to the pool of Shares available for issuance under Section ‎4(a)(i).
The following shall again become available for
issuance under the Plan: (i) any Shares withheld to satisfy applicable tax withholding
obligations relating to any Award (including pursuant to a
“cashless exercise”) and (ii) any Shares tendered or withheld
to pay the exercise price of Options. Any Common Shares subject to any Converted
Award or Substitute Award that is forfeited, cancelled,
terminates or expires will not again become available for issuance in connection with
Awards under the Plan.

 
(b)              
Source of Shares. The Shares issued under the Plan may, at the Company’s option,
be either Shares held in treasury or Shares

originally issued for such purpose. Shares
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underlying Substitute
Awards and Shares remaining available for grant under a plan of an acquired company or of a company with which a Participating
Company
combines (whether by way of amalgamation, merger, sale and purchase of shares or other securities or otherwise), appropriately adjusted
to
reflect the acquisition or combination transaction, shall not reduce the number of Shares remaining available for grant under this
Section ‎4.
 

5.                 
ADMINISTRATION AND INTERPRETATION OF THE PLAN.
 
(a)              
Administration. The Plan shall be administered by the Committee; provided that, the rules of the Plan shall apply
so that all references

in the Plan to the Committee shall be treated as references to either the Board or the Committee acting alone.
 
(b)              
Authority. Subject to the express terms and conditions set forth in the Plan and applicable law, the Committee (or its
delegate) shall

have full power, authority and discretion to, from time to time:
 

(i)                
select those employees, Non-Employee Directors and Other Eligible Service Providers to whom Awards shall be granted
under the
Plan;

 
(ii)             
determine the type or types of Awards (including Substitute Awards) to be granted to each Participant under the Plan;
 
(iii)           
determine the number of Shares to be covered by Awards;
 
(iv)            
determine the terms and conditions of any Award (including the restrictions applicable to such Award and the conditions upon

which
a Vesting Date shall occur or upon which any Options shall become exercisable) and prescribe the form of each Award Agreement, which
need not be identical for each Participant;

 
(v)              
determine whether, to what extent, under what circumstances and by which methods Awards may be settled or exercised in

cash, Shares,
other Awards, other property, net settlement, or any combination thereof, or canceled, forfeited or suspended;
 
(vi)            
amend terms or conditions of any outstanding Awards;
 
(vii)         
correct any defect, supply any omission and reconcile any inconsistency in the Plan or any Award, in the manner and to the

extent
it shall deem desirable to carry the Plan into effect;
 
(viii)       
interpret and administer the Plan and any instrument or agreement relating to, or Award made under, the Plan;
 
(ix)            
establish, prescribe, amend, suspend or waive such rules and regulations and appoint such agents, trustees, brokers,

depositories
and advisors and determine such terms of their engagement as it shall deem appropriate for the proper administration of the Plan and
due compliance with applicable law, stock market or exchange rules and regulations or accounting or tax rules and regulations; and
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(x)              
make any other determination and take any other action that the Committee deems necessary or desirable for the

administration
of the Plan and due compliance with applicable law, stock market or exchange rules and regulations or accounting or tax rules and
regulations.

 
All determinations
by the Committee shall be final, conclusive and binding on all Persons, including the Participants and their beneficiaries. For
the avoidance
of doubt, the Board may, in its sole discretion, at any time and from time to time, grant Awards and administer the Plan. In any such
case, the Board shall have all of the authority and responsibility granted to the Committee herein.
 
(c)              
Delegation of Authority. To the extent permitted by applicable law, the Committee may delegate its authority with respect
to the grant,

amendment, interpretation and administration of Awards to a Person, Persons or committee, in its sole and absolute discretion.
Actions taken by the
Committee’s duly-authorized delegate shall have the same force and effect as actions taken by the Committee.
Any delegation of authority pursuant to this
Section ‎5(c) shall continue in effect until the earliest of:

 
(i)                
such time as the Committee shall, in its sole and absolute discretion, revoke such delegation of authority;
 
(ii)             
in the case of delegation to a Person that is conditioned on such Person’s continued service as an employee of the Company
or

as a member of the Board, the date such delegate shall cease to serve in such capacity for any reason; or
 
(iii)           
the delegate shall notify the Committee that he or she declines to continue to exercise such authority.
 

Notwithstanding
anything to the contrary herein, the Committee may not delegate to any Person or committee (other than the Board) the authority
to grant
Awards or amend the terms of any Awards to any Participant then covered by Section 16 of the 1934 Act.
 
6.                 
ELIGIBILITY FOR AWARDS.
 
(a)              
Eligibility. Except as set forth under Section ‎6(b), Awards may be granted to Eligible Employees, Other Eligible Service
Providers and

Non-Employee Directors who are selected by the Committee for the grant of Awards in its sole discretion. The terms and
conditions of (i) Restricted Stock
and Restricted Stock Units, (ii) Options and SARs, and (iii) Other Share-Based Awards shall be determined
by the Committee, subject to Sections ‎8, ‎9 and
‎10, respectively. Eligibility to receive a Converted Award will be determined
in accordance with the terms of the Employee Matters Agreement.

 
(b)              
Incentive Stock Options. An Incentive Stock Option may be granted only to an Eligible Employee of the Company or of a parent
or

subsidiary corporation (as defined in Section 424 of the Code). An Incentive Stock Option shall not be granted to a Ten Percent Shareholder
except on such
terms concerning the option price and term as are provided in Section ‎9(a) and Section ‎9(e) with respect to
such a Person. An Option designated as
Incentive Stock Option granted to a Ten Percent Shareholder but which does not comply with the
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requirements of the
preceding sentence shall be treated as a Non-Qualified Option. An Option designated as an Incentive Stock Option shall be treated as
a
Non-Qualified Option if the Participant is not an employee of a Company on the Date of Grant.
 

(c)              
Substitute Awards. Holders of equity compensation awards granted by a company that is acquired by a Participating Company
(or
whose business is acquired by a Participating Company) or with which a Participating Company combines are eligible for grants of
Substitute Awards
under the Plan to the extent permitted under applicable regulations of any stock exchange on which the Company is listed.

 
(d)              
Converted Awards. Converted Awards shall be granted under the Plan to eligible individuals as determined in accordance
with, and

subject to, the terms of Article 8 of the Employee Matters Agreement.
 
7.                 
AWARDS—IN GENERAL.
 
(a)              
Time of Grant. All Awards shall be granted on or before the tenth (10th) anniversary of the Effective Date.
However, unless otherwise

expressly provided in the Plan or in an applicable Award Agreement, any Award theretofore granted may extend
beyond such date, and the authority of the
Committee to amend, alter, adjust, suspend, discontinue or terminate any such Award, or to
waive any conditions or rights under any such Award, and the
authority of the Committee to amend the Plan, shall extend beyond such date.

 
(b)              
Terms of Awards. Each Participant shall be provided with an Award Agreement specifying the terms of such Award, which such
terms

shall be determined in the discretion of the Committee and in no case inconsistent with the provisions of the Plan and, in the
case of Converted Awards, the
Employee Matters Agreement. The provisions of Awards need not be the same with respect to each Participant.
The Committee shall determine in its
discretion and specify in an applicable Award Agreement the vesting schedule (including any service
and/or performance-vesting conditions applicable to
any Award). Awards shall be granted for such cash or other consideration, if any,
as the Committee determines; provided that in no event shall Awards be
issued for less than such minimal consideration as may
be required by applicable law. The Committee may impose restrictions on any Award with respect
to non-competition, non-solicitation,
confidentiality and other restrictive covenants, or requirements to comply with minimum share ownership
requirements, as it deems necessary
or appropriate in its sole discretion, which such restrictions may be set forth in any applicable Award Agreement or
otherwise. Notwithstanding
anything to the contrary herein, the terms and conditions of Converted Awards shall be determined in accordance with the
Employee Matters
Agreement.

 
(c)              
Restrictions on Transferability. No Award shall be transferable other than by will or the laws of descent and distribution
and, during

the lifetime of the Participant, shall be exercisable only by him or for his benefit by his attorney-in-fact or guardian;
provided that the Committee may, in its
discretion, at the time of grant of an Award or by amendment of an Award Agreement, provide
that the Award granted to or held by a Participant may be
transferred, in whole or in part, to one or more transferees and exercised
by any such transferee; provided further that (i) any such transfer is without
consideration and (ii) each transferee
is a Family Member with respect to the Participant; and provided further that any Incentive Stock Option
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granted pursuant to
an Award Agreement which is amended to permit transfers during the lifetime of the Participant shall, upon the effectiveness of such
amendment, be treated thereafter as a Non-Qualified Option. No transfer of an Award shall be effective unless the Committee is notified
of the terms and
conditions of the transfer and the Committee determines that the transfer complies with the requirements for transfers
of Awards under the Plan and the
Award Agreement. Any Person to whom an Award is transferred shall be subject to the terms and conditions
of the Plan and the applicable Award
Agreement and, in the case of Options, such Person may exercise any such Options only in accordance
with the provisions of Section ‎9(f) and this
Section ‎7‎(c).
 

(d)              
No Fractional Shares. No fractional Shares shall be issued or delivered pursuant to the Plan or any Award, and the Committee
shall
determine whether cash or other securities shall be paid or transferred in lieu of any fractional Shares, or whether such fractional
Shares or any rights
thereto shall be canceled, terminated or otherwise eliminated.

 
(e)              
Rights as Shareholders. A Participant shall not have any rights as a shareholder with respect to any Shares subject to
such Participant’s

Awards until (i) the applicable Award shall have been vested or exercised, as applicable, in accordance with
the terms of the Plan and the applicable Award
Agreement, (ii) as determined by the Committee, all other legal matters regarding the
issuance and delivery of such Shares have been satisfied, including
any applicable securities laws, stock market or exchange rules and
regulations or accounting or tax rules and regulations, (iii) the Participant has executed
and delivered to the Company such representations
or agreements as the Committee deems necessary or appropriate to satisfy any applicable laws, (iv) in
the case of Options, the Participant
shall have paid the full purchase price for the number of Shares in respect of which the Option was exercised and (v) the
Participant
shall have made arrangements acceptable to the Company for the payment of applicable taxes consistent with Section ‎12. The
inability of either
the Company or a Participant, as applicable, to obtain authority from any regulatory body having jurisdiction, which
the Committee determines is necessary
to the lawful issuance and sale of any Shares, will relieve the Company of any liability for failing
to issue or sell such Shares as to which such requisite
authority has not been obtained.

 
(f)               
Additional Restrictions. All certificates, if any, for Shares and/or other securities delivered under the Plan pursuant
to any Award or

the exercise or settlement thereof shall be subject to such stop transfer orders and other restrictions as the Committee
may deem advisable under the Plan or
the rules, regulations and other requirements of the Securities and Exchange Commission, any stock
market or exchange upon which such Shares or other
securities are then quoted, traded or listed, and any applicable securities laws (including
as set forth in Section ‎16), and the Committee may cause a legend
or legends to be put on any such certificates to make appropriate
reference to such restrictions.

 
8.                 
RESTRICTED STOCK AND RESTRICTED STOCK UNIT AWARDS. The
Committee may grant Awards of Restricted Stock

and Restricted Stock Units in accordance with the Plan; provided that the Committee may
also grant Awards of Restricted Stock and Restricted Stock Units
to Non-Employee Directors authorized by the Versant Media Group, Inc.
Non-Employee Director Compensation Policy, or otherwise. The terms and
conditions of Awards of Restricted Stock and Restricted Stock
Units shall be set forth in an Award Agreement as
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determined
from time to time by the Committee, consistent, however, with the following and Section ‎8:
 

(a)              
Vesting/Lapse of Restrictions. Subject to the provisions of the Plan and the applicable Award Agreement, (i) an Award of
Restricted
Stock or Restricted Stock Units shall be subject to such vesting terms and conditions (including service and/or performance-related
vesting conditions) as
determined in the discretion of the Committee and (ii) a Vesting Date for Restricted Stock or Restricted Stock
Units subject to an Award shall occur at such
time or times and on such terms and conditions as the Committee may determine and as are
set forth in an applicable Award Agreement; provided,
however, that except as otherwise provided by the Committee, a Vesting Date
shall occur only if the Participant is an employee of the Participating
Company as of such Vesting Date and has been an employee of a
Participating Company continuously from the Date of Grant. The Award may provide for
Restricted Stock or Restricted Stock Units to vest
in installments, as determined by the Committee. Unless otherwise determined in the discretion of the
Committee or provided in an applicable
Award Agreement, in the event of a Participant’s Termination of Service, all Restricted Shares and/or Restricted
Stock Units as
to which a Vesting Date has not occurred shall be forfeited by the Participant and deemed canceled by the Company. The Committee may,
in
its sole discretion, waive, in whole or in part, any remaining conditions to vesting with respect to such Participant’s Restricted
Stock or Restricted Stock
Units.

 
(b)              
Rights of the Participant. Participants may have such rights with respect to Shares of Restricted Stock subject to an Award
as may be

determined by the Committee and set forth in the applicable Award Agreement, including the right to vote such Shares, and the
right to receive dividends
paid with respect to such Shares. A Participant whose Award consists of Restricted Stock Units shall not have
the right to vote with respect to such
Restricted Stock Units. An Award of Restricted Stock Units may provide that the Participant shall
have the right to defer the receipt of Restricted Stock
Units granted under such Award pursuant to any nonqualified deferred compensation
plan or arrangement established by the Company from time to time.

 
(c)              
Dividends and Dividend Equivalents. The Committee may, in its discretion, provide for the payment of dividends or dividend

equivalents with respect to Shares of Restricted Stock or Restricted Stock Units, which may be paid directly to the Participant, accrued
and paid by the
Company at such time or times specified in the applicable agreement specifying the terms of an Award, or treated as reinvested
in additional Shares of
Restricted Stock or additional Restricted Stock Units, or a combination thereof, as determined by the Committee
in its sole discretion; provided that such
dividends or dividend equivalents shall be subject to any performance or other
vesting conditions that apply to the underlying Award, and Participants shall
not be paid dividends or dividend equivalents with respect
to any Shares of Restricted Stock or any Restricted Stock Units that have not vested.

 
(d)              
Delivery of Shares. For purposes of an Award of Restricted Stock or Restricted Stock Units, the Company may satisfy its
obligation to

deliver Shares issuable under such Award by arranging for the recording of the Participant’s ownership of Shares
issuable under such Award on a book
entry recordkeeping system maintained on behalf of the Company. When a Vesting Date occurs with respect
to all or a portion of an Award of Restricted
Stock or Restricted Stock Units, the Company shall notify the Participant that a Vesting
Date has occurred, and shall
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deliver to the Participant
(or the Participant’s Successor-in-Interest) Shares as to which a Vesting Date has occurred (or in the case of Restricted Stock
Units, the number of Shares represented by such Restricted Stock Units) without any legend or restrictions (except those that may be
imposed by the
Committee, in its sole judgment, under Sections ‎7(f) or ‎16). The right to payment of any fractional Shares that
may have accrued shall be satisfied in cash,
measured by the product of the fractional amount times the Fair Market Value of a Share
at the Vesting Date, as determined by the Committee.
 

9.                 
OPTIONS AND SARS. All Options
and SARs granted to Participants shall be evidenced by an applicable Award Agreement. The
terms of each such Award Agreement for any
Participant shall be determined from time to time by the Committee, consistent, however, with the following
and Section ‎7:

 
(a)              
Option Price. Except as otherwise provided in Section ‎17(c), the option price per Share with respect to any Option
shall be determined

by the Committee, provided, however, that with respect to any Options, except in the case of Substitute Awards
and Converted Awards, the option price per
Share shall not be less than 100% of the Fair Market Value of such Share on the Date of Grant,
and provided further that, with respect to any Incentive
Stock Options granted to a Ten Percent Shareholder, the option price
per Share shall not be less than 110% of the Fair Market Value of such Share on the
Date of Grant.

 
(b)              
Payment Upon Exercise of Options. Full payment for Shares purchased upon the exercise of an Option shall be made pursuant
to one

or more of the following methods as determined by the Committee and set forth in the applicable Award Agreement:
 

(i)                
In cash;
 
(ii)             
By certified check payable to the order of the Company;
 
(iii)           
By surrendering or attesting to ownership of Shares with an aggregate Fair Market Value equal to the aggregate option price;

provided
that the option price may not be paid in Shares if the Committee determines that such method of payment would result in liability under
Section 16(b) of the 1934 Act to a Participant. Except as otherwise provided by the Committee, if payment is made in whole or in part
by
surrendering Shares, the Participant shall deliver to the Company certificates registered in the name of such Participant (or record
the equivalent
thereof on a book entry recordkeeping system maintained by the Company) representing Shares legally and beneficially owned
by such
Participant, free of all liens, claims and encumbrances of every kind and having a Fair Market Value on the date of delivery
that is equal to or
greater than the aggregate option price for the applicable Shares underlying the Option subject to payment by the
surrender of Shares,
accompanied by any necessary stock powers duly endorsed in blank by the record holder of such Shares; and if payment
is made in whole or in
part by attestation of ownership, the Participant shall attest to ownership of Shares representing Shares legally
and beneficially owned by such
Participant, free of all liens, claims and encumbrances of every kind and having a Fair Market Value on
the date of attestation that is equal to or
greater than the aggregate option price for the Shares underlying the Option subject to payment
by attestation of Share ownership. The Committee
may impose such limitations
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and prohibitions on
attestation of ownership of Shares and the use of Shares to exercise an Option as it deems appropriate; or
 

(iv)            
Via cashless exercise, such that, subject to the other terms and conditions of the Plan, following the date of exercise, the
Company
shall deliver to the Participant Shares having a Fair Market Value at the time of exercise, equal to the excess, if any, of (A) the Fair
Market Value of such Shares at the time of exercise of the Option over (B) the sum of (1) the aggregate option price for such Shares,
plus (2) the
applicable tax withholding amounts (as determined pursuant to Section ‎12) for such exercise; provided that,
in connection with such cashless
exercise that would not result in the issuance of a whole number of Shares, the Company shall withhold
cash that would otherwise be payable to
the Participant from its regular payroll or the Participant shall deliver cash or a certified
check payable to the order of the Company for the balance
of the option price for a whole Share to the extent necessary to avoid the
issuance of a fractional Share or the payment of cash by the Company (as
provided in Section ‎9(c)).

 
(c)              
Recording of Shares Upon Exercise of Options; Payment of Cash. For purposes of the Plan, the Company may satisfy its obligation
to

deliver Shares following the exercise of Options by arranging for the recording of Participant’s ownership of Shares issuable
on the exercise of Options on
a book entry recordkeeping system maintained by the Company. Following the exercise of an Option and the
satisfaction of the conditions thereof, the
Company shall deliver to the Participant the number of whole Shares issuable on the exercise
of an Option and a check for the Fair Market Value on the
date of exercise of any fractional Share to which the Participant is entitled.

 
(d)              
Periods of Exercise of Options. An Option shall be exercisable in whole or in part at such time or times as may be determined
by the

Committee and stated in the Award Agreement or as described in Section 9(e)(ii). Except as otherwise provided by the Committee
in its discretion, no
Option shall first become exercisable following a Participant’s Termination of Service for any reason; provided
that:

 
(i)                
In the event of a Participant’s Termination of Service for any reason other than (x) due to death or Disability or (y) for

Cause, any Option held by such Participant and which is then exercisable shall be exercisable for a period of 90 days following the date
of such
Participant’s Termination of Service (unless a longer period is established by the Committee or set forth in an Award Agreement);

 
(ii)             
In the event of a Participant’s Termination of Service due to Disability, any Option held by such Participant and which
is then

exercisable shall be exercisable for a period of one year following the date of such Participant’s Termination of Service
(unless a longer period is
established by the Committee or set forth in an Award Agreement);

 
(iii)           
In the event of a Participant’s Termination of Service by reason of such Participant’s death, any Option held at death
by such

Participant which is then exercisable shall be exercisable for a period of one year from the date of death (unless a longer period
is established by
the Committee or set forth in an Award Agreement) by the

 

14 



 
Person to whom the
rights of the Participant shall have passed by will or by the laws of descent and distribution.
 

(iv)            
In the event that a Participant’s Termination of Service for Cause, each unexercised Option held by such Participant shall
automatically terminate and cease to be exercisable as of immediately prior to such Termination of Service; provided further,
that in such event, in
addition to immediate termination of the Option, the Participant, upon a determination by the Committee, shall
automatically forfeit all Shares
otherwise subject to delivery upon exercise of an Option but for which the Company has not yet delivered
such Shares, upon refund by the
Company of the applicable option price.

 
Notwithstanding
anything to the contrary in this Section ‎9(d), in no event shall
an Incentive Stock Option be exercisable after five years from the
Date of Grant in the case of a grant to a Ten Percent Shareholder,
nor shall any other Option be exercisable after ten years from the Date of Grant.
 
(e)              
Date of Exercise.
 

(i)                
In General. The date of exercise of an Option shall be the date on which notice of exercise is delivered to the Company,
in
the form and in such manner as provided by the Committee from time to time; provided, however, that the Company shall not be
obligated to
deliver any Shares pursuant to the exercise of an Option until the Participant shall have made payment in full of the option
price for such Shares.
Each such exercise shall be irrevocable when given. Each notice of exercise shall also comply with the requirements
of Section ‎12.

 
(ii)             
Automatic Exercise. Immediately before the time at which any such Option is scheduled to expire in accordance with the

terms and conditions of the Plan and the applicable Award Agreement, such Option shall be deemed automatically exercised, if such Option
satisfies each of the following conditions:

 
(A)            
such Option is covered by a then current registration statement or a Notification under Regulation A under the 1933

Act,
 
(B)             
the last reported sale price of a Share on the principal exchange on which Shares are listed on the date of

determination, or
if such date is not a trading day, the last preceding trading day, exceeds the option price per Share by such amount as
may be determined
by the Committee or its delegate from time to time. Absent a contrary determination, such excess per Share shall be
$0.01, and

 
(C)             
an Option subject to this Section ‎9(e)(ii) shall be exercised via cashless exercise, such that subject to the other
terms

and conditions of the Plan, following the date of exercise, the Company shall deliver to the Participant the number of Shares having
a
value, at the time of exercise, equal to the excess, if any, of (A) the value of such Shares based on the last reported sale price
of such
Shares on the principal exchange on which Shares are listed on the date of determination, or if such date is not a trading day,
the last
preceding trading date, over (B) the sum of (1) the aggregate option price for such Shares, plus (2) the
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applicable
tax withholding amounts (as determined pursuant to Section ‎12) for such exercise; provided that, in connection
with
such cashless exercise that would not result in the issuance of a whole number of Shares, the Company shall pay cash in lieu of
any fractional Share.
 

(f)               
Limitation on Exercise of Incentive Stock Options. The aggregate Fair Market Value (determined as of the time Options are
granted)
of the Shares with respect to which Incentive Stock Options may first become exercisable by a Participant in any one calendar
year under the Plan and any
other plan of the Company shall not exceed $100,000. The limitations imposed by this Section ‎9(f) shall
apply only to Incentive Stock Options granted
under the Plan, and not to any other Options. In the event an Eligible Employee receives
an Option intended to be an Incentive Stock Option which is
subsequently determined to have exceeded the limitation set forth above,
or if an Eligible Employee receives Options that first become exercisable in a
calendar year (whether pursuant to the terms of an Award
Agreement, acceleration of exercisability or other change in the terms and conditions of exercise
or any other reason) that have an aggregate
Fair Market Value (determined as of the time the Options are granted) that exceeds the limitations set forth
above, the Options in excess
of the limitation shall be treated as Non-Qualified Options.

 
(g)              
SARs.
 

(i)                
SARs may be granted under the Plan to Participants either alone (“freestanding”) or in addition to other Awards granted
under the Plan (“tandem”) and may, but need not, relate to a specific Option granted under Section ‎9.

 
(ii)             
The exercise or hurdle price per Share under a SAR shall be determined by the Committee; provided, however, that, except
in

the case of Substitute Awards and Converted Awards, such exercise or hurdle price shall not be less than the Fair Market Value of
a Share on the
Date of Grant of such SAR. The term of each SAR shall be fixed by the Committee but shall not exceed 10 years from the
Date of Grant of such
SAR. The Committee shall determine the time or times at which a SAR may be exercised or settled in whole or in
part.

 
(iii)           
Upon the exercise of a SAR, the Company shall pay to the Participant an amount equal to the number of Shares subject to the

SAR
multiplied by the excess, if any, of the Fair Market Value of one Share on the exercise date over the exercise or hurdle price of such
SAR.
The Company shall pay such excess in cash, in Shares valued at Fair Market Value, or any combination thereof, as determined by the
Committee.

 
(iv)            
Automatic Exercise. Immediately before the time at which any SAR is scheduled to expire in accordance with the terms and

conditions of the Plan and the applicable Award Agreement, such SAR shall be deemed automatically exercised, if such SAR satisfies each
of the
following conditions:

 
(A)            
such SAR is covered by a then current registration statement or a Notification under Regulation A under the 1933

Act, and
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(B)             
the last reported sale price of a Share on the principal exchange on which Shares are listed on the date of

determination, or
if such date is not a trading day, the last preceding trading day, exceeds the exercise price per Share by such amount as
may be determined
by the Committee or its delegate from time to time. Absent a contrary determination, such excess per Share shall be
$0.01.

 
(v)              
All SARs that are attached to Non-Qualified Options (“tandem”) shall be subject to the same terms and restrictions
as the

Non-Qualified Option to which it is attached.
 

(h)              
Dividends and Dividend Equivalents. No grant of Options or SARs may be accompanied by a tandem award of dividend equivalents
or provide for dividends, dividend equivalents or other distributions to be paid on such Award.

 
10.             
OTHER STOCK-BASED AWARDS.
 
(a)              
The Committee is authorized, subject to limitations under applicable law, to grant Other Share-Based Awards. The Committee shall

determine the terms and conditions of such Awards. Shares delivered pursuant to an Award in the nature of a purchase right granted under
this Section ‎10
shall be purchased for such consideration, and paid for at such times, by such methods and in such forms, including
cash, Shares, other Awards, other
property, net settlement, broker-assisted cashless exercise or any combination thereof, as the Committee
shall determine; provided that the purchase price
therefor shall not be less than the Fair Market Value of such Shares on the Date of
Grant of such right.

 
(b)              
The grant of Other Share-Based Awards may be accompanied by a tandem award of dividend equivalents or provide for dividends,

dividend
equivalents or other distributions to be paid on such Award; provided that such dividends, dividend equivalents or other distributions
shall be
subject to any performance or other vesting conditions that apply to the underlying Award, and Participants shall not be paid
dividends or dividend
equivalents or any other distributions with respect to any Other Share-Based Awards that have not vested.

 
11.             
CONVERTED AWARDS.
 
(a)                                      
Converted Awards shall be granted under the Plan to eligible individuals as determined in accordance with, and subject

to, the
terms of Article 8 of the Employee Matters Agreement. Converted Awards shall be granted under the Plan in accordance with and subject
to the
terms and conditions set forth, and may be granted under the Plan in the form of any other Award, as determined in accordance
with the Employee Matters
Agreement. Notwithstanding anything in the Plan to the contrary, the terms and conditions of the Plan will
apply to Converted Awards only to the extent
that such terms and conditions are not inconsistent with the terms of the Employee Matters
Agreement and the terms of the applicable Converted Awards as
contemplated by the Employee Matters Agreement.

 
12.             
TAXES.
 
(a)              
The Company shall be entitled, if necessary or desirable, to withhold the amount of any tax, charge or assessment attributable
to the

grant of any Award, the occurrence of a
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Vesting Date with
respect to any Award or the exercise of any Option. The Company shall not be required to deliver Shares pursuant to any Award until it
has been indemnified to its satisfaction for any such tax, charge or assessment.
 

(b)              
In connection with the grant of any Award, the occurrence of a Vesting Date with respect to any Award, the exercise of any Option,
or
if, under the terms of an Award, a Participant’s rights with respect to Restricted Stock Units become free of a substantial
risk of forfeiture as the result of
the Participant’s satisfaction of the age and service conditions for retirement eligibility,
and, as a result thereof, employment tax liabilities arise, the
Company shall have the right to (i) require the Participant to remit
to the Company an amount sufficient to satisfy any federal, state and/or local
withholding tax requirements prior to the delivery or
transfer of any Shares, or (ii) take any action that it deems necessary, in its discretion, to protect its
interests with respect to
tax liabilities or withholding obligations. The Company’s obligation to make any delivery or transfer of Shares shall be conditioned
on the Participant’s compliance, to the Company’s satisfaction, with any withholding requirement. In addition, if the Committee
grants Awards or amends
any Award Agreement to permit any Award to be transferred during the life of the Participant, the Committee may
include in such applicable Award
Agreement such provisions as it determines are necessary or appropriate to permit the Company to deduct
compensation expenses recognized upon the
vesting, settlement or exercise of such Award for federal, state or local income tax purposes.

 
(c)              
Except as otherwise provided in this Section ‎12(c), any tax withholding obligations or liabilities incurred in connection
with the grant

of any Award, the occurrence of a Vesting Date applicable to an Award, the settlement of any Award or the exercise of
any Option shall be satisfied by the
Company’s withholding of a portion of the Shares subject to such Award having a Fair Market
Value approximately equal to the minimum amount of taxes
required to be withheld by the Company under applicable law, unless otherwise
determined by the Committee with respect to any Participant or any Award.
Notwithstanding the foregoing, the Committee may, in its discretion,
permit a Participant to elect one or more of the following:

 
(i)                
To the extent permitted by applicable law, to have taxes withheld in excess of the minimum amount required to be withheld

by the
Company under applicable law; provided that the Participant certifies in writing to the Company at the time of such election that
the
Participant owns Shares having a Fair Market Value that is at least equal to the Fair Market Value of the Shares to be withheld by
the Company in
payment of withholding taxes in excess of such minimum amount;

 
(ii)             
To have Shares otherwise deliverable to the Participant after the application of the other provisions of this Section ‎12(c)(ii)

redeemed by the Company for the Fair Market Value of such Shares on the date vesting, settlement, exercise or other time of delivery
of Shares, as
applicable, and have the cash proceeds of such redemption remitted by the Company to the Participant to facilitate one
or more estimated tax
payments to the Internal Revenue Service or other taxing authority for the taxable year in which such vesting,
settlement, exercise or other
delivery of Shares, as applicable, occurs; provided that the Participant certifies in writing to
the Company at the time of such election that the
Participant owns Shares having a Fair Market Value that is at least equal to the Fair
Market Value of such Shares to be redeemed by the Company;
and
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(iii)           
To pay to the Company in cash all or a portion of the taxes to be withheld in connection with such grant, Vesting Date,

settlement
or exercise, as applicable.
 

In all cases,
the Shares so withheld or redeemed by the Company, as applicable, shall have a Fair Market Value that does not exceed the amount of
taxes
to be withheld or remitted via estimated tax payments minus the cash payment, if any, made by the Participant. To the extent permitted
by
the Committee in its discretion, any election pursuant to Sections ‎12(c)(i)-‎(iii)
must be in writing made prior to the date specified by the
Committee, and in any event prior to the date the amount of tax to be withheld
or paid is determined. An election pursuant to Sections ‎12(c)(i)-‎(iii)
may be made only by a Participant or, in the event of the Participant’s death, by the Participant’s legal representative.
Shares withheld or
redeemed, as applicable, pursuant to Sections ‎12(c)(i)-‎(iii)
shall not be available for subsequent grants under the Plan. The Committee may add
such other requirements and limitations regarding
elections pursuant to Sections ‎12(c)(i)-‎(iii)
as it deems appropriate.
 
(d)              
Except as otherwise provided in this Section ‎12(d), any tax liabilities incurred in connection with the exercise of an Incentive
Stock

Option under the Plan (other than an Incentive Stock Option that is subject to the automatic exercise provisions described in Section
‎9(e)(ii)), shall be
satisfied by the Participant’s payment to the Company in cash all of the taxes to be withheld upon exercise
of the Incentive Stock Option. Notwithstanding
the foregoing, the Committee may permit a Participant to elect to have the Company withhold
a portion of the Shares underlying the Incentive Stock
Option exercised having a Fair Market Value approximately equal to the minimum
amount of taxes required to be withheld by the Company under
applicable law. Any tax liabilities incurred in connection with the automatic
exercise of an Incentive Stock Option that is subject to the automatic exercise
provisions described in Section ‎9(e)(ii) shall be
satisfied by the Company’s withholding of a portion of the Shares underlying the Incentive Stock Option
exercised having a Fair
Market Value approximately equal to the minimum amount of taxes required to be withheld by the Company under applicable law.
Any election
pursuant to this Section ‎12(d) must be in writing made prior to the date specified by the Committee, and in any event prior to the
date the
amount of tax to be withheld or paid is determined. An election pursuant to this Section ‎12(d) may be made only by a Participant
or, in the event of the
death, by the Participant’s legal representative. Shares withheld pursuant to this Section ‎12(d) shall
not continue to be available for subsequent grants under
the Plan. The Committee may add such other requirements and limitations regarding
elections pursuant to this Section ‎12(d) as it deems appropriate.

 
(e)              
Interpretation. It is intended that the Incentive Stock Options granted under the Plan shall constitute incentive stock
options within the

meaning of Section 422 of the Code, and that Shares transferred pursuant to the exercise of Non-Qualified Options
shall constitute property subject to
federal income tax pursuant to the provisions of Section 83 of the Code. The provisions of the Plan
shall be interpreted and applied insofar as possible to
carry out such intent.

 
13.             
CHANGES IN CAPITALIZATION. In
the event that the Committee determines that, as a result of any dividend or other distribution

(other than an ordinary dividend or distribution),
recapitalization, stock split, reverse stock split, reorganization, merger, amalgamation, consolidation,
separation, rights offering,
split-up, spin-off, combination,
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repurchase
or exchange of Shares or other securities of the Company, issuance of warrants or other rights to acquire Shares or other securities
of the
Company, issuance of Shares pursuant to the anti-dilution provisions of securities of the Company, or other similar corporate
transaction or event affecting
the Shares, or of changes in applicable laws, regulations or accounting principles, an adjustment is necessary
in order to prevent dilution or enlargement of
the benefits or potential benefits intended to be made available under the Plan, then
the Committee shall, subject to ‎the requirements of Section 409A of the
Code and applicable law, appropriately and equitably adjust
so as to ensure no undue enrichment or harm (including by payment of cash), any or all of:
 

(a)              
the number and type of Shares (or other securities) which thereafter may be made the subject of Awards, including the limits specified
in Sections ‎4(a) and ‎4(b);

 
(b)              
the number and type of Shares (or other securities) subject to outstanding Awards;
 
(c)              
the option price with respect to any Option or, if deemed appropriate, make provision for a cash payment to the holder of an

outstanding
Award, and the amounts payable pursuant to any SARs; and
 
(d)              
the terms and conditions of any outstanding Awards, including any applicable performance conditions applicable to any Awards.
 

The Committee shall
have authority to determine the adjustments to be made under this Section ‎13
and any such determination by the Committee shall be
final, binding and conclusive. Following any such adjustment under this Section
‎13, any reference to the term “Shares” or option price,
as applicable, in the
Plan and in any applicable Award Agreement shall be a reference to the appropriate number and class of shares of
stock available for issuance under the
Plan, as adjusted pursuant to this Section ‎13.
 

14.             
CHANGE IN CONTROL. In the
event of a Change in Control, the Committee may, in its sole discretion, and on such terms and
conditions as it deems appropriate, take
any one or more of the following actions with respect to any outstanding Award, which need not be uniform with
respect to all Participants
and/or Awards:

 
(a)              
continuation or assumption of such Award by the Company (if it is the surviving corporation) or by the successor or surviving
entity

or its parent;
 
(b)              
substitution or replacement of such Award by the successor or surviving entity or its parent with cash, securities, rights or
other

property to be paid or issued, as the case may be, by the successor or surviving entity (or a parent or subsidiary thereof), with
substantially the same terms
and value as such Award (including any applicable performance targets or criteria with respect thereto);

 
(c)              
acceleration of the vesting of such Award and the lapse of any restrictions thereon and, in the case of an Option or SAR, acceleration

of the right to exercise such Award during a specified period (and the termination of such Option or SAR without payment of any consideration
therefor to
the extent such Award is not timely exercised), in each case, either (A) immediately prior to or as of the date of the Change
in Control, (B) upon a
Participant’s

 

20 



 
involuntary Termination
of Service (including upon a termination of the Participant’s employment by a Participating Company (or a successor corporation
or its parent) without Cause, by a Participant for “good reason” (as such term may be defined in the applicable Award Agreement
and/or a Participant’s
applicable employment, severance, consulting or similar agreement, as the case may be) and/or due to a Participant’s
death or Disability on or within a
specified period following the Change in Control) or (C) upon the failure of the successor or surviving
entity (or its parent) to continue or assume such
Award;
 

(d)              
in the case of an Award subject to performance-related vesting conditions, determination of the level of attainment of the applicable
performance condition(s); and

 
(e)              
cancellation of such Award in consideration of a payment, with the form, amount and timing of such payment determined by the

Committee
in its sole discretion, subject to the following: (A) such payment shall be made in cash, securities, rights and/or other property; (B)
the amount
of such payment shall equal the value of such Award, as determined by the Committee in its sole discretion; provided
that, in the case of an Option or SAR,
if such value equals the Intrinsic Value of such Award, such value shall be deemed to be valid;
provided further that, if the Intrinsic Value of an Option or
SAR is equal to or less than zero, the Committee may, in its sole
discretion, provide for the cancellation of such Award without payment of any
consideration therefor (for the avoidance of doubt, in
the event of a Change in Control, the Committee may, in its sole discretion, terminate any Option or
SAR for which the exercise or hurdle
price is equal to or exceeds the per Share value of the consideration to be paid in the Change in Control transaction
without payment
of consideration therefor); and (C) such payment shall be made promptly following such Change in Control or on a specified date or dates
following such Change in Control; provided that the timing of such payment shall comply with Section 409A of the Code.

 
15.             
REPAYMENT. Notwithstanding
anything to the contrary contained herein, any Awards granted under the Plan (including any

amounts or benefits arising therefrom) shall
be subject to any clawback or recoupment arrangements or policies the Company has in place from time to
time (including, without limitation,
any policy adopted to comply with Rule 10D-1 of the 1934 Act or any related stock exchange rules), and the
Committee may, to the extent
permitted or shall, to the extent required, by applicable law and stock exchange rules or by any applicable Company policy or
arrangement,
cancel or require reimbursement of such Award or any Shares issued or cash received upon vesting, exercise or settlement of the Award
or
sale of Shares underlying the Award. In addition, to the extent that the receipt of an Award subject to repayment under this Section
‎15 has been deferred
(including pursuant to any other plan, program or arrangement that permits the deferral of receipt of an Award)
such Award (and any earnings credited with
respect thereto) shall be forfeited in lieu of repayment.

 
16.             
SECURITIES LAW.	The
Committee shall have the power to make each grant of Awards under the Plan subject to such conditions as

it deems necessary or appropriate
to comply with the then-existing requirements of the 1933 Act and the 1934 Act. Such conditions may include:
 
(a)              
the delivery by the Participant of an investment representation to the Company in connection with the occurrence of a Vesting
Date (in

the case of Restricted Stock and Restricted
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Stock Units) or exercise
(in the case of an Option) occurring with respect to Shares subject to such Award; and
 

(b)              
the execution of an agreement by the Participant to refrain from selling or otherwise disposing of the Shares received upon the
vesting, settlement or exercise, as applicable, of such Award for a specified period of time or on specified terms.

 
(c)              
With respect to Options, to the extent required by the Committee, unless the Shares subject to the Option are covered by a then
current

registration statement or a Notification under Regulation A under the 1933 Act, each notice of exercise of an Option shall contain
the Participant’s
acknowledgment in form and substance satisfactory to the Committee that:

 
(i)                
the Shares subject to the Option are being purchased for investment and not for distribution or resale (other than a

distribution
or resale which, in the opinion of counsel satisfactory to the Company, may be made without violating the registration provisions of
the 1933 Act);

 
(ii)             
the Participant has been advised and understands that (A) the Shares subject to the Option have not been registered under
the

1933 Act and are “restricted securities” within the meaning of Rule 144 under the 1933 Act and are subject to restrictions
on transfer and (B) the
Company is under no obligation to register the Shares subject to the Option under the 1933 Act or to take
any action which would make available
to the Participant any exemption from such registration;

 
(iii)           
the book entry recordkeeping system maintained by the Company evidencing the Shares may bear a restrictive legend; and
 
(iv)            
the Shares subject to the Option may not be transferred without compliance with all applicable federal and state securities

laws.
 

(d)              
Delay of Exercise Pending Registration of Securities. Notwithstanding any provision in the Plan or an applicable Award
Agreement to
the contrary, if the Committee determines, in its sole discretion, that issuance of Shares pursuant to the settlement of
Restricted Stock Units or the exercise
of an Option should be delayed pending registration or qualification under federal or state securities
laws or the receipt of a legal opinion that an
appropriate exemption from the application of federal or state securities laws is available,
the Committee may defer the settlement of any Restricted Stock
Units and/or exercise of any Option until such Shares are appropriately
registered or qualified or an appropriate legal opinion has been received, as
applicable.

 
17.             
AMENDMENT AND TERMINATION.
 
(a)              
Termination or Amendment of the Plan. Except to the extent prohibited by applicable law or otherwise expressly provided
in the Plan

or an Award Agreement, the Committee may amend, alter, or suspend, and the Board may discontinue or terminate, the Plan or
any portion thereof at any
time; provided, however, that no such amendment, alteration, suspension, discontinuation or termination
shall be made without (i) shareholder approval if
such approval is required by applicable law or the rules of the stock market or exchange,
if any, on
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which the Shares are
principally quoted or traded or (ii) subject to Section ‎13 and Section ‎14, the consent of the affected Participant, if
such action would
materially adversely affect the rights of such Participant under any outstanding Award, except (x) to the extent
any such amendment, alteration, suspension,
discontinuance or termination is made to cause the Plan to comply with applicable law, stock
market or exchange rules and regulations or accounting or tax
rules and regulations or (y) to impose any “clawback” or recoupment
provisions on any Awards (including any amounts or benefits arising from such
Awards) in accordance with Section ‎15. Notwithstanding
anything to the contrary in the Plan, the Committee may amend the Plan, or create sub-plans, in
such manner as may be necessary or desirable
to enable the Plan to achieve its stated purposes in any jurisdiction in a tax-efficient manner and in
compliance with local rules and
regulations.
 

(b)              
Terms of Awards. The Committee may waive any conditions or rights under, amend any terms of, or amend, alter, suspend,
discontinue or terminate any Award (including by substituting another Award of the same or a different type), prospectively or retroactively,
without the
consent of any relevant Participant or holder or beneficiary of an Award; provided, however, that, subject to Section
‎13 and Section ‎14, no such action shall
materially adversely affect the rights of any affected Participant or holder or beneficiary
under any Award, except (x) to the extent any such action is made
to cause the Plan or Award to comply with applicable law, stock
market or exchange rules and regulations or accounting or tax rules and regulations, or
(y) to impose any “clawback”
or recoupment provisions on any Awards (including any amounts or benefits arising from such Awards) in accordance with
Section ‎15.
The Committee shall be authorized to make adjustments in the terms and conditions of, and the criteria included in, Awards in recognition
of
events (including the events described in Section ‎13) affecting the Company, or the financial statements of the Company, or of
changes in applicable laws,
regulations or accounting principles, whenever the Committee determines that such adjustments are appropriate
in order to prevent dilution or enlargement
of the benefits or potential benefits intended to be made available under the Plan.

 
(c)              
No Repricing of Options and SARs. Notwithstanding any provision in the Plan to the contrary, neither the Board nor the
Committee

may, without obtaining prior approval by the Company’s shareholders, reduce the option or exercise price of any issued
and outstanding Option or SAR
granted under the Plan, including through cancellation and regrant or any other method (including the repurchase
of an Option or SAR that is “out of the
money” in exchange for an Option, SAR, cash and/or other property), at any time during
the term of such Option or SAR (other than by adjustment
pursuant to Section ‎13). This Section ‎17(c) may not be repealed, modified
or amended without the prior approval of the Company’s shareholders.

 
18.             
MISCELLANEOUS.
 
(a)              
No Participant, or other Person shall have any claim to be granted any Award under the Plan, and there is no obligation for uniformity

of treatment of Participants or holders or beneficiaries of Awards under the Plan. The terms and conditions of Awards need not be the
same with respect to
each recipient. Any Award granted under the Plan shall be a one-time grant that does not constitute a promise of
future grants. The Committee, in its sole
discretion, maintains the right to make available future grants under the Plan.
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(b)              
The grant of an Award shall not be construed as giving a Participant the right to be retained in the employ of, or to continue
to provide

services to, the Company or any Affiliate. Further, the Company or any applicable Affiliate may at any time dismiss a Participant,
free from any liability, or
any claim under the Plan, unless otherwise expressly provided in the Plan or in any Award Agreement or in
any other agreement binding on the parties. The
receipt of any Award a under the Plan is not intended to confer any rights on the receiving
Participant except as set forth in the applicable Award
Agreement and the Plan.

 
(c)              
No payment pursuant to the Plan shall be taken into account in determining any benefits under any severance, pension, retirement,

savings, profit sharing, group insurance, welfare or other benefit plan of the Company or any Affiliate, except to the extent otherwise
expressly provided in
writing in such other plan or an agreement thereunder.

 
(d)              
Nothing contained in the Plan shall prevent the Company from adopting or continuing in effect other or additional compensation

arrangements, and such arrangements may be either generally applicable or applicable only in specific cases.
 
(e)              
If any provision of the Plan or any Award Agreement is or becomes or is deemed to be invalid, illegal or unenforceable in any

jurisdiction, or as to any Person or Award, or would disqualify the Plan or any Award under any law deemed applicable by the Committee,
such provision
shall be construed or deemed amended to conform to applicable laws, or if it cannot be so construed or deemed amended
without, in the determination of
the Committee, materially altering the intent of the Plan or the Award Agreement, such provision shall
be stricken as to such jurisdiction, Person or Award,
and the remainder of the Plan and any such Award Agreement shall remain in full
force and effect.

 
(f)               
Neither the Plan nor any Award shall create or be construed to create a trust or separate fund of any kind or a fiduciary relationship

between the Company and a Participant or any other Person. To the extent that any Person acquires a right to receive payments from the
Company pursuant
to an Award, such right shall be no greater than the right of any unsecured general creditor of the Company.

 
(g)              
Awards may be granted to Participants who are non-United States nationals or employed or providing services outside the United

States, or both, on such terms and conditions different from those applicable to Awards to Participants who are employed or providing
services in the
United States as may, in the judgment of the Committee, be necessary or desirable to recognize differences in local law,
tax policy or custom. The
Committee also may impose conditions on the exercise or vesting of Awards in order to minimize the Company’s
obligation with respect to tax equalization
for Participants on assignments outside their home country.

 
19.             
SECTION 409A OF THE CODE.	With
respect to Awards subject to Section 409A of the Code, the Plan is intended to comply with

the requirements of Section 409A of the Code,
and the provisions of the Plan and any Award Agreement shall be interpreted in a manner that satisfies the
requirements of Section 409A
of the Code, and the Plan shall be operated accordingly. If any provision of the Plan or any term or condition of any Award
would otherwise
frustrate or conflict with this intent, the provision, term or condition shall be interpreted and deemed amended so as to avoid this
conflict.
Notwithstanding anything in the
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Plan
to the contrary, if the Committee considers a Participant to be a “specified employee” under Section 409A of the Code at
the time of such Participant’s
“separation from service” (as defined in Section 409A of the Code), and any amount hereunder
is “deferred compensation” subject to Section 409A of the
Code, any distribution of such amount that otherwise would be made
to such Participant with respect to an Award as a result of such “separation from
service” shall not be made until the date
that is six months after such “separation from service,” except to the extent that earlier distribution would not
result
in such Participant’s incurring interest or additional tax under Section 409A of the Code. If an Award includes a “series
of installment payments”
(within the meaning of Treasury Regulations § 1.409A-2(b)(2)(iii)), a Participant’s right
to such series of installment payments shall be treated as a right to
a series of separate payments and not as a right to a single payment,
and if an Award includes “dividend equivalents” (within the meaning of Treasury
Regulations § 1.409A-3(e)), a Participant’s
right to such dividend equivalents shall be treated separately from the right to other amounts under the Award.
Notwithstanding the foregoing,
the tax treatment of the benefits provided under the Plan or any applicable Award Agreement is not warranted or
guaranteed, and in no
event shall the Company be liable for all or any portion of any taxes, penalties, interest or other expenses that may be incurred by
a
Participant on account of non-compliance with Section 409A of the Code.
 

20.             
TERM OF PLAN.	The
Plan shall become effective on the Effective Date and shall expire on the tenth anniversary of the Effective
Date, unless sooner terminated
by the Committee.

 
21.             
GOVERNING LAW. The Plan and
all determinations made and actions taken pursuant to the Plan shall be governed in accordance

with Pennsylvania law.
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Ex-Filing Fees

CALCULATION OF FILING FEE TABLES
S-8

Versant Media Group, Inc.

Table 1: Newly Registered Securities
                                       

Security Type   Security Class Title   Notes  

Fee
Calculation


Rule  
Amount

Registered  

Proposed
Maximum
Offering


Price Per
Unit  

Maximum
Aggregate Offering

Price   Fee Rate  

Amount of
Registration

Fee
                                       

Equity   Class A Common Stock, par
value $0.01 per share

  (1)   Other   19,000,000  $ 33.46  $ 635,740,000.00  0.0001381  $ 87,795.69

Equity   Class A Common Stock, par
value $0.01 per share

  (2)   Other   1,561,148  $ 33.46  $ 52,236,012.08  0.0001381  $ 7,213.79

                                       

Total Offering Amounts:  $ 687,976,012.08        95,009.48
Total Fee Offsets:              0.00

Net Fee Due:            $ 95,009.48
 

__________________________________________

Offering Note(s)

(1) (a) Consists of 19,000,000 shares of Class A common stock, $0.01 par value per share (“Common Stock”), of Versant Media Group, Inc. (the
“Registrant”) authorized for issuance under the Versant Media Group, Inc. Omnibus Equity Incentive Plan (the “Plan”).



(b) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement on Form S-8 (the
“Registration Statement”) also covers any additional shares of Common Stock that may become issuable under the Plan by reason of any stock
dividend, stock split or other similar transaction.



(c) The proposed maximum offering price per unit is estimated solely for purposes of calculating the registration fee pursuant to Rule 457(c) and Rule
457(h) under the Securities Act on the basis of the average of the high and low sales prices per share of Common Stock, as reported on The Nasdaq
Stock Market LLC on January 8, 2026.



(d) The Registrant does not have any fee offsets.

(2) (a) Consists of 1,561,148 shares of Common Stock issuable under the Plan in connection with the Converted Awards (as defined in the Plan).



(b) Pursuant to Rule 416(a) under the Securities Act, this Registration Statement also covers any additional shares of Common Stock that may become
issuable under the Plan by reason of any stock dividend, stock split or other similar transaction.



(c) The proposed maximum offering price per unit is estimated solely for purposes of calculating the registration fee pursuant to Rule 457(c) and Rule
457(h) under the Securities Act on the basis of the average of the high and low sales prices per share of Common Stock, as reported on The Nasdaq
Stock Market LLC on January 8, 2026.



(d) The Registrant does not have any fee offsets.


