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Exhibit 10.9 
  

PERFORMANCE STOCK UNIT TERMS AND CONDITIONS NOTICE  
For the FY[    ] – FY[    ] Performance Cycle  
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  News Corporation 2013 Long-Term Incentive Plan   (Cash)

Award of Performance Stock Units 

  

News Corporation, a Delaware corporation (“News Corp”), has awarded you the target 
number of cash-settled performance stock units (“PSUs”) relating to shares of its Class 
A Common Stock, par value $0.01 per share (the “NWSA Shares”), as set forth in your 
Summary of PSU Award (collectively, the “PSU Award”). The terms and conditions of 
the PSU Award are set forth in this PSU Terms and Conditions Notice, including any 
terms and conditions applicable to your country set forth in Appendix A attached hereto 
and incorporated by reference herein (collectively, this “PSU Terms and Conditions 
Notice”) and in the News Corporation 2013 Long-Term Incentive Plan, as amended 
and restated (the “2013 LTIP”). 
  
The terms of the 2013 LTIP are incorporated herein by reference. All capitalized terms 
that are not defined in this PSU Terms and Conditions Notice have the meaning set 
forth in the 2013 LTIP. By accepting the PSU Award, you agree to all of the terms and 
conditions described in this PSU Terms and Conditions Notice (including in Appendix 
A attached hereto) and in the 2013 LTIP. You acknowledge that you have carefully 
reviewed the 2013 LTIP and agree that the terms of the 2013 LTIP will control in the 
case of any conflict between this PSU Terms and Conditions Notice and the 2013 
LTIP. 
  
Subject to the terms and conditions set forth herein, PSUs represent the potential to 
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and such PSUs will no longer be considered to be held by you for any purpose.
  

Dividend Equivalents 

  

Dividend Equivalents will be credited on each PSU granted to you under your 
PSU Award in the manner set forth below. If News Corp declares one or more 
regular cash dividends (each, a “Dividend”) on the NWSA Shares during the 
period commencing on the Date of Grant of your PSU Award and ending on and 
including the day immediately preceding the day the PSUs are settled, then, on 
the date each such Dividend is paid to holders of NWSA Shares, you will be 
credited with Dividend Equivalents based on the amount of such Dividend that 
would have been payable to you if you held, as of the record date for such 
Dividend, a number of NWSA Shares equal to (i) the number of PSUs granted to 
you on the Date of Grant plus (ii) the number of NWSA Shares that any Dividend 
Equivalents previously credited to you under this PSU Terms and Conditions 
Notice were deemed to have been reinvested in pursuant to the next succeeding 
sentence. Each Dividend Equivalent will be deemed to have been reinvested in 
NWSA Shares as of the Dividend payment date based on the Fair Market Value 
of an NWSA Share on the day immediately preceding such Dividend payment 
date. Dividend Equivalents will be payable in cash. The foregoing does not 
obligate News Corp to pay dividends on NWSA Shares and nothing in the 2013 
LTIP or in this PSU Terms and Conditions Notice shall be interpreted as creating 
such an obligation. 
  
Any Dividend Equivalents credited to you will be subject to all of the provisions 
of this PSU Terms and Conditions Notice which apply to the PSUs with respect 
to which they have been credited and will be payable, if at all, at the time and to 
the extent that the underlying PSUs becomes payable. For the avoidance of 
doubt, the number of NWSA Shares for which you will 









  
FY[    ] – FY[    ] PSU Terms and Conditions Notice    6 

 
  

and Conditions Notice and Appendix A.
  

Consent to Electronic Delivery 

  

News Corp may choose to deliver certain statutory materials relating to the 2013 
LTIP in electronic form. By accepting the PSU Award, you agree that News Corp 
and its Affiliates may deliver the 2013 LTIP, the 2013 LTIP prospectus, News 
Corp’s annual report on Form 10-K and any related documents to you in an 
electronic format. If, at any time, you would prefer to receive paper copies of any 
such documents that you are entitled to receive, News Corp would be pleased to 
provide paper copies. Please contact the News Corp Equity Plans Group at 
EquityPlanAdmin@newscorp.com to request paper copies of these documents. 
  

2013 LTIP Materials 

  

Copies of the 2013 LTIP, the 2013 LTIP prospectus and News Corp’s annual 
report on Form 10-K are available on the Fidelity Stock Plan Services website at 
www.netbenefits.com. 
  

Section 409A 

  

It is intended that this PSU Terms and Conditions Notice comply with Section 
409A of the Code to the extent subject thereto, and, accordingly, to the maximum 
extent permitted, this PSU Terms and Conditions Notice will be interpreted and 
administered to be in compliance with Section 409A of the Code. To the extent 
that News Corp determines that you would be subject to the additional taxes or 
penalties imposed on certain nonqualified deferred compensation plans pursuant 
to Section 409A of the Code as a result of any provision of this PSU Terms and 
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As soon as is reasonably practicable following the vesting date set forth on the 
Summary of PSU Award (but in no event beyond December 31 of the calendar 
year in which the applicable vesting date occurs), the NWSA Shares payable with 
respect to the vested PSUs 
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Retention and Other Rights

  

The PSU Award does not give you the right to be retained or employed by News 
Corp or any Affiliate in any capacity for any given period or upon any specific 
terms of employment. 
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settlement of any NWSA Shares upon or following a termination of employment 
or a termination of Service that are considered “deferred compensation” under 



Exhibit 10.11 
  

RESTRICTED SHARE UNIT TERMS AND CONDITIONS NOTICE  
  

  News Corporation 2013 Long-Term Incentive Plan   (Stock)

Award of Restricted Share Units

 

News Corporation, a Delaware corporation (“News Corp”), has 
awarded you the number of restricted share units (“RSUs”) relating 
to shares of its Class A Common Stock, par value $0.01 per share 
(the “NWSA Shares”), as set forth in your Summary of RSU Award 
(collectively, the “RSU Award”). The terms and conditions of the 
RSU Award are set forth in this RSU Terms and Conditions Notice, 
including any terms and conditions applicable to your country set 
forth in Appendix A attached hereto and incorporated by reference 
herein (collectively, this “RSU Terms and Conditions Notice”) and in 
the News Corporation 2013 Long-Term Incentive Plan, as amended 
and restated (the “2013 LTIP”). 
  
The terms of the 2013 LTIP are incorporated herein by reference. All 
capitalized terms that are not defined in this RSU Terms and 
Conditions Notice have the meaning set forth in the 2013 LTIP. By 
accepting the RSU Award, you agree to all of the terms and 
conditions described in this RSU Terms and Conditions Notice 
(including in Appendix A attached hereto) and in the 2013 
LTIP. You acknowledge that you have carefully reviewed the 2013 
LTIP and agree that the terms of the 2013 LTIP will control in the 
case of any conflict between this RSU Terms and Conditions Notice 
and the 2013 LTIP. 
  
Subject to the terms and conditions set forth herein, RSUs represent 
the potential to receive, at the end of the applicable vesting period, a 
number of NWSA Shares (the “RSU Program”). 
  
The NWSA Shares that you receive, 
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date immediately prior to the vesting date); provided that the NWSA 
Shares so withheld will have an aggregate Fair Market Value not 
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RSU Award Transferability

 

Your RSUs may not be sold, transferred, pledged, assigned, or 
otherwise alienated or hypothecated,
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Special Non-U.S. Terms and Conditions

 

Notwithstanding any provisions in this RSU Terms and Conditions 
Notice, the RSU Award shall be subject to any special terms and 
conditions applicable to your country set forth in Appendix A 
attached hereto, which constitutes part of this PSU Terms and 
Conditions Notice. Moreover, if you relocate to one of the countries 
included in Appendix A,



















Exhibit 23.1 

Consent of Independent Registered Public Accounting Firm  

We consent to the incorporation by reference in the following Registration Statements:  

(1) Registration Statement (Form S-8 No. 333-189932) pertaining to the News Corporation 2013 Long-Term Incentive Plan, and  



Exhibit 23.2 

Consent of Independent Auditors  

We consent to the incorporation by reference in the following Registration Statements:  

(1) Registration Statement (Form S-8 No. 333-189932) pertaining to the News Corporation 2013 Long-Term Incentive Plan,  

(2) Registration Statement (Form S-8 No. 333-200315) pertaining to the registration of common stock of News Corporation in 
connection with The Move, Inc. 2011 Incentive Plan, as amended; The Move, Inc. 2002 Stock Incentive Plan, as amended; The 
Move.Com, Inc. 2000 Stock Incentive Plan; The Move, Inc. 1999 Stock Incentive Plan, as amended; The iPlace, Inc. 2001 Equity 
Incentive Plan; and The Hessel 2000 Stock Option Plan;  

of our report dated August 8, 2016, with respect to the combined financial statements of the Foxtel Group, which is comprised of 
Foxtel Partnership, Foxtel Management Pty Ltd, Customer Services Pty Ltd, Foxtel Cable Television Pty Ltd, Foxtel Television 
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