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NEWS CORPORATION 

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME 

(Unaudited; millions) 

For the three months ended

September 30,

2017 2016

Net income $ 87 $ —  

Other comprehensive income:

Foreign currency translation adjustments 134 56

Unrealized holding losses on securities (13) (26) 

Benefit plan adjustments (6) 11

Share of other comprehensive income from equity affiliates 1 2

Other comprehensive income 116 43

Comprehensive income 203 43

Less: Net income attributable to noncontrolling interests (19) (15) 

Less: Other comprehensive income attributable to noncontrolling interests (4) (2) 

Comprehensive income attributable to News Corporation stockholders $ 180 $ 26

Net of income tax benefit of $6 million and $10 million for the three months ended September 30, 2017 and 2016, respectively. 

Net of income tax (benefit) expense of ($2) million and $3 million for the three months ended September 30, 2017 and 2016, respectively. 

Net of income tax expense of nil and $1 million for the three months ended September 30, 2017 and 2016, respectively. 

The accompanying notes are an integral part of these unaudited consolidated financial statements. 
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NEWS CORPORATION 

NOTES TO THE UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS 

The Company measures the fair market values of available-for-sale securities as Level 1 financial instruments under Accounting Standards Codification 

(“ASC”) 820, “Fair Value Measurement,” as such investments have quoted prices in active markets. The cost basis, unrealized gains, unrealized losses 

and fair market value of available-for-sale securities are set forth below: 

As of

September 30, 2017

As of

June 30, 2017

(in millions)

Cost basis of available-for-sale securities $ 100 $ 99

Accumulated gross unrealized gain —  —  

Accumulated gross unrealized loss (19) (2) 

Fair value of available-for-sale securities $ 81 $ 97

Net deferred tax asset $ 5 $ 1

The fair values of the Company’s available-for-sale securities in an unrealized loss position have been less than their cost basis for a period of less 

than twelve months. 

Equity Losses of Affiliates 

The Company’s equity losses of affiliates were as follows: 

For the three months ended

September 30,

2017 2016

(in millions)

Foxtel $ (5) $ (11) 

Other equity affiliates, net (5) (4) 

Total Equity losses of affiliates $ (10) $ (15) 

In accordance with ASC 350, “Intangibles—Goodwill and Other”, the Company amortized $17 million and $19 million, respectively, related to 

excess cost over the Company’s proportionate share of its investment’s underlying net assets allocated to finite-lived intangible assets during the 

three months ended September 30, 2017 and 2016. Such amortization is reflected in Equity losses of affiliates in the Statements of Operations. 
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NEWS CORPORATION 

NOTES TO THE UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS 

Summarized financial information for Foxtel, presented in accordance with U.S. GAAP, was as follows: 

For the three months ended

September 30,

2017 2016

(in millions)

Revenues $ 633 $ 618

Operating income 63 91

Net income 24 16

Includes Depreciation and amortization of $59 million and $52 million for the three months ended September 30, 2017 and 2016, respectively. 

Operating income before depreciation and amortization was $122 million and $143 million for the three months ended September 30, 2017 and 

2016, respectively. 

NOTE 5. EQUITY 

The following table summarizes changes in equity: 

For the three months ended September 30,

2017 2016

News

Corporation

stockholders

Noncontrolling

Interests

Total

Equity

News

Corporation

stockholders

Noncontrolling

Interests

Total

Equity

(in millions)

Balance, beginning of period $ 10,789 $ 284 $  11,073 $ 11,564 $ 218 $  11,782

Net income (loss) 68 19 87 (15) 15 —  

Other comprehensive income 112 4 116 41 2 43

Dividends (59) (21) (80) (59) (18) (77) 

Other 3 (3) —  (1) (1) (2) 

Balance, end of period $ 10,913 $ 283 $ 11,196 $ 11,530 $ 216 $ 11,746

Stock Repurchases 

In May 2013, the Company’s Board of Directors (the “Board of Directors”) authorized the Company to repurchase up to an aggregate of $500 million of 

its Class A Common Stock. On May 10, 2015, the Company announced it had begun repurchasing shares of Class A Common Stock under the stock 

repurchase program. No stock repurchases were made during the three months ended September 30, 2017. Through November 3, 2017, the Company 

repurchased approximately 5.2 million shares of Class A Common Stock for an aggregate cost of approximately $71 million. The remaining authorized 

amount under the stock repurchase program as of November 3, 2017 was approximately $429 million. All decisions regarding any future stock 

repurchases are at the sole discretion of a duly appointed committee of the Board of Directors and management. The committee’s decisions regarding 

future stock repurchases will be evaluated from time to time in light of many factors, including the Company’s financial condition, earnings, capital 

requirements and debt facility covenants, other contractual restrictions, as well as legal requirements, regulatory constraints, industry practice, market 

volatility and other factors that the committee may deem relevant. The stock repurchase authorization may be modified, extended, suspended or 

discontinued at any time by the Board of Directors and the Board of Directors cannot provide any assurances that any additional shares will be 

repurchased. 

11 

(a)

(a)



NEWS CORPORATION 

NOTES TO THE UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS 

Dividends 

In August 2017, the Board of Directors declared a semi-annual cash dividend of $0.10 per share for Class A Common Stock and Class B Common 

Stock. This dividend was paid on October 18, 2017 to stockholders of record at the close of business on September 13, 2017. The timing, declaration, 

amount and payment of future dividends to stockholders, if any, is within the discretion of the Board of Directors. The Board of Directors’ decisions 

regarding the payment of future dividends will depend on many factors, including the Company’s financial condition, earnings, capital requirements and 

debt facility covenants, other contractual restrictions, as well as legal requirements, regulatory constraints, industry practice, market volatility and other 

factors that the Board of Directors deems relevant. 

NOTE 6. EARNINGS (LOSS) PER SHARE 

The following tables set forth the computation of basic and diluted earnings (loss) per share under ASC 260, “Earnings per Share”: 

For the three months ended September 30,

2017 2016

(in millions, except per share amounts)

Net income $ 87 $ —  

Less: Net income attributable to noncontrolling interests (19) (15) 

Net income (loss) available to News Corporation stockholders $ 68 $ (15) 

Weighted-average number of shares of common stock outstanding—basic 582.3 580.8

Dilutive effect of equity awards 1.1 —  

Weighted-average number of shares of common stock outstanding—diluted 583.4 580.8

Net income (loss) available to News Corporation stockholders per share—basic $ 0.12 $ (0.03) 

Net income (loss) available to News Corporation stockholders per share—diluted $ 0.12 $ (0.03) 

The dilutive impact of the Company’s PSUs, RSUs and stock options has been excluded from the calculation of diluted loss per share for the three 

months ended September 30, 2016 because their inclusion would have an antidilutive effect on the net loss per share. 

NOTE 7. COMMITMENTS AND CONTINGENCIES 

Commitments 

The Company has commitments under certain firm contractual arrangements (“firm commitments”) to make future payments. These firm commitments 

secure the future rights to various assets and services to be used in the normal course of operations. The Company’s commitments as of September 30, 

2017 have not changed significa







NEWS CORPORATION 

NOTES TO THE UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS 

Other 

The Company’s tax returns are subject to on-going review and examination by various tax authorities. Tax authorities may not agree with the treatment 

of items reported in the Company’s tax returns, and therefore the outcome of tax reviews and examinations can be unpredictable. The Company believes 

it has appropriately accrued for the expected outcome of uncertain tax matters and believes such liabilities represent a reasonable provision for taxes 

ultimately expected to be paid; however, these liabilities may need to be adjusted as new information becomes known and as tax examinations continue 



NEWS CORPORATION 

NOTES TO THE UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS 

NOTE 9. SEGMENT INFORMATION 

The Company manages and reports its businesses in the following five segments: 

• News and Information Services—The News and Information Services segment includes the Company’s global print, digital and broadcast 

radio media platforms. These product offerings include the global print and digital versions of The Wall Street Journal and the Dow Jones 

Media Group, which includes Barron’s and MarketWatch, as well as the Company’s suite of professional information products, including 

Factiva, Dow Jones Risk & Compliance, Dow Jones Newswires, Dow Jones PEVC and DJX. The Company also owns, among other 

publications, The Australian, The Daily Telegraph, Herald Sun and The Courier Mail in Australia, The Times, The Sunday Times, The 

Sun and The Sun on Sunday in the U.K. and the New York Post in the U.S. This segment also includes News America Marketing, a leading 

provider of home-delivered shopper media, in-store marketing products and services and digital marketing solutions, including Checkout 51’s 

mobile application, as well as Unruly, a leading global video advertising distribution platform, Wireless Group, operator of talkSPORT, the 

leading sports radio network 



NEWS CORPORATION 

NOTES TO THE UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS 

Segment EBITDA is the primary measure used by the Company’s chief operating decision maker to evaluate the performance of and allocate resources 

within the Company’s businesses. Segment EBITDA provides management, investors and equity analysts with a measure to analyze the operating 

performance of each of the Company’s business segments and its enterprise value against historical data and competitors’ data, although historical 

results may not be indicative of future results (as operating performance is highly contingent on many factors, including customer tastes and 

preferences). 

For the three months ended

September 30,

2017 2016

(in millions)

Revenues:

News and Information Services $ 1,241 $ 1,222

Book Publishing 401 389

Digital Real Estate Services 271 226

Cable Network Programming 145 128

Other —  —  

Total revenues 2,058 1,965

Segment EBITDA:

News and Information Services $ 73 $ 46

Book Publishing 50 48

Digital Real Estate Services 95 67

Cable Network Programming 27 14

Other 4 (45) pery5k



NEWS CORPORATION 

NOTES TO THE UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS 

As of

September 30, 2017

As of

June 30, 2017

(in millions)

Goodwill and intangible assets, net:

News and Information Services $ 2,960 $ 2,952

Book Publishing 845 835

Digital Real Estate Services 1,494 1,420

Cable Network Programming 924 912

Other —  —  

Total goodwill and intangible assets, net $ 6,223 $ 6,119

NOTE 10. ADDITIONAL FINANCIAL INFORMATION 

Receivables, net 

Receivables are presented net of an allowance for returns and doubtful accounts, which is an estimate of amounts that may not be collectible. In 

determining the allowance for returns, management analyzes historical returns, current economic trends and changes in customer demand and 

acceptance of the Company’s products. Based on this information, management reserves a certain portion of revenues that provide the customer with the 

right of return. The allowance for doubtful accounts is estimated based on historical experience, receivable aging, current economic trends and specific 

identification of certain receivables that are at risk of not being collected. 

Receivables, net consist of: 

As of

September 30, 2017

As of

June 30, 2017

(in millions)

Receivables $ 1,570 $ 1,484

Allowance for sales returns (164) (166) 

Allowances for doubtful accounts (41) (42) 

Receivables, net $ 1,365 $ 1,276

The Company’s receivables did not contain significant concentrations of credit risk as of September 30, 2017 or June 30, 2017 due to the wide variety of 

customers, markets and geographic areas to which the Company’s products and services are sold. 
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NEWS CORPORATION 

NOTES TO THE UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS 

Other, net 

The following table sets forth the components of Other, net: 

For the three months ended

September 30,

2017 2016

(in millions)

Gain on sale of available-for-sale securities $ —  $ 6

Gain on sale of equity method investments —  6

Gain on sale of cost method investments 6 4

Other, net 2 1

Total Other, net





OVERVIEW OF THE COMPANY’S BUSINESSES 

The Company manages and reports its businesses in the following five segments: 

• News and Information Services— The News and Information Services segment includes the Company’s global print, digital and broadcast 

radio media platforms. These product offerings include the global 



Other Business Developments 

In July 2017, REA Group acquired an 80.3% interest in Smartline Home Loans Pty Limited (“Smartline”) for approximately A$70 million in cash 

(approximately $55 million). The minority shareholders have the option to sell the remaining 19.7% interest to REA Group beginning three years after 

closing at a price dependent on the financial performance of Smartline. If the option is not exercised, the minority interest will become mandatorily 

redeemable four years after closing. As a result, REA Group recognized a liability of $12 million in the three months ended September 30, 2017 for the 

present value of the amount expected to be paid for the remaining interest based on the formula specified in the acquisition agreement. Smartline is one 

of Australia’s premier mortgage broking franchise groups, and the acquisition provides REA Group’s financial services business with greater scale and 

capability. Smartline is a subsidiary of REA Group, and its results are included within the Digital Real Estate Services segment. 

In August 2017, News Corp and Telstra announced a non-binding agreement to combine their interests in Foxtel with News Corp’s interest in FOX 

SPORTS Australia into a new entity. It is expected that post-combination the Company will have a 65% ownership interest and Telstra will have a 35% 

ownership interest in the new company. The potential transaction remains subject to the negotiation of definitive agreements, regulatory review and 

certain other conditions. 
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RESULTS OF OPERATIONS 

Results of Operations—For the three months ended September 30, 2017 versus the three months ended September 30, 2016 

The following table sets forth the Company’s operating results for the three months ended September 30, 2017 as compared to the three months ended 

September 30, 2016. 

For the three months ended September 30,

2017 2016 Change % Change

(in millions, except %) Better/(Worse)

Revenues:

Advertising $ 670 $ 670 $ —  —  

Circulation and subscription 651 621 30 5% 

Consumer 386 374 12 3% 

Real estate 203 172 31 18% 

Other 148 128 20 16% 

Total Revenues 2,058 1,965 93 5% 

Operating expenses (1,149) (1,157) 8 1% 

Selling, general and administrative (660) (678) 18 3% 

Depreciation and amortization (97) (120) 23 19% 

Restructuring charges (15) (20) 5 25% 

Equity losses of affiliates (10) (15) 5 33% 

Interest, net 6 7 (1) (14)%

Other, net 8 17 (9) (53)%

Income (loss) before income tax (expense) benefit 141 (1) 142 ** 

Income tax (expense) benefit (54) 1 (55) ** 

Net income 87 —  87 ** 

Less: Net income attributable to noncontrolling interests (19) (15) (4) (27)%

Net income (loss) attributable to News Corporation $ 68 $ (15) $ 83 ** 

** not meaningful 

Revenues— Revenues increased $93 million, or 5%, for the three months ended September 30, 2017 as compared to the corresponding period of fiscal 

2017. The revenue increase was primarily due to higher revenues at the Digital Real Estate Services segment of $45 million, mainly due to higher 

revenues at both REA Group and Move, as well as an increase at the News and Information Services segment of $19 million, primarily resulting from 

the acquisitions of ARM and Wireless Group, which contributed $31 million and $23 million, respectively, to the increase, the $14 million positive 

impact of foreign currency fluctuations and higher circulation and subscription revenues, partially offset by lower advertising revenues. 

The impact of foreign currency fluctuations of the U.S. dollar against local currencies resulted in a Revenue increase of $26 million for the three months 

ended September 30, 2017 as compared to the corresponding period of fiscal 2017. The Company calculates the impact of foreign currency fluctuations 





Other, net— Other, net decreased $9 million, or 53%, for the three months ended September 30, 2017 as compared to the corresponding period of fiscal 

2017. See Note 10—Additional Financial Information in the accompanying Consolidated Financial Statements. 

Income tax (expense) benefit—The Company’s effective income tax rate for the three months ended September 30, 2017 was higher than the U.S. 

statutory tax rate, primarily due to valuation allowances being recorded against tax benefits in certain foreign jurisdictions with operating losses. 

Management assesses available evidence to determine whether sufficient future taxable income will be generated to permit the use of existing deferred 

tax assets. Based on management’s assessment of available evidence, it has been determined that it is more likely than not that deferred tax assets in 

certain foreign jurisdictions may not be realized and therefore, a valuation allowance has been established against those tax assets. 

The Company’s effective income tax rate for the three months ended September 30, 2016 was higher than the U.S. statutory tax rate, primarily due to 

non-taxable book gains, which had a greater impact on the Company’s effective tax rate for the quarter due to the Company’s low pre-tax book loss. 

Net income— Net income increased $87 million for the three months ended Septembe







Book Publishing (20% of the Company’s consolidated revenues in the three months ended September 30, 2017 and 2016) 

For the three months ended

September 30,

2017 2016 Change % Change

(in millions, except %) Better/(Worse)

Revenues:

Consumer $ 386 $ 374 $ 12 3% 

Other 15 15 —  —   

Total revenues 401 389 12 3% 

Operating expenses (277) (267) (10) (4)%

Selling, general and administrative (74) (74) —  —  

Segment EBITDA $ 50 $ 48 $ 2 4% 

For the three months ended September 30, 2017, revenues at the Book Publishing segment increased $12 million, or 3%, as compared to the 

corresponding period of fiscal 2017. The increase was mainly due to strong frontlist and backlist sales in the general books category, including House of 

Spies by Daniel Silva, The Subtle Art Of Not Giving A F*ck by Mark Manson and the continued success of Hillbilly Elegy by J.D. Vance. Digital sales 

represented approximately 21% of Consumer revenues during the three months ended September 30, 2017. Digital sales increased approximately 6% as 

compared to the corresponding period of fiscal 2017 primarily due to growth in downloadable audio books. 

For the three months ended September 30, 2017, Segment EBITDA at the Book Publishing segment increased $2 million, or 4%, as compared to the 

corresponding period of fiscal 2017. The increase was primarily due to the higher revenues discussed above. 

Digital Real Estate Services (13% and 11% of the Company’s consolidated revenues in the three months ended September 30, 2017 and 2016, 

respectively) 

For the three months ended September 30,

2017 2016 Change % Change

(in millions, except %) Better/(Worse)

Revenues:

Advertising $ 36 $ 34 $ 2 6% 

Circulation and subscription 14 16 (2) (13)%

Real estate 203 172 31 18% 

Other 18 4 14 ** 

Total revenues 271 226 45 20% 

Operating expenses (33) (30) (3) (10)%

Selling, general and administrative (143) (129) (14) (11)%

Segment EBITDA $ 95 $ 67 $ 28 42% 

** not meaningful 

For the three months ended September 30, 2017, revenues at the Digital Real Estate Services segment increased $45 million, or 20%, as compared to the 

corresponding period of fiscal 2017. At REA Group, revenues increased $29 million, or 22%, to $158 million for the three months ended September 30, 

2017 from $129 million in the corresponding period of fiscal 2017. The higher revenues were primarily due to an $18 million increase in Australian 

residential depth revenue, the acquisition of Smartline, which contributed approximately $13 million of revenues in the quarter, and the $6 million 

positive impact of foreign currency fluctuations, partially offset by a $9 million decrease resulting from the sale of REA Group’s European business in 

December 2016. Revenues at Move increased $14 million, or 15%, to $107 million for the three months ended September 30, 2017 from $93 million in 

the corresponding period of fiscal 2017 due to an increase in Connections  for Buyers product revenues. 
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For the three months ended September 30, 2017, Segment EBITDA at the Digital Real Estate Services segment increased $28 million, or 42%, as 

compared to the corresponding period of fiscal 2017. The increase in Segment EBITDA was the result of higher contributions from REA Group and 

Move of $19 million and $9 million, respectively, primarily due to the higher revenues noted above, partially offset by $15 million in higher costs 

associated with higher revenues. 

Cable Network Programming (7% of the Company’s consolidated revenues in the three months ended September 30, 2017 and 2016) 

For the three months ended September 30,

2017 2016 Change % Change

(in millions, except %) Better/(Worse)

Revenues:

Advertising $ 26 $ 27 $ (1) (4)%

Circulation and subscription 116 100 16 16%

Other 3 1 2 ** 

Total revenues 145 128 17 13% 

Operating expenses (107) (106) (1) (1)%

Selling, general and administrative (11) (8) (3) (38)%

Segment EBITDA $ 27 $ 14 $ 13 93% 

** not meaningful 



As of September 30, 2017, the Company’s consolidated assets included $932 million in cash and cash equivalents that was held by its foreign 

subsidiaries. $197 million of this amount is cash not readily accessible by the Company as it is held by REA Group, a majority owned but separately 

listed public company. REA Group must declare a dividend in order for the Company to have access to its share of REA Group’s cash balance. The 

Company earns income outside the U.S., which is deemed to be permanently reinvested in certain foreign jurisdictions. The Company does not currently 

intend to repatriate these earnings. Should the Company require more capital in the U.S. than is generated by and/or available to its domestic operations, 

the Company could elect to transfer funds held in foreign jurisdictions. The transfer of funds from foreign jurisdictions may be cumbersome due to local 

regulations, foreign exchange controls and taxes. Additionally, the transfer of funds from foreign jurisdictions may result in higher effective tax rates 

and higher cash paid for income taxes for the Company. 

The principal uses of cash that affect the Company’s liquidity position include the following: operational expenditures including employee costs and 

paper purchases; capital expenditures; income tax payments; investments in associated entities and acquisitions. In addition to the acquisitions and 

dispositions disclosed elsewhere, the Company has evaluated, and expects to continue to evaluate, possible future acquisitions and dispositions of 

certain businesses. Such transactions may be material and may involve cash, the issuance of the Company’s securities or the assumption of 

indebtedness. 

Issuer Purchases of Equity Securities 

In May 2013, the Company’s Board of Directors (the “Board of Directors”) authorized the Company to repurchase up to an aggregat



Net cash used in investing activities from continuing operations for the three months ended September 30, 2017 and 2016 was as follows (in millions): 

For the three months ended September 30, 2017 2016

Net cash used in investing activities from continuing operations $(121) $(11) 

Net cash used in investing activities from continuing operations was $121 million for the three months ended September 30, 2017 as compared to net 

cash used in investing activities from continuing operations of $11 million for the corresponding period of fiscal 2017. During the three months ended 

September 30, 2017, the Company used $54 million of cash for acquisitions, primarily for the acquisition of Smartline, and had capital expenditures of 

$62 million. 

During the three months ended September 30, 2016, the Company used $283 million of cash for acquisitions, primarily for the acquisition of Wireless 

Group, and had capital expenditures of $49 million. The net cash used in investing activities from continuing operations for the three months ended 

September 30, 2016 was partially offset by the utilization of restricted cash for the Wireless Group acquisition of $315 million. 

Net cash used in financing activities from continuing operations for the three months ended September 30, 2017 and 2016 was as follows (in millions): 

For the three months ended September 30, 2017 2016

Net cash used in financing activities from continuing operations $(31) $(59) 

The decrease in net cash used in financing activities from continuing operations for the three months ended September 30, 2017 as compared to the net 

cash used in financing activities from continuing operations in the corresponding period of fiscal 2017 was primarily due to the absence of the 

repayment of debt assumed in the acquisition of Wireless Group of $23 million during the three months ended September 30, 2016. 

Reconciliation of Free Cash Flow



The following table presents a reconciliation of net cash used in continuing operating activities to free cash flow available to News Corporation: 

For the three months ended

September 30,

2017 2016

(in millions)

Net cash used in continuing operating activities $ (4) $ (268) 

Less: Capital expenditures (62) (49) 

(66) (317) 

Less: REA Group free cash flow (27) (28) 

Plus: Cash dividends received from REA Group 33 28

Free cash flow available to News Corporation $ (60) $ (317) 

Free cash flow available to News Corporation increased $257 million in the three months ended September 30, 2017 to ($60) million from ($317) 

million in the corresponding period of fiscal 2017, primarily due to lower cash used in operating activities as discussed above, partially offset by higher 

capital expenditures. 

Revolving Credit Facility 

The Company’s Credit Agreement (as amended, the “Credit Agreement”) provides for an unsecured $650 million revolving credit facility (the 

“Facility”) that can be used for general corporate purposes. The Facility has a sublimit of $100 million available for issuances of letters of credit. Under 

the Credit Agreement, the Company may request increases in the amount of the Facility up to a maximum amount of $900 million. 

In October 2015, the Company entered into an amendment to the Credit Agreement (the “Amendment”) which, among other things, extended the 

original term of the Facility by two years and lowered the commitment fee payable by the Company. As a result of the Amendment, the lenders’ 

commitments now terminate on October 23, 2020, and any borrowings will be due at that time. The Company may request that the commitments be 

extended under certain circumstances as set forth in the Credit Agreement for up to two additional one-year periods. 

The Credit Agreement contains customary affirmative and negative covenants and events of default, with customary exceptions, including limitations on 

the ability of the Company and its subsidiaries to engage in transactions with affiliates, incur liens, merge into or consolidate with any other entity, incur 

subsidiary debt or dispose of all or substantially all of its assets or all or substantially all of the stock of its subsidiaries. In addition, the Credit 

Agreement requires the Company to maintain an adjusted operating income leverage ratio of not more than 3.0 to 1.0 and an interest coverage ratio of 

not less than 3.0 to 1.0. If any of the events of default occur and are not cured within applicable grace periods or waived, any unpaid amounts under the 

Credit Agreement may be declared immediately due and payable. As of September 30, 2017, the Company was in compliance with all of the applicable 

debt covenants. 

Interest on borrowings under the Facility is based on either (a) a Eurodollar Rate formula or (b) the Base Rate formula, each as set forth in the Credit 

Agreement. The applicable margin and the commitment fee are based on the pricing grid in the Credit Agreement, which varies based on the Company’s 

adjusted operating income leverage ratio. As of September 30, 2017, the Company was paying a commitment fee of 0.225% on any undrawn balance 

and an applicable margin of 0.50% for a Base Rate borrowing and 1.50% for a Eurodollar Rate borrowing. 

As of the date of this filing, the Company has not borrowed any funds under the Facility. 

REA Group Unsecured Revolving Loan Facility 

REA Group entered into an A$480 million unsecured syndicated revolving loan facility agreement in connection with the acquisition of iProperty. The 

REA Facility consists of three sub facilities of A$120 million, A$120 million and A$240 million which become due in December 2017, December 2018 

and December 2019, respectively. In February 2016, REA Group drew down the full A$480 million (approximately $340 million as of such date) 

available under the REA Facility, and the proceeds, less lenders’ fees of $1 million, were used to fund the iProperty acquisition. Borrowings 

33 



under the REA Facility bear interest at a floating rate of the Australian BBSY plus a margin in the range of 0.85% and 1.45% depending on REA 

Group’s net leverage ratio. As of September 30, 2017, REA Group was paying a margin of between 0.85% and 1.05%. REA Group paid approximately 

$3 million in interest for the three months ended September 30, 2017, at a weighted average interest rate of 2.6%. The REA Facility requires REA 

Group to maintain a net leverage ratio of not more than 3.25 to 1.0 and an interest coverage ratio of not less than 3.0 to 1.0. As of September 30, 2017, 

REA Group was in compliance with all of the applicable debt covenants. 

Commitments 

The Company has commitments under certain firm contractual arrangements (“firm commitments”) to make future payments. These firm commitments 

secure the future rights to various assets and services to be used in the normal course of operations. The Company’s commitments as of September 30, 

2017 have not changed significantly from the disclosures included in the 2017 Form 10-K. 

Contingencies 

The Company routinely is involved in various legal proceedings, claims and governmental inspections or investigations, including those discussed in 

Note 7 to the Consolidated Financial Statements. The outcome of these matters and claims is subject to significant uncertainty, and the Company often 

cannot predict what the eventual outcome of pending matters will be or the timing of the ultimate resolution of these matters. Fees, expenses, fines, 

penalties, judgments or settlement costs which might be incurred by the Company in connection with the various proceedings could adversely affect its 

results of operations and financial condition. 

The Company establishes an accrued liability for legal claims when it determines that a loss is both probable and the amount of the loss can be 

reasonably estimated. Once established, accruals are adjusted from time to time, as appropriate, in light of additional information. The amount of any 

loss ultimately incurred in relation to matters for which an accrual has been established may be higher or lower than the amounts accrued for such 

matters. Legal fees associated with litigation and similar proceedings are expensed as incurred. The Company recognizes gain contingencies when the 

gain becomes realized or realizable. (See Note 7 – Commitments and Contingencies in the accompanying Consolidated Financial Statements). 

The Company’s tax returns are subject to on-going review and examination by various tax authorities. Tax authorities may not agree with the treatment 

of items reported in the Company’s tax returns, and therefore the outcome of tax reviews and examinations can be unpredictable. The Company believes 

it has appropriately accrued for the expected outcome of uncertain tax matters and believes such liabilities represent a reasonable provision for taxes 

ultimately expected to be paid; however, these liabilities may need to be adjusted as new information becomes known and as tax examinations continue 

to progress. As subsidiaries of 21st Century Fox prior to the Separation, the Company and each of its domestic subsidiaries have joint and several 

liability with 21st Century Fox for the consolidated U.S. federal income taxes of the 21st Century Fox consolidated group relating to any taxable periods 

during which the Company or any of the Company’s domestic subsidiaries were a member of the 21st Century Fox consolidated group. Consequently, 

the Company could be liable in the event any such liability is incurred, and not discharged, by any other member of the 21st Century Fox consolidated 

group. In conjunction with the Separation, the Company entered into the Tax Sharing and Indemnification Agreement with 21st Century Fox, which 

requires 21st Century Fox to indemnify the Company for any such liability. Disputes or assessments could arise during future audits by the Internal 

Revenue Service or other taxing authorities in amounts that the Company cannot quantify. 
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK 

The Company has exposure to different types of market risk including changes in foreign currency rates and stock prices. The Company neither holds 

nor issues financial instruments for trading purposes. 



The Company’s receivables did not represent significant concentrations of credit risk as of September 30, 2017 or June 30, 2017 due to the wide variety 

of customers, markets and geographic areas to which the Company’s products and services are sold. 

The Company monitors its positions with, and the credit quality of, the financial institutions which are counterparties to its financial instruments. The 

Company is exposed to credit loss in the event of nonperformance by the counterparties to the agreements. As of September 30, 2017 and June 30, 2017, 

the Company did not anticipate nonperformance by any of the counterparties. 

ITEM 4. CONTROLS AND PROCEDURES 

(a) Disclosure Controls and Procedures 

The Company’s management, with the participation of the Company’s Chief Executive Officer and Chief Financial Officer, has evaluated the 

effectiveness of the Company’s disclosure controls and procedures (as such term is defined in Rules 13a-15(e) and 15(d)-15(e) under the Securities 

Exchange Act of 1934, as amended (the “Exchange Act”)) as of the end of the period covered by this quarterly report. Based on such evaluation, the 

Company’s Chief Executive Officer and Chief Financial Officer have concluded that, as of the end of such period, the Company’s disclosure controls 

and procedures were effective in



PART II 

ITEM 1. LEGAL PROCEEDINGS 

The following information supplements the discussion set forth under “Legal Proceedings” in the Company’s 2017 Form 10-K. 

Valassis Communications, Inc. 

As reported in the 2017 Form 10-K, Valassis Communications, Inc. (“Valassis”) initiated two separate legal proceedings against the Company and/or 

certain of its subsidiaries on November 8, 2013. In the first proceeding (“Valassis I”), Valassis filed a motion for expedited discovery in a previously 

settled case involving News America Incorporated (“NAI”), News America Marketing FSI L.L.C. (“NAM FSI”) and News America Marketing In-Store 

Services L.L.C. (“NAM In-Store Services” and, together with NAI and NAM FSI, the “NAM Partie



The Company’s Australian operating businesses may be adversely affected by changes in government policy, regulation or legislation, or the application 

or enforcement thereof, applying to companies in the Australian media industry or to Australian companies in general. This includes: 

• anti-siphoning legislation which currently prevents pay-TV providers such as Foxtel from acquiring rights to televise certain listed events (for 

example, the Olympic Games and certain Australian Rules football and cricket matches) unless: 

• national and commercial television broadcasters have not obtained these rights 26 weeks before the start of the event; 

• the rights to televise are also held by commercial television licensees who have rights to televise the event to more than 50% of the 

Australian population; or 

• the rights to televise are also held by one of Australia’s two major government-funded broadcasters; and 

• other parts of the Broadcasting Services Act that regulate ownership interests and control of Australian media organizations. Such legislation 

may have an impact on the Company’s ownership structure and operations and may restrict its ability to take advantage of acquisition or 

investment opportunities. 

There have been no material changes to the rest of this risk factor or the remaining risk factors disclosed in the Company’s Annual Report on Form 

10-K for the fiscal ye



Also on November 9, 2017, the Compensation Committee of the Company’s Board of Directors amended and restated the NC Transaction, Inc. 

Restoration Plan (the “Amended and Restated Restoration Plan”), an unfunded, non-qualified deferred compensation plan maintained for the benefit of 

certain management and other highly compensated employees of the Company. The Amended and Restated Restoration Plan provides participants with 

those retirement benefits which would have become payable under the Company’s traditional qualified retirement plans but for the limitations imposed 

by the Internal Revenue Code of 1986, as amended (the “Code”). 

Under the Amended and Restated Restoration Plan, participants whose employer contributions under the Company’s qualified retirement plans are 

limited by the Code are eligible to receive an amount credited to their account equal to 5.5% of their compensation in excess of the compensation limits 

of the Code, subject to certain compensation caps. The Amended and Restated Restoration Plan was amended to provide that a compensation cap of 

$5,000,000 applies to the General Counsel (in addition to the Chief Executive Officer and the Chief Financial Officer), and that all other employees of 

the executive leadership team who report directly to the Chief Executive Officer are subject to a $2,000,000 cap. The remaining terms of the Amended 

and Restated Restoration Plan, the summary of which is incorporated herein by reference from the Company’s 2017 proxy statement filed with the U.S. 

Securities and Exchange Commission on October 3, 2017, remain unchanged. 

The descriptions of the Amended and Restated Pitofsky Agreement and the Amended and Restated Restoration Plan are qualified in their entirety by the 

full text of the Amended and Restated Pitofsky Agreement and the Amended and Restated Restoration Plan, which are filed as Exhibits 10.1 and 10.2, 

respectively, to this Quarterly Report on Form 



SIGNATURE 

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

undersigned thereunto duly authorized. 

NEWS CORPORATION

(Registrant)

By: /s/ Susan Panuccio

Susan Panuccio

Chief Financial Officer

Date: November 9, 2017 

40 





forth in this Agreement, (i) the provisions of this Agreement will automatically expire and (ii) in the absence of a 

new written employment contract signed by both the Executive and an authorized representative of the Company, 

any continued employment with the Company will be at will, of no fixed term and may be terminated (with at 

least ten (10) business days’ prior writ



(c)     The Company shall reimburse the Executive for attorney’s fees incurred in connection with the 

review of this Agreement up to a maximum of $20,000. 

6.      Business Expenses. During the Term, the Company shall pay, or reimburse the Executive for, all 

expenses reasonably and necessarily incurred by the Executive in connection with the Executive’s performance 

of the Executive’s duties hereunder. Such business expenses shall be reimbursed as provided in Section 23(f). 

7.      Confidentiality; Certain Restrictions/Covenants. 

(a)     The Executive shall hold all of the Company’s Confidential Information (as hereinafter defined) 

in strictest confidence, and will not, directly or indirectly, take, publish, use or disclose any of the Company’s 

Confidential Information at any time after the termination of the Executive’s employment, for any reason, except 

as may be required by law, provided that upon learning of any such legal requirement, the Executive shall 

promptly provide the Company with written notice to the Company of any such legal requirement in enough time 

for it to try to obtain an appropriate protective order or other remedy. For purposes of this Agreement, the phrase 

“Confidential Information” means personal information regarding past and present executives of the Company 

and its affiliates, including their family members, all trade secrets and information on costs, pricing, and 

materials, supplier information, customer lists and customer information, vendor lists and vendor information, 

employee lists and employee information, market share reports, customer contract terms and rates, account 

management, financial information, audit information, research, development, marketing plans, promotion plans, 

and/or compilations of information that was disclosed to or acquired by the Executive during or in the course of 

the Executive’s employment that relates to the business of the Company and is not generally available to the 

public or generally known in the Company’s industry. 

(b)     Confidential Information does not include that information which the Executive can 

affirmatively prove by clear and convincing evidence: (i) is, at the time of disclosure, in the public domain other 

than as a result of disclosure (whether by act or omission) by the Executive or by other persons to whom the 

Executive has disclosed such information; (ii) was available to the Executive without an obligation of 

confidentiality prior to the Executive’s employment with the Company; (iii) is independently developed by the 

Executive having had no access to any Confidential Information and without the use of any such information; or 

(iv) becomes available to the Executive without an obligation of confidentiality from a source, other than the 

Company, having the legal right to disclose such information. 

(c)     All papers, books, records, files, proposals or other documents, and all computer software, 

software applications, files, data bases, and the like relating to the business and affairs of the Company or which 

contain Confidential Information, whether prepared by the Executive or otherwise coming into the Executive’s 

possession, shall remain the exclusive property of the Company and shall not be removed from its premises 

except as necessary for the performance of the Executive’s responsibilities and in furtherance of the interests of 

the Company. Upon the termination of the Executive’s employment for any reason, the Executive will 

immediately surrender and turn over to the Company any property of the Company which the Executive may 

have in the Executive’s possession, custody or control, no matter where 
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located, and whether in electronic, paper or other format, including but not limited to, records, files, drawings, 

documents, models, disks, computers and other equipment, and the Executive shall not keep any copies or 

portions thereof, including any material contained on the Executive’s personal computer which is currently 

located at the Executive’s residence, if any, including any files the Executive may have saved or downloaded 

from the Company’s computer system. 

(d)     While the Executive is employed by the Company and after the Executive’s employment 

terminates for whatever reason, the Executive agrees not to publicly criticize the Company, its corporate 

affiliates, or subsidiaries, and their respective officers, directors, shareholders or employees and agrees further 

not to cause harm to the Company by speaking of the Company, its parent, affiliates, officers, shareholders or 

employees in an unflattering way. This requirement will not prohibit the Executive from providing truthful 

testimony if required by law, and subject to the Executive’s obligation to provide the Company prior notice of 

such legal requirement pursuant to Section 7(a). In addition, nothing in this Agreement or in any other agreement 

between the Executive and the Company will prohibit the Executive from reporting to any governmental agency 

or governmental entity information concerning possible violations of law or regulation. 

(e)     In order to protect the Company’s goodwill with its clients, vendors and employees, during the 

Term and for one (1) year following termination of the Executive’s employment for any reason, the Executive 

shall not, directly or indirectly, either personally or on behalf of any other entity (whether as a director, 

stockholder, owner, partner, consultant, principal, employee, agent or otherwise), engage in any of the following 

conduct: (a) canvass, solicit or accept any business on behalf of any of the Company’s competitors from any 

business or organization that had interacted with the Company during the last three (3) years of the Executive’s 

employment provided, however that this provision does not conflict with Executive’s professional, ethical rights 

and responsibilities; (b) solicit or recruit for employment, hire, employ, attempt to employ, or engage or attempt 

to engage as a contractor or consultant any individual employed by the Company or its affiliates, or entice or 

suggest to such individual to terminate his or her employment with the Company; or (c) take any action which is 

intended, or would reasonably be expected to, adversely affect the Company, its subsidiaries, or their respective 

businesses, reputation, or relationship with their clients, business partners or vendors. 

(f)     During the Term, the Executive shall not engage, and shall not solicit any employees of the 

Company or its affiliates to engage, in any other commercial activities that may in any way interfere with the 

performance of the Executive’s duties or responsibilities to the Company. 

(g)     The Executive shall at all times be subject to, comply with and carry out such rules, regulations, 

policies, directions and restrictions applicable to the Company’s employees generally as the Company may from 

time to time establish, including, without limitation, News Corporation’s Standards of Business Conduct, 

Electronic Communications Policy and Claw-back Policies, as well as those imposed by law. The Executive 

acknowledges that the Executive has received copies of such policies, and has reviewed, understands and will 

comply with such policies. 
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(h)     The Executive acknowledges that the relationship between the Executive and the Company is 

exclusively that of employer and employee and that the Company’s obligations to the Executive are exclusively 

contractual in nature. The Company shall be the sole owner of all the fruits and proceeds of the Executive’s 

services hereunder, including, but not limited to, all ideas, concepts, formats, suggestions, developments, 

arrangements, designs, packages, programs, promotions and other intellectual properties which the Executive 

may create in connection with and during the Term, free and clear of any claims by the Executive (or anyone 

claiming under the Executive) of any kind or character whatsoever (other than the Executive’s right to 

compensation hereunder). The Executive shall, at the request of the Company, execute such assignments, 

certificates or other instruments as the Company may from time to time deem necessary or desirable to evidence, 

establish, maintain, perfect, protect, enforce or defend its right, title and interest in or to any such properties. 

(i)     The Company shall have the right to use the Executive’s name, biography and likeness in 

connection with its business, including in advertising its products and services, and may grant this right to others, 

but not for use as a direct endorsement. 

8.      Termination by the Company. The Executive’s employment hereunder may be terminated by the 

Company without any breach of this Agreement only under the following circumstances: 

(a)     The Executive’s employment hereunde





10.     Compensation upon Termination. 

(a)     If the employment of the Executive is terminated pursuant to Section 8(a), by reason of the 

Executive’s death, the Company agrees to pay directly to the Executive’s surviving spouse (or to another 

recipient designated in writing by the Executive from time to time), or if the Executive’s spouse shall not survive 



(d)     If the Company shall terminate the Executive’s employment pursuant to Section 8(d), or if the 

Executive shall terminate the Executive’s employment hereunder pursuant to Section 9, the Executive shall 

receive: (i) the greater of (A) the then current Base Salary and Annual Bonus in the same manner as though the 

Executive continued to be employed hereunder through June 30, 2021 and (B) 



(h)     The Executive shall have no duty to mitigate the Executive’s damages hereunder and any 

income earned by the Executive following the Executive’s termination without cause (as defined in Section 8(c)) 

or the Executive’s resignation pursuant to Section 9 shall not reduce the compensation payable to the Executive 

hereunder. 

(i)     If, following the completion of the Term on June 30, 2021, the Executive is not offered a new 

employment agreement on terms at least as favorable to the Executive as the terms set forth herein and the 

Executive is subsequently terminated without cause, then the Executive will be entitled to receive the payments 

and benefits set forth in Section 10(d) above (using the same Base Salary and Annual Bonus Target as in effect 

immediately prior to the expiration of the Term on June 30, 2021). 

11.     Survival of Agreement. This Agreement shall inure to the benefit of the Company and any other 

successors and general assigns of the Company or any other corporation or entity which is a parent, subsidiary or 

affiliate of the Company to which this Agreement is assigned, and any other corporation or entity into which the 

Company may be merged or with which it may be consolidated. For purposes of clarity, the Company may 

assign this Agreement in the event of an asset or stock sale of all or a majority of the Company to the controlling 

corporation or entity surviving or resulting from such asset or stock sale. The terms, conditions, promises and 

covenants set forth in Sections 7 through 23 shall survive the termination of this Agreement and the Executive’s 

employment (in accordance with their respective terms) for any reason. 

12.     Indemnity; Cooperation. 

(a)     The Company will indemnify and defend the Executive in accordance with the formation 

documents, charters, bylaws or applicable insurance policies of the Company, and in accordance with any other 

law or statute affording the Executive a right of indemnification and defense, including but not limited to 

Section 145 of Title 8 of the Delaware Chancery Code, for any acts or omissions made by the Executive in good 

faith in the course of the Executive’s employment with the Company. 

(b)     During the Term and for a period of three (3) years after the termination of the Executive’s 

employment, and during all reasonable times thereafter, and at all times observing the professional ethics 

requirements of his job the Executive will (i) fully cooperate with the Company in providing truthful testimony 

as a witness or a declarant in connection with any present or future litigation, administrative or arbitral 

proceeding involving the Company or any of its affiliates with respect to which the Executive may have relevant 

information and (ii) assist the Compasset -33.72 -11D
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13.     Notices. All notices, requests, demands or other communications provided for hereby shall be in 

writing and shall be deemed to have been duly given (a) when delivered personally, (b) one (1) day after having 

been sent by telegram, telecopy or similar electronic means, or by overnight courier service against receipt, or 

(c) four (4) days after having been sent within the continental United States by first-class certified mail, return 

receipt requested, postage prepaid, to the other party. Any notices to the Executive shall be sent to the last known 

address of the Executive on record with the Company, with a copy to Jeffrey L. Liddle, Liddle & Robinson, 

L.L.P., 800 Third Avenue, New York, NY 10022. 

14.     Governing Law. This Agreement shall be enforced, governed by and construed in accordance with 

the laws of the State of New York. Each party hereby submits to the exclusive jurisdiction of the Supreme Court 

of the State of New York, and the United States District Court for the Southern District of New York, for the 

purpose of enforcement of this Agreement and waives, and agrees not to assert, as a defense in any such action or 

proceeding, that such party was not subject to the personal jurisdiction of any such court or that venue is 

improper for lack of residence, inconvenient forum or otherwise. The parties also agree that service of process 

(the method by which a party may be served with any such court papers) may be made by overnight mail at the 

applicable address set forth in Section 13. The Company may also have other rights and remedies it may have at 

any time against the Executive, whether by law or under this Agreement. 

15.     Construction. Each party acknowledges that such party has participated with, at its option, the advice 

of counsel, in the preparation of this Agreement. The language of all provisions of this Agreement shall in all 

cases be construed as a whole, extending to it its fair meaning, and not strictly for or against either of the parties. 

The parties agree that they have jointly prepared and approved the language of the provisions of this Agreement 

and that should any dispute arise concerning the interpretation of any provision hereof, neither party shall be 

deemed the drafter nor shall any such language be presumptively construed in favor of





23.     Section 409A. 

(a)     This Agreement is intended to comply with Section 409A of the Code, and will be interpreted 

accordingly. References under this Agreement to the Executive’s termination of employment shall be deemed to 

refer to the date upon which the Executive has experienced a “separation from service” within the meaning of 

Section 409A of the Code. 

(b)     Notwithstanding anything herein to the contrary, (i) if at the time of the Executive’s separation 

from service with the Company, the Executive is a “specified employee” as defined in Section 409A of the Code 

(and any related regulations or other pronouncements thereunder) and the deferral of the commencement of any 

payments or benefits otherwise payable hereunder or payable under any other compensatory arrangement 

between the Executive and the Company, or any of its affiliates as a result of such separation from service is 

necessary in order to prevent any accelerated or additional tax under Section 409A of the Code, then the 

Company will defer the commencement of the payment of any such payments or benefits hereunder (without any 

reduction in such payments or benefits ultimately paid or provided to the Executive) until the date that is six 

(6) months following the Executive’s separation from service (or the earliest date as is permitted under 

Section 409A of the Code), at which point all payments deferred pursuant to this Section shall be paid to the 

Executive in a lump sum and (ii) if any other payments of money or other benefits due to the Executive 

hereunder could cause the application of an accelerated or additional tax under Section 409A of the Code, such 

payments or other benefits shall be deferred if deferral will make such payment or other benefits compliant under 

Section 409A of the Code, or otherwise such payment or other benefits shall be restructured, to the extent 

possible, in a manner that does not cause such an accelerated or additional tax. Any payments deferred pursuant 

to the preceding sentence shall be paid together with interest thereon at a rate equal to the applicable Federal rate 

for short-term instruments. 

(c)     To the extent any reimbursements or in-kind benefits due to the Executive under this 

Agreement constitute “deferred compensation” under Section 409A of the Code, any such reimbursements or in-

kind benefits shall be paid to the Executive in a manner consistent with Treas. Reg. Section 1.409A-3(i)(1)(iv). 

Additionally, to the extent that the Executive’s receipt of any in-kind benefits from the Company or its affiliates 

must be delayed pursuant to this Section due to the Executive’s status as a “specified employee”, the Executive 

may elect to instead purchase and receive such benefits during the period in which the provision of benefits 

would otherwise be delayed by paying the Company (or its affiliates) for the fair market value of such benefits 

(as determined by the Company in good faith) during such period. Any amounts paid by the Executive pursuant 

to the preceding sentence shall be reimbursed to the Executive (with interest thereon) as described above on the 

date that is six (6) months following the Executive’s separation from service. 

(d)     Each payment made under this Agreement shall be designated as a “separate payment” within 

the meaning of Section 409A of the Code. 
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24.     Representations. The Company represents that the Company’s execution and delivery of this 

Agreement and the performance of its obligations hereunder: (a) has been authorized by all required corporate 

action on the part of the Company; and (b) will not conflict with, result in any breach of, or constitute a default 

under, any contract, agreement or arrangement to which the Company is a party. The Executive represents that 

the Executive’s execution and delivery of this Agreement and the performance of the Executive’s obligations 

hereunder will not conflict with, result in any breach of, or constitute a default under, any contract, agreement or 

arrangement to which the Executive is a party. 

[Signature page follows] 



IN WITNESS WHEREOF, the parties hereto have affixed their signatures as of the day and year first above 

written. 

NEWS CORPORATION DAVID B. PITOFSKY

By:_/s/ Keisha Smith-Jeremie                /s/ David B. Pitofsky                            

Name: Keisha Smith-Jeremie

Title: Chief Human Resources Officer
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NC TRANSACTION, INC. 

RESTORATION PLAN 

The purpose of the NC Transaction, Inc. Restoration Plan (the “Plan”) is (i) to provide participants with supplemental retirement benefits in 

addition to the benefits payable from the Company’s or an Affiliated Entity’s qualified retirement plans and Social Security, (ii) to provide participants, 

on an unfunded basis, with those retirement benefits which would have become payable under either the NCTI Savings Plan or the Dow Jones 401(k) 

Plan but for the limitations directly or indirectly imposed by the Code on the contributions which could have been provided under such plans with 

respect to employee participants, and (iii) to provide the Company and its Affiliated Entities with a method of rewarding and retaining its management 

and highly compensated employees. 

This Plan is intended to qualify as a plan solely for the benefit of a select group of management and highly compensated employees of the 

Company and certain of its subsidiary and affiliated business entities under the Employee Retirement Income Security Act of 1974, as amended, and 

shall be administered and interpreted in a manner consistent with such intent. 

ARTICLE 1. DEFINITIONS 

When used in this document, capitalized words and phrases will have the following meanings unless the context clearly requires a different 

meaning: 

1.1. “Account”

means the account established on the Company’s books and records for each Participant which reflects the deferred amounts which the Company 

promises to pay to the Participant under the terms and conditions of this Plan. Each Participant’s Account may be subdivided into multiple subaccounts 

as necessary or convenient to reflect (i) the source of amounts credited to the subaccount or (ii) Interest Credits accrued pursuant to the Plan. References 

to a Participant’s “Account” shall refer to the Account in the aggregate, or any subaccount, as the context may dictate. 

1.2. “Additional Compensation”

means the amount of a Participant’s annual Compensation, determined pursuant to Section 1.9, in excess of the Compensation Limit. In addition, 

the Committee, in its sole and absolute discretion, may elect to include other amounts in the Additional Compensation of an individual Participant. 

1.3. “Affiliated Entity”

means any corporation, limited liability company, partnership, or other business entity or division or department of an entity having employees to 

whom the Board of Directors has extended (with the acceptance of such entity) the benefits of this Plan, or any successor entities of such an entity. 





1.11. “Disability” 

means a condition under which a Participant either (i) is unable to engage in any substantial gainful activity by reason of any medically 

determinable physical or mental impairment that can be expected to result in death or can be expected to last for a continuous period of not less than 

twelve (12) months, or (ii) is, by reason of any medically determinable physical or mental impairment that can be expected to result in death or can be 

expected to last for a continuous period of not less than twelve (12) months, receiving income replacement benefits for a period of not less than three 

(3) months under an accident and health plan covering Employees of the 



1.19. “Participant” 

means an Eligible Employee to whose Account the Company or an Affiliated Entity credits an Employer Credit under the terms of this Plan. 

1.20. “Plan” 

means the NC Transaction, Inc. Restoration Plan as set forth in this document and as amended from time to time. 

1.21. “Plan Year” 

means the twelve-month period beginning January 1 and ending December 31. 

1.22. “Separation from Service” 

means the Participant’s death, retirement, or other termination of employment with the Company or an Affiliated Entity, whether voluntary or 

involuntary, and shall be construed in accordance with Treasury Regulation Section 1.409A-1(h). For purposes of this Plan, a Separation from Service 

shall include the date as of which a person recovers from a Disability and does not return to employment with the Company or any Affiliated Entity and 

shall not mean a leave of absence as a result of military leave, sick leave, or other bona fide leave of absence if the period of such leave does not exceed 

six months, or if longer, so long as the Participant’s right to reemployment with the Company is provided either by statute or by contract and there is a 

reasonable expectation that the Participant will return to perform services for the Company or an Affiliated Entity. For a Participant who is employed by 

an Affiliated Entity, unless otherwise provided by the Committee, in its sole and absolute discretion, a Separation from Servic



ARTICLE 2. PARTICIPATION AND EMPLOYER CREDITS 

2.1. Participation. 

(a) Participation in the Plan. Participation in the Plan shall be limited to each Eligible Employee with respect to whom allocations of employer 

contributions under the NCTI Savings Plan or the Dow Jones 401(k) Plan are reduced or limited as a result of the Compensation Limit. 

(b) Becoming a Participant. An Eligible Employee shall become a Participant upon his having an amount credited to his Account as an 

Employer Credit by the Company or an Affiliated Entity. 

2.2. Employer Credits. 

(a) Determination of Employer Credits. A Participant in the Plan shall be eligible to receive an Employer Credit equal to 5.5% of such 

Participant’s Additional Compensation for a Plan Year. 

(b) Crediting of Employer Credits. An Employer Credit shall be credited to the Account under the Plan of a Participant who satisfies the 

requirements of Section 2.1(a) with respect to each pay period during the Plan Year in which the Participant has received Additional Compensation for 

such Plan Year. 

2.3. Vesting. 

Any amount credited to a Participant’s Account, including Employer Credits and Interest Credits on such amounts pursuant to Section 3.1 hereof, 

will fully (100%) vest upon the Participant’s attainment of two (2) Years of Service. 

ARTICLE 3. INTEREST CREDITS 

3.1. Interest Credits. 

At the end of each Plan Year, at any time designated by the Committee, and immediately prior to the payment of any benefits hereunder, each 

Participant’s Account shall be credited with Interest Credits, determined pursuant to Section 3.2, that have accrued over such Plan Year, or if more 

recent, from the date that a preceding Interest Credit was credited under this Section 3.1, if any. 

3.2. Determination of Interest Credits. 

Each Participant’s Account shall accrue Interest Credits as if all amounts in the Account, including Employer Credits and previous Interest 

Credits, were invested in a Money Market interest-bearing vehicle chosen by the Committee, in its sole and absolute discretion. 
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ARTICLE 4. TERMINATION AND DISTRIBUTION 

4.1. Termination of Active Participation. 

(a) Direction by Committee. The Committee may direct that a Participant’s active participation in this Plan be terminated at any time regardless 

of whether the Participant’s employment with the Company and/or Affiliated Entities has terminated (provided, however, that deferrals shall cease for 

any Plan Year only to the extent such cessation would not violate Section 409A of the Code). If a Participant’s active participation in the Plan is 

terminated and he continues in employment with the Company or an Affiliated Entity, the Participant will not be eligible to receive Employer Credits, 

but his Account will continue to be deferred and will be credited with Interest Credits until distributed following his Separation from Service. 

(b) Termination of Employment. Each Participant’s active participation in this Plan will terminate automatically upon his Termination of 

Employment. 

4.2. Distribution of Account. 

A Participant’s Account shall only be distributed upon such Participant’s Separation from Service and shall be distributed pursuant to this 

Section 4.2. 

(a) Form of Distributions. Upon a Participant’s Separation from Service, the amounts credited to his Account will be paid to the Participant or, in 

the event of the Participant’s death, to his beneficiary, as provided herein. 

(1) If the balance in a Participant’s Account on the last day of the calendar quarter in which a Separation from Service occurs is less than or 

equal to the amount determined under Code Section 402(g) for that Plan Year (the “402(g) Amount”), or if the Participant’s Separation from 

Service occurs prior to his attainment of age fifty-five (55), then: 

(A) if the Participant’s Separation from Service is as a result of death, the balance of the Participant’s Account will be distributed in a 

single lump-sum payment in the first (1 ) month of the calendar quarter following the effective date of such Separation from Service, or 

(B) if the Participant’s Separation from Service is for any reason other than death, then the balance of all amounts in the Participant’s 

Account will be distributed in a single lump-sum payment as soon as administratively practicable following six (6) months after such Participant’s 

Separation from Service. 

(2) If the balance in a Participant’s Account on the last day of the calendar quarter in which a Separation from Service occurs is greater than 

the 402(g) Amount and the Participant’s Separation from Service occurs on or after his attainment of age fifty-five (55), then distribution will be 

made in ten (10) consecutive annual installments. Installments will be calculated in the manner described in Section 4.2(b). 
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(A) If the Participant’s Separation from Service is as a result of death, the first of any installment payments shall be made in the first 

(1 ) month of the calendar quarter following the effective date of such Separation from Service, and any subsequent installments shall be made in 

January of each year thereafter during the elected distribution period. 

(B) If a Participant’s Separation from Service is for any reason other than death, then the first of any installment payments attributable 

to all amounts in the Participant’s Account shall be made as soon as administratively practicable following six (6) months after such Participant’s 

Separation from Service, and any subsequent installments shall be made in January of each year thereafter during the elected distribution period. 

(b) Calculation of Installments. If a distribution is paid in annual installments, each installment payment (except the last) will equal the balance 

in the Participant’s Account on the last business day preceding the date of payment divided by the number of remaining installments (including the 

installment being paid). The final installment will be equal to the balance in the Participant’s Account on the date of payment. 

(c) Beneficiary Designation. Each Participant will have the revocable right to make a written designation of one or more Beneficiaries and one or 

more contingent Beneficiaries. The designation of a Beneficiary and/or contingent Beneficiary, and any revocation and new designation, will be 

effective when received by the Committee. 

(1) In the event of a Participant’s death prior to the payment of all amounts in his Account, remaining amounts will be paid to the 

Participant’s Beneficiary or Beneficiaries. If the Participant is predeceased by his designated Beneficiary or Beneficiaries, all remaining amounts 

will be paid to the Participant’s contingent Beneficiary or Beneficiaries. If no Beneficiary is designated, or if all designated Beneficiaries and 

contingent Beneficiaries have predeceased the Participant, any unpaid amounts will be paid to the executor or other legal representative of the 

Participant’s estate. 

(2) If distribution of the Participant’s Account has begun in installments prior to his death, the remaining installments will be paid when due 

to his Beneficiary, contingent Beneficiary, or estate, as the case may be, as determined in substio0 TD
-.0, 



ARTICLE 5. ADMINISTRATION OF PLAN 

5.1. Committee Action and Delegation. 

(a) Committee Action. The action of the Committee will be determined by the vote or other affirmative expression of a majority of its members. 

Action may be taken by the Committee at a meeting or in writing without a meeting. The members of the Committee will elect one of their number as 

chairman and will select a secretary who may (but need not) be a member of the Committee. The secretary will keep a record of all meetings and acts of 

the Committee and will have custody of all records and docum



ARTICLE 6. CLAIMS PROCEDURE 

6.1. Claims. 

(a) Claims for Benefits. Any claim for benefits by a Participant or anyone claiming through a Participant under the Plan (the “Claimant”) shall 

be delivered in writing (or in such electronic form as designated by the Committee) by the Claimant to the Committee. The claim shall identify the 

benefits being requested and shall include a statement of the reasons why the benefits should be granted. The Committee shall grant or deny the claim. If 

the claim is denied in whole or in part, the Committee shall give written (or in such electronic form as designated by the Committee) notice to the 

Claimant setting forth: (a) the reasons for the denial, (b) specific reference to pertinent Plan provisions on which the denial is based, (c) a description of 

any additional material or information necessary to request a review of the claim and an explanation of why such material or information is necessary, 

(d) an explanation of the Plan’s claims review procedure, including the right to bring a civil action under Section 502(a) of ERISA following exhaustion 

of such claims review procedures, (e) a statement that the claimant is entitled to receive, upon request and free of charge, reasonable access to, and 

copies of, all documents, records, or other information relevant (as defined by Department of Labor Regulation Section 2560.503-1(m)) to the claim. 

The notice shall be furnished to the Claimant within a period of time not exceeding ninety (90) days (or forty-five (45) days in the event of a claim 

involving a Disability determination) after receipt of the claim, except that such period of time may be extended, if special circumstances should require, 

for an additional ninety (90) days (or thirty (30) days in the case of a Disability determination) commencing at the end of the initial ninety (90)-day (or, 

as applicable, forty-five (45)-day) period. In the case of a claim involving a Disability determination, the Committee may extend this period for an 

additional thirty (30) days if the Claimant is notified of the extension before the end of the initial thirty (30)-day extension. Written (or in such electronic 

form as designated by the Committee) notice of any such extension shall be given to the Claimant before the expiration of the initial period and shall 

indicate the special circumstances requiring the extension and the date by which the final decision is expected to be rendered. 

(b) Appeals Procedure. A Claimant who has been denied a claim for benefits, in whole or in part, may, within a period of sixty (60) days (or one 

hundred and eighty (180) days in the case of a claim involving a Disability determination) following his receipt of the denial, request a review of such 

denial by filing a written (or in such electronic form as designated by the Committee) notice of appeal with the Committee. If the written request for 

review is not made within the specified sixty (60)-day (or, as applicable, one hundred and eighty (180)-day) period, the Claimant will waive the right to 

review by the Committee. In connection with an appeal, the Claimant (or his authorized representative) may review, free of charge, pertinent documents 

and may submit evidence and arguments in writing (or in such electronic form as designated by the Committee) to the Committee, regardless of whether 

or not such information was considered in connection with the initial benefits determination. The Committee may decide the questions presented by the 

appeal, either with or without holding a hearing, and shall issue to the Claimant a written (or in such electronic form as designated by the Committee) 

notice setting forth: (a) the specific reasons for the decision, (b) specific reference to the pertinent Plan provisions on which the decision is based, (c) a 

statement that, upon written request and free of charge, the claimant will be provided reasonable access to, and copies of, all documents, records, 
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and other information relevant to his claim for benefits, and (d) a statement of the claimant’s right to bring a civil action under ERISA Section 502(a). 

The notice shall be issued within a period of time not exceeding sixty (60) days (or forty-five (45) days in the event of a claim involving a Disability 



7.3. Payments to Persons under Legal Disability.  

If any benefit payment hereunder becomes payable to a Participant determined by the Committee to be under any legal incapacity, payments 

under this Plan shall be made instead to the guardian or legal representative of such person and such payment shall constitute a full and complete 

discharge of all obligations under the Plan to the Participant. 

7.4. Unclaimed Benefits.  

Each Participant shall keep the Committee informed of his current address and the current address of his Beneficiary(ies). The Committee shall 

not be obligated to search for the whereabouts of any Participant or Beneficiary, and if such person cannot be located within three (3) years from the 

date any payment hereunder is first due to be made, then there shall be no further obligation to pay any benefits under this Plan to such Participant or 

Beneficiary, and such benefit shall be irrevocably forfeited. 

7.5. Multiple Claims for Benefits.  

If multiple claims are received by the Committee with respect to any benefits payable under this Plan, payment by the Committee to such person 

or persons as the Committee determines to be entitled to receive such payment shall constitute a full and complete discharge of all obligations under this 

Plan with respect to such payment. Benefit payments under this Plan may be suspended by the Committee pending resolution of multiple claims to the 

satisfaction of the Committee. 

7.6. Construction.  

Unless the contrary is plainly required by the context, wherever any words are used herein in the masculine gender, they shall be construed as 

though they were also used in the female gender, and vice versa, and wherever any words are used herein in the singular form, they shall be construed as 





Exhibit 31.1 

Chief Executive Officer Certification 

Required by Rules 13a-14 and 15d-14 under the Securities Exchange Act of 1934, as amended 

I, Robert J. Thomson, certify that: 

1. I have reviewed this quarterly report on Form 10-Q of News Corporation; 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to 

make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period 

covered by this report; 

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material 

respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report; 

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined 

in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) 

and 15d-15(f)) for the registrant and have: 

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 

supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to 

us by others within those entities, particularly during the period in which this report is being prepared; 

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under 

our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial 

statements for external purposes in accordance with generally accepted accounting principles; 

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about 

the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 

evaluation; and 

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s 

most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is 

reasonably likely to materially affect, the registrant’s internal control over financial reporting; and 

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial 

reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent 

functions): 

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 

reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and 

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s 

internal control over financial reporting. 

November 9, 2017

By: /s/ Robert J. Thomson

Robert J. Thomson

Chief Executive Officer and Director



Exhibit 31.2 

Chief Financial Officer Certification 

Required by Rules 13a-14 and 15d-14 under the Securities Exchange Act of 1934, as amended 

I, Susan Panuccio, certify that: 

1. I have reviewed this quarterly report on Form 10-Q of News Corporation; 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to 

make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period 

covered by this report; 

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material 

respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report; 

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined 

in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) 

and 15d-15(f)) for the registrant and have: 

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 

supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to 

us by others within those entities, particularly during the period in which this report is being prepared; 

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under 

our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial 

statements for external purposes in accordance with generally accepted accounting principles; 

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about 

the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 

evaluation; and 

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s 

most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is 

reasonably likely to materially affect, the registrant’s internal control over financial reporting; and 

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial 

reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent 

functions): 

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 

reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and 

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s 

internal control over financial reporting. 

November 9, 2017

By: /s/ Susan Panuccio

Susan Panuccio

Chief Financial Officer



Exhibit 32.1 

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO 

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 

In connection with the Quarterly Report of News Corporation on Form 10-Q for the fiscal quarter ended September 30, 2017, as filed with the Securities 
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