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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 10-Q

(Mark One)
QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended September 30, 2013

or
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from to

Commission file number 001-35769

Men~s
NEWS CORPORATION

(Exact Name of Registrant as Specified in its Chaet)

Delaware 46-295097C
(State or Other Jurisdiction of (I.R.S. Employer Identification No.)
Incorporation or Organization)
1211 Avenue of the Americas, New York, New York 10036
(Address of Principal Executive Offices, (Zip Code)

Registrant’s telephone number, including area ¢adeg) 416-3400

Indicate by check mark whether the registranth@s filed all reports required to be filed by Seti3 or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (orsiach shorter period that the registrant was reduodile such reports), and (2) has been
subject to such filing requirements for the pastia@s. Yes[x] No [

Indicate by check mark whether the registrant lnasmstted electronically and posted on its corpokdtb site, if any, every Interactive
Data File required to be submitted and posted @auntsio Rule 405 of Regulation5¢8232.405 of this chapter) during the precedi@grbnths
(or for such shorter period that the registrant veagiired to submit and post such files). Yes No O

Indicate by check mark whether the registrantlezge accelerated filer, an accelerated filer, a-accelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirgpmpany” in Rule 12b-2 of the Exchange
Act.

Large accelerated filef] Accelerated filer™d Non-accelerated fileEx] Smaller reporting compani/]

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Bxgje Act).

Yes O No

As of November 4, 2013, 379,219,284 shares of GlaGemmon Stock and 199,630,240 shares of ClaserBribn Stock were
outstanding
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NEWS CORPORATION

CONSOLIDATED AND COMBINED STATEMENTS OF OPERATIONS

(Unaudited; millions, except per share amounts)

Circulation and Subscriptic

Consume
Other

Total Revenue

Operating expenst

Selling, general and administrati
Depreciation and amortizatic
Impairment and restructuring charg
Equity earnings of affiliate

Interest, ne
Other, ne!

Loss before income tax bene
Income tax benefi

Net income (loss
Less: Net income attributable to noncontrollingeneists

Net income (loss) attributable to News Corporastatkholder:

Net income (loss) attributable to News Corporastotkholders per shar

Basic and dilutes

Notes

For the three months ended September 3

2013

$ 95¢
67¢
311
124
2,072
(1,295)
(636)
(147)
(27)

13

17
(441)
(439)
47€
38

(11)
$ 27

$ 0.0t

2012

$ 1,041
60¢€
32¢
15¢

2,13¢

(1,33

(710)

(125)

(115)

26

11

3

(117)

28

(83
I )
$ (92)

$ (0.16)

The accompanying notes are an integral part okthesudited consolidated and combined financi&stants.
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NEWS CORPORATION

CONSOLIDATED AND COMBINED STATEMENTS OF COMPREHENSI VE INCOME
(Unaudited; millions)

For the three months ended September 3i

2013 2012

Net income (loss $ 38 $ (83
Other comprehensive income (los

Foreign currency translation adjustme 201 107

Benefit plan adjustments, net of income tax expefigd 0 million and $2 million, respective 11 (5)

Share of other comprehensive income from equitiia#s, net of income tax expense of $3

million and nil, respectivel 8 —

Other comprehensive incor 22( 10z
Comprehensive incomr 25¢ 19

Less: Net income attributable to noncontrollingenests (11) (9

Less: Other comprehensive income attributable teantrolling interest 2 1
Comprehensive income attributable to News Corpomattockholder $ 24F $ 9

The accompanying notes are an integral part otthesudited consolidated and combined financidé¢stants.
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NEWS CORPORATION

CONSOLIDATED BALANCE SHEETS
(Millions, except share and per share amounts)

As of September 3( As of June 30
Notes 2013 2013
(unaudited) (audited)
Assets:
Current asset:
Cash and cash equivale $ 2,68¢ $ 2,381
Amounts due from 21st Century F 8 — 247
Receivables, n¢ 13 1,42¢ 1,33¢
Income taxes receivab 11 584 29
Other current asse 13 532 651
Total current asse 5,23( 4,64
Non-current asset:
Investments 4 2,571 2,49¢
Property, plant and equipment, | 3,012 2,99:
Intangible assets, n 2,17¢ 2,18¢
Goodwill 2,73¢ 2,72¢
Other norcurrent assel 13 617 59¢
Total asset $ 16,34 $ 15,64:
Liabilities and Equity:
Current liabilities:
Accounts payabl $ 23¢ $ 24z
Accrued expense 1,107 1,10¢
Amounts due to 21st Century Fox, | 8 412 —
Deferred revenu 414 38¢
Other current liabilitie: 13 478 432
Total current liabilities 2,64F 2,171
Non-current liabilities:
Retirement benefit obligatior 10 26¢ 34t
Deferred income taxe 11 18t 152
Other nor-current liabilities 28¢€ 27¢
Commitments and contingenci 9
Redeemable preferred st 20 20
Class A common stoc® 4 4
Class B common stoc®) 2 2
Additional paic-in capital 12,29¢ 12,28:
Retained earning 27 —
Accumulated other comprehensive inca 48¢ 271
Total News Corporation stockhold’ equity 12,82: 12,55¢
Noncontrolling interest 11¢€ 11¢€
Total equity 5 12,93¢ 12,67¢
Total liabilities and equit' $ 16,34 $ 15,64

@ Class A common stocl, $0.01 par value per share (“Class A Common Sipdk5300,000,000 shares authorized, 379,205,359 and

379,174,445 shares issued and outstanding, nét, 882,095 and 27,395,821 treasury shares at [@epember 30, 2013 and June 30,
2013, respectively

®) " Class B common stock $0.01 par value per share (“Class B Common S)pa80,000,000 shares authorized, 199,630,240 sisseed
and outstanding, net of 78,430,424 treasury starpar at September 30, 2013 and June 30, :

The accompanying notes are an integral part okthesudited consolidated and combined financi&stants.
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NEWS CORPORATION

CONSOLIDATED AND COMBINED STATEMENTS OF CASH FLOWS

(Unaudited; millions)

Notes

Operating activities:

Net income (loss

Adjustments to reconcile net income (loss) to gaslvided by (used in) operating

activities:

Depreciation and amortizatic
Equity earnings of affiliate 4
Cash distributions received from affiliat
Foreign tax refund payable to 21st Century 11
Foreign tax refund receivable, net of applicables 11
Other, ne 13
Deferred income taxes and taxes pay: 11

Change in operating assets and liabilities, neicgliisitions
Receivables and other ass
Inventories, ne
Accounts payable and other liabiliti
Pension and postretirement benefit pl
Net cash provided by (used in) operating activi
Investing activities:
Property, plant and equipment, net of acquisit
Acquisitions, net of cash acquir
Investments in equity affiliate
Proceeds from dispositiol
Net cash provided by (used in) investing activi
Financing activities:
Net transfers from 21st Century Fox and affili
Dividends paic
Net cash provided by financing activiti
Net increase (decrease) in cash and cash equis
Cash and cash equivalents, beginning of pe
Exchange movement on opening cash bali
Cash and cash equivalents, end of pe

For the three months ended September 3

2013

$ 38

141
(13

48¢
(489

217
12)
20E
291

2,381
16
$ 2,68¢

2012

$ (83)

122
(26)
16

e
(57)

(29)

(29)
(12)

$ 1,01(

The accompanying notes are an integral part oethesudited consolidated and combined financidé¢stants.
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NEWS CORPORATION
NOTES TO THE UNAUDITED CONSOLIDATED AND COMBINED FI NANCIAL STATEMENTS

NOTE 1. DESCRIPTION OF BUSINESS AND BASIS OF PRESENATION

News Corporation and its subsidiaries (togetheewi Corporation,” “News Corp,” the “Company,” “weaf “us”) is a global diversifie(
media and information services company comprisdalisinesses across a range of media, includings aed information services, cable
network programming in Australia, digital real @staervices, book publishing, digital education pag-TV distribution in Australia.

The Separation and Distribution

On June 28, 2013 (the “Distribution Date”), the Gamy completed the separation of its businesses'@@paration”) from Twenty-First
Century Fox, Inc. (“21st Century Fox’As of the effective time of the Separation, altled outstanding shares of the Company were disért
to 21st Century Fox stockholders based on a digtab ratio of one share of Company Class A or €EBLommon Stock for every four shares
of 21st Century Fox Class A or Class B Common Stoespectively, held of record as of June 21, 2818 “Record Date”). Following the
Separation, the Company’s Class A and Class B Canftack began trading independently on The NASDAGQbE Select Market
(“NASDAQ"), and CHESS Depository Interests repraésanthe Company’s Class A and Class B Common Sbhegjan trading on the
Australian Securities Exchange (“ASXTh connection with the Separation, the Companyredteto the separation and distribution agreet
(the “Separation and Distribution Agreement”) aedtain other related agreements which govern thagamy’s relationship with 21st Centu
Fox following the Separation. (See Note 8 — Rel&ady Transactions and 21st Century Fox Investriweritirther information).

Basis of Presentatiol

Subsequent to the Distribution Date, the Compafiyancial statements as of June 30, 2013 and amdfor the three months ended
September 30, 2013 are presented on a consolidagisl as the Company became a separate constlgtatgp on June 28, 2013. The
Company’s consolidated statement of operationgi®three months ended September 30, 2013 refleetSompany’s operations as a stand-
alone company. The Company’s consolidated baldmeets as of June 30, 2013 and September 30, 20%8&tof the Compang’consolidate
balances, subsequent to the Separation.

Prior to the Separation, the Company’s combineanional statements were prepared on a stand-al@i® derived from the consolidated
financial statements and accounting records of @géstury Fox. The Company’s financial statementgte three months ended September 3(
2012 have been prepared on a combined basis asehped as carve-out financial statements, as thgp&ay was not a separate consolidated
group prior to the Distribution Date. These statetaeeflect the combined historical results of apiens and cash flows of 21st Century Fox’s
publishing businesses, its education division ahémAustralian assets.

Prior to the Separation, the Company’s combinegstant of operations included allocations of gelnegporate expenses for certain
support functions that were provided on a centedlizasis by 21st Century Fox and not recordededbdisiness unit level, such as expenses
related to finance, human resources, informatichrelogy, facilities, and legal, among others. Ehespenses were allocated to the Compan)
on the basis of direct usage when identifiablehhie remainder allocated on a pro rata basis mbared revenues, operating income,
headcount or other measures of the Company. Maregdmlieves the assumptions underlying the conddiimancial statements, including
the assumptions regarding allocating general catpaxpenses from 21st Century Fox, are reasondélertheless, the combined financial
statements may not include all of the actual expgtisat would have been incurred by the Companyrvemdnot reflect the Company’s
combined results of operations and cash flows hbdedn a standlone company during the period presented. Actostiscthat would have be
incurred if the Company had been a stand-alone aasnwould depend on multiple factors, includinganigational structure and strategic
decisions made in various areas, including inforomatiechnology and infrastructure.

The consolidated and combined financial statemaititbe referred to as the “Financial Statementstdin. The consolidated and
combined statements of operations will be refetoeas the “Statements of Operations” herein. Thesalidated balance sheets will be referrec
to as the “Balance Sheets” herein.
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NEWS CORPORATION
NOTES TO THE UNAUDITED CONSOLIDATED AND COMBINED FI NANCIAL STATEMENTS

For purposes of the Company'’s Financial Statenfentgeriods prior to the Separation, income taxemge has been recorded as if the
Company filed tax returns on a stand-alone bagiarage from 21st Century Fox. This separate renethodology applies the accounting
guidance for income taxes to the stand-alone filshstatements as if the Company was a stand-aotexprise for the periods prior to the
Distribution Date. Therefore, cash tax paymentgpfmods prior to the Separation may not be refleadf the Company’s actual tax balances.
Prior to the Separation, the Company’s operatisglte were included in 21st Century Fox’s consaéda).S. federal and state income tax
returns. The calculation of the Company’s incom@sanvolves considerable judgment and the usetf éstimates and allocations.

The Financial Statements have been prepared indaroee with generally accepted accounting prinsipiehe United States of America
(“GAAP").

The accompanying Financial Statements of the Cognpaxe been prepared in accordance with GAAP teriim financial information
and with the instructions to Form 10-Q and ArtitGof Regulation S-X. In the opinion of managemafitadjustments consisting only of
normal recurring adjustments necessary for a faisgntation have been reflected in these unauditesblidated and combined financial
statements. Operating results for the interim miripresented are not necessarily indicative ofdhelts that may be expected for the fiscal
ending June 30, 2014.

These Financial Statements and notes thereto sheulgad in conjunction with the audited consoédaand combined financial
statements and notes thereto included in the CoygaAmnual Report on Form 10-K for the fiscal yesmded June 30, 2013 as filed with the
Securities and Exchange Commission (“SEC”) on Sepé 20, 2013 (the “2013 Form 10-K”).

Intracompany transactions and balances have baemaled. Equity investments in which the Compaxgreises significant influence
but does not exercise control and is not the pyrbaneficiary are accounted for using the equityhoé. Investments in which the Company is
not able to exercise significant influence overitheestee are designated as available-for-sakaiity determinable fair values are available. I
an investment’s fair value is not readily deterrbleathe Company accounts for its investment utiticost method.

The preparation of the Company’s Financial Statémignconformity with GAAP requires management taken estimates and
assumptions that affect the amounts that are reghémtthe Financial Statements and accompanyirgjodigres. Actual results could differ from
those estimates.

The Company'’s fiscal year ends on the Sunday didsekine 30. Fiscal 2014 and fiscal 2013 inclu2levBeks. All references to
September 30, 2013 and September 30, 2012 relttie three months ended September 29, 2013 andr8lept 30, 2012, respectively. For
convenience purposes, the Company continues tatddieancial statements as of September 30.

Certain fiscal 2013 amounts have been reclasdifiebnform to the fiscal 2014 presentation.

Recent Accounting Guidanc

In July 2012, the Financial Accounting Standardafiq(“FASB”) issued Accounting Standards UpdateStWX) ASU 2012-02,
“Intangibles—Goodwill and Other (Topic 350): Tegtimdefinite-Lived Intangible Assets for Impairme&(tASU 2012-02"), which permits an
entity to make a qualitative assessment of whathemore likely than not that the fair value ofeporting unit’s indefinite-lived intangible
asset is less than the asset’s carrying value defmplying a quantitative impairment assessmeittidfdetermined through the qualitative
assessment that the fair value of a reporting simtiefinite-lived intangible asset is more likéhan not greater than the asset’s carrying value
the remaining impairment steps would be unneces$ey qualitative assessment is optional, allovciogpanies to go directly to the
guantitative assessment. ASU 2012-02 is effectivéeife Company for annual and interim indefiniteetl intangible asset impairment tests
performed beginning July 1, 2013. The adoption 8£JA22012-02 did not have an impact on the Compadmiyiancial Statements.

7
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NEWS CORPORATION
NOTES TO THE UNAUDITED CONSOLIDATED AND COMBINED FI NANCIAL STATEMENTS

In February 2013, the FASB issued ASU 2013-02, “@hensive Income (Topic 220): Reporting of AmowReslassified Out of
Accumulated Other Comprehensive Income” (“ASU 2@P3), which requires the Company to provide infotima about the amounts
reclassified out of accumulated other compreherisiseme by component. In addition, it requires @@mpany to present, either on the face o
the statement where net income is presented deinates, significant amounts reclassified outcofianulated other comprehensive income by
the respective line items of net income but onph& amount reclassified is required under GAABdaeclassified to net income in its entirety
in the same reporting period. For other amountsat&not required under GAAP to be reclassifieth@ir entirety to net income, the Company
is required to cross-reference to other disclostegaired under GAAP that provide additional desdibut those amounts. ASU 2013-02 was
effective for the Company for interim reporting joels beginning July 1, 2013. (See Note 10 — PermiohOther Postretirement Benefits).

In February 2013, the FASB issued ASU 2013-04, Biliges (Topic 405): Obligations Resulting fromidband Several Liability
Arrangements for Which the Total Amount of the @btion Is Fixed at the Reporting Date” (“ASU 20180 The objective of ASU 2013-04
is to provide guidance for the recognition, measwnet, and disclosure of obligations resulting frio@mt and several liability arrangements for
which the total amount of the obligation (withiretecope of this guidance) is fixed at the reportiate. Examples of obligations within the
scope of ASU 2013-04 include debt arrangementgyratbntractual obligations, and settled litigatéord judicial rulings. ASU 2013-04 is
effective for the Company for interim reporting ioels beginning July 1, 2014, however, early adapisopermitted. The Company is currently
evaluating the impact that ASU 2003-will have on its Financial Statements, but doatsexpect the adoption will have a significant &apon
the Company'’s Financial Statements.

In March 2013, the FASB issued ASU 2013-05, “Pasefitcounting for the Cumulative Translation Adjusgnt upon Derecognition of
Certain Subsidiaries or Groups of Assets withiroeelgn Entity or of an Investment in a Foreign Bnti(*ASU 2013-05"). The objective of
ASU 2013-05 is to resolve the diversity in practiegarding the release of the cumulative transiadidjustment into net income when a paren
either sells a part or all of its investment iroeefgn entity or no longer holds a controlling fircéal interest in a subsidiary or group of assets
within a foreign entity. ASU 20185 is effective for the Company for interim repogiperiods beginning July 1, 2014, however, eadtypsion
is permitted. The Company is currently evaluatimg impact that ASU 2013-05 will have on its Finah@&8tatements, but does not expect the
adoption will have a significant impact on the Camp's Financial Statements.

In July 2013, the FASB issued ASU 2013-11, “Prestion of an Unrecognized Tax Benefit When a Netr@tieg Loss Carryforward, a
Similar Tax Loss, or a Tax Credit Carryforward Exig“ASU 2013-11"). ASU 2013-11 clarifies guidanaad eliminates diversity in practice
on the presentation of unrecognized tax benefisnadnet operating loss carryforward, a similadas, or a tax credit carryforward exists at
the reporting date. This new guidance is effediirvehe Company for annual reporting periods beigioduly 1, 2014 and subsequent interim
periods. Based on its review, the Company has m@ted that ASU 2013-11 will not have a significanpact on its Financial Statements.

NOTE 2. ACQUISITIONS, DISPOSALS AND OTHER TRANSACTI ONS
Fiscal 2014

In September 2013, the Company sold the Dow JoneallMedia Group (“LMG”")which operates eight daily and 15 weekly newspe
in seven states. No significant gain or loss wasgaized on the sale of LMG during the three moetided September 30, 2013 as the
carrying value of the assets held for sale on #ie df sale were equivalent to the proceeds redeiMee net income, assets, liabilities and casl
flows attributable to the LMG operations were natterial to the Company in any of the periods preskand, accordingly have not been
presented separately.

Fiscal 2013

In July 2012, the Company acquired Australian Iraefent Business Media Pty Limited (“AIBMfyr approximately $30 million in cas
AIBM publishes a subscription-based online newstefdr investors and a business news and commen&hgite.

8
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NEWS CORPORATION
NOTES TO THE UNAUDITED CONSOLIDATED AND COMBINED FI NANCIAL STATEMENTS

In July 2012, the Company acquired Thomas Nelgan,(I'Thomas Nelson”ne of the leading Christian book publishers inth8., for
approximately $200 million in cash. The acquisit@iThomas Nelson increased the Company’s pressamteeach in the Christian publishing
market. In accordance with Accounting Standardsifi@adion (“ASC”) 350, “Intangibles—Goodwill and @ér” (“ASC 350"), the excess
purchase price of approximately $160 million hasrballocated as follows: $65 million to publishinghts with a useful life of 20 years, $25
million to imprints which have an indefinite lifend approximately $70 million representing the goilidwn the transaction.

In November 2012, the Company acquired Consolidstedia Holdings Ltd. (“CMH”), a media investmentrapany that operates in
Australia, for approximately $2 billion in cash aassumed debt of approximately $235 million. Tluguasition supports the Company’s
strategic priority of acquiring greater controlio¥estments that complement its portfolio of busses. CMH owned a 25% interest in Foxtel
through its 50% interest in FOX SPORTS Australiae Bcquisition doubled the Company’s stakes in BPXORTS Australia and Foxtel to
100% and 50%, respectively. Prior to November 262 Company accounted for its investment in FOXRPS Australia under the equity
method of accounting. The Company’s investmentart® continues to be accounted for under the gauéthod of accounting.

The results of FOX SPORTS Australia have been deduwithin a new Cable Network Programming segriretite Company’s
consolidated results of operations since Novemba&g2

Summarized financial information for the three nitenénded September 30, 2012 for FOX SPORTS Australs as follows:

For the three months
ended September 30, 20:

(in millions)
Revenue! $ 132
Operating incom@ 39

Net income 25

@ Includes Depreciation and amortization of $3 milli®perating income before depreciation and amatitin was $42 million

NOTE 3. RESTRUCTURING PROGRAMS
Fiscal 2014

During the three months ended September 30, 2B8&3Zompany recorded restructuring charges of $8ibmiof which $23 million
related to the newspaper businesses. The resingtirarges recorded in the first quarter of fi@l4 were primarily for employee
termination benefits.

Fiscal 2013

During the three months ended September 30, 2B&@2Z;0ompany recorded restructuring charges of $lilllom of which $112 million
related to the newspaper businesses. The restingtirarges primarily related to the reorganizatibthe Australian newspaper businesses
which was announced at the end of fiscal 2012 haaontinued reorganization of the U.K. newspapisiness. The restructuring charges
recorded in the first quarter of fiscal 2013 weriengarily for employee termination benefits in Awdta and contract termination payments in
the U.K.
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NEWS CORPORATION
NOTES TO THE UNAUDITED CONSOLIDATED AND COMBINED FI NANCIAL STATEMENTS

Changes in program liabilities were as follows:

For the three months ended September 3

2013 2012
One time One time
employee employee
termination termination
Facility Facility
benefits related cost: Other cost: Total benefits related cost: Other cost:s Total
(in millions)
Balance, beginning of peric $ 51 $ 6 $ 2 $59 $ 51 % 8 $ — $ 59
Additions 23 3 1 27 64 — 51 11¢
Payment: (46) () @ (49 (70 @ (49 (220
Other 1 — 1) — — — ) )
Balance, end of peric $ 23 % 7 3 1 $37 % 45 % 7 $ — $ 52

For existing restructuring programs, the Compameess to record approximately $35 million of resttuing charges for the remainder
of fiscal 2014, principally related to additionafinination benefits at the newspaper businessesf 8sptember 30, 2013, restructuring
liabilities of approximately $31 million were inded in the Balance Sheets in Other current lisgdsliand $6 million were included in Other
non-current liabilities.

Dow Jones

As a result of the Dow Jones acquisition, in fi2@08, the Company established and approved plaingeigrate the acquired operations
into the Company’s News and Information Servicagrsent. The cost to implement these plans considtedparation payments for certain
Dow Jones executives under the change in contaol pbw Jones had established prior to the acaurisition-cancelable lease commitments
and lease termination charges for leased facilities other contract termination costs associatéiu thvé restructuring activities. As of
September 30, 2013, all of the material aspectseplans have been completed and the remainingabioin primarily pertains to the lease
termination charges for leased facilities of apprately $26 million.

NOTE 4. INVESTMENTS
The Company'’s investments were comprised of tHewviahg:

Ownership
Percentage as of As of As of
September 30, 201 September 30, 201  June 30, 201
(in millions)

Equity method investment
Foxtel 50% $ 1,93t $ 1,87¢
Other equity method investmer various 35 35
Loan receivable from Foxt(@ N/A 42( 412
Other investment various 17¢€ 177
Total Investment $ 2571 $ 2,49¢

10
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NEWS CORPORATION
NOTES TO THE UNAUDITED CONSOLIDATED AND COMBINED FI NANCIAL STATEMENTS

@ |n May 2012, Foxtel purchased Austar United Comroaitions Ltd. The transaction was funded by Foxaslkodebt and Foxtel's
shareholders made pro-rata capital contributioribérform of subordinated shareholder notes basdHeir respective ownership
interests. The Comparg/share of the subordinated shareholder notes pyasxamately A$451 million ($420 million and $413llion as
of September 30, 2013 and June 30, 2013, respbgtiVée subordinated shareholder note can beddpaginning in July 2022 provided
that Foxtel's senior debt has been repaid. Therslieted shareholder note has a maturity datelgflly 2027, with interest of 12%
payable on June 30 each year and at maturity. Wgatarity, the principal advanced will be repaya

Equity Earnings of Affiliates
The Company’s share of the earnings of its equftljsties was as follows:

For the three months endec

September 30,
2013 2012
(in millions)
Foxtel @ $ 13 % 5
Pay television and cable network programming ecgifiijiates®) — 22
Other equity affiliate: — D
Total Equity earnings of affiliate $ 13 ¢ 2€

@ The Company owned 25% of Foxtel through Novembé@22th November 2012, the Company increased itseostiip in Foxtel to 50%
as a result of the CMH acquisition. In accordande wSC 350, the Company amortized $16 million fethto excess cost over the
Company’s proportionate share of its investmentdearlying net assets allocated to finite-lived ngible assets during the three months
ended September 30, 2013. Such amortization isatefil in Equity earnings of affiliates in the Sta¢mits of Operation:

Includes equity earnings of FOX SPORTS Australid 8KY Network Television Ltd. The Company acquitkd remaining interest in
FOX SPORTS Australia in November 2012 as a resulieCMH acquisition and sold its investment in\YSKetwork Television Ltd. in
March 2013. The results of FOX SPORTS Australiaehiaeren included within the Cable Network Progranghsiegment in the
Compan’s consolidated results of operations since Nover2b2p.

(b)

11
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NEWS CORPORATION
NOTES TO THE UNAUDITED CONSOLIDATED AND COMBINED FI NANCIAL STATEMENTS

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

For the three months ended September 3

2013 2012
(in millions)
Revenue! $ 71¢ $ 80t
Operating incomi@ 13t 10C
Net income 58 20

@ Includes Depreciation and amortization of $86 milland $116 million for the three months ended &aper 30, 2013 and 2012,
respectively. Operating income before depreciagioth amortization was $221 million and $216 millfonthe three months ended
September 30, 2013 and 2012, respecti

For the three months ended September 30, 2013gIForet income increased $38 million to $58 millisom $20 million in the
corresponding prior year quarter. Foxtel revenudsle higher in local currency, were down from firet quarter of fiscal 2013 due to foreign
currency fluctuations. Operating income increasdi@cting realization of significant costs savirigsn the Austar acquisition and the absence
of costs associated with the London Olympics, plytobffset by foreign currency fluctuations.

NOTE 5. EQUITY
The following table summarizes changes in equity:

For the three months ended September 3

2013 2012
Total Total
News News
Corporation Noncontrolling Corporation Noncontrolling
Total Total
Equity Interests Equity Equity Interests Equity
(in millions)
Balance, beginning of peric $ 12,55¢ $ 11¢ $12,67¢ $ 8,80¢ $ 11C $8,91¢
Net income (loss 27 11 38 (92 9 (83
Other comprehensive incor 21¢ 2 22C 101 1 10z
Dividends — (12) (12 — (11) (11)
Other 18 @ 17 — — —
Net increase in 21st Century Fox investrr — — — 267 — 267
Balance, end of peric $ 12,82: $ 11¢ $12,93¢ $ 9,08t $ 10¢ $9,19¢/

NOTE 6. EQUITY BASED COMPENSATION

Prior to the Separation from 21st Century Fox,Gleenpany’s employees participated in 21st Centuryequity-based compensation
plans. The equity-based compensation expense egttrdthe Company in the three months ended Septedih 2012 included the expense
associated with the employees historically attabig to the Company, as well as the expense assoeigth the allocation of stock
compensation expense for 21st Century Fox corperatdoyees which will not recur in periods subsenjte the Separation.

In connection with the Separation, restricted staits (“RSUs”) and performance stock units (“PSltkat vest after December 31, 2(
and stock option awards that expire after DecerBlhgeR013 were converted into new equity awardsi@f@ompany using a formula designed
to preserve the value of the awards immediatelyrga the Separation. Such awards have the same tand features as the original awards. |
addition to the awards converted, the Company faslbility to award up to 30 million shares under terms of the News Corporation 2013
Long-Term Incentive Plan (the “2013 LTIP"). As oé@ember 30, 2013, no additional awards have beserieyl under the 2013 LTIP.
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The following table summarizes the Company’s eghéged compensation expense:

For the three months ended September 3

2013 2012
(in millions)
News Corporatic’'s employee $ 8 $ 15
Allocated — 1
Total $ 8 $ 16

NOTE 7. EARNINGS PER SHARE

Basic earnings (loss) per share for the Class Aif@omStock and Class B Common Stock is calculatediVagling Net income (loss)
attributable to News Corporation stockholders ®yuleighted average number of shares of Class A Gon8tock and Class B Common St
outstanding. Diluted earnings (loss) per shareCfass A Common Stock and Class B Common StocKdsileded similarly, except that the
calculation includes the dilutive effect of the @s®d issuance of shares issuable under the Congpaqyity-based compensation plans.

On the Distribution Date, approximately 579 millishares of News Corporation common stock wereildiged to 21st Century Fox
stockholders as of the Record Date. This share ahigbeing utilized for the calculation of bothsbaand diluted earnings per share for the
three months ended September 30, 2012 as no Nesgsi@bon common stock or equibased awards were outstanding prior to June 28.

The dilutive effect of the Company’s equity-basedhads issued in connection with the Separationdkided in the computation of
diluted earnings per share in the period subsedoght Separation.

For the three months ended September 3

2013 2012

(in millions, except per share amounts
Net income (loss) available to News Corporatiortisbolder—basic and dilute: $ 27 $ (92
Weightec-average number of common shares outsta—basic 578.¢ 578.¢
Add: Effect of dilutive securitie
RSUs, stock options and other equity aw: 0.7 —
Weightec-average number of common shares outstar—diluted 579. 578.¢
Net income (loss) per share available to News Qatfum stockholde—basic and dilute: $ 0.0t % (0.1¢)

NOTE 8. RELATED PARTY TRANSACTIONS AND 21ST CENTURY FOX INVESTMENT
Relationship Between News Corp and 21st Century Rdter the Separatior

In conjunction with the Separation, the Companyrt into the Separation and Distribution Agreeméransition Services Agreement
(“TSA"), Tax Sharing and Indemnification Agreememmtd Employee Matters Agreement with 21st CenturytBceffect the Separation and to
provide a framework for the Company’s relationshith 21st Century Fox subsequent to the Separation.
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The Separation and Distribution Agreement betwaertompany and 21st Century Fox contains the kayigions relating to the
separation of the Company’s business from 21stu@egitox and the distribution of the Company’s comnstock to 21st Century Fox
stockholders. The Separation and Distribution Agreset identifies the assets that were transferrediahilities that were assumed by the
Company from 21st Century Fox in the Separationdestribes how these transfers and assumptionsredcin accordance with the
Separation and Distribution Agreement, the Compaaggregate cash and cash equivalents balance Ristibution Date was to
approximate $2.6 billion. As of June 30, 2013, @wmnpany had cash and cash equivalents of $2.4rillihe remaining $0.2 billion was
received from 21st Century Fox during the firstgeiaof fiscal 2014 as part of a cash true-up meigma in accordance with the
aforementioned agreement.

Also, as part of the Separation and Distributiomefgnent, 21st Century Fox will indemnify the Compé#r payments, on an after-tax
basis, made after the Distribution Date arisingafudivil claims and investigations relating to email interception, illegal data access,
inappropriate payments to public officials and alition of justice at the Company’s former publicat The News of the Worldand afThe
Sun, and related matters (the “U.K. Newspaper Matleas well as legal and professional fees and esgeepaid in connection with the
criminal matters, other than fees, expenses ang celating to employees (i) who are not directofficers or certain designated employees or
(i) with respect to civil matters, who are not defendants with the Company or 21st Century Fose (Sote 9 — Commitments and
Contingencies).

Under the TSA, the Company and 21st Century Fokprilvide to each other certain specified servimes transitional basis, including,
among others, payroll, employee benefits and pereiiministration, information systems, insuranegal and other corporate services, as we
as procurement and sourcing support. The chargekddransition services are generally intendealltow the providing company to fully
recover the allocated direct costs of providinggberices, plus all out-of-pocket costs and expgrgenerally without profit. The Company
anticipates that it will generally be in a positimncomplete the transition of most services (ediclg certain insurance, sourcing and other
services) on or before 24 months following the ftisition Date. Services under the TSA began on IuB013. Costs associated with these
services were not material in the three months eéstptember 30, 2013.

The Company entered into a Tax Sharing and Indecatiin Agreement with 21st Century Fox that gogdta and 21st Century Fox’s
respective rights, responsibilities and obligatiwiith respect to tax liabilities and benefits, tditibutes, tax contests and other matters
regarding income taxes, non-income taxes and tetatereturns. Under the Tax Sharing and Indernatific Agreement, the Company will
generally indemnify 21st Century Fox against taagbsbutable to the Compars/assets or operations for all tax periods or postthereof afte
the Separation. For taxable periods or portioneetifeprior to the Separation, 21st Century Fox gdéherally indemnify the Company against
U.S. consolidated and combined taxes attributabsith periods, and the Company will indemnify Zlshtury Fox against the Company’s
separately filed U.S. state and foreign taxes angign consolidated and combined taxes for suclog@&rThe Tax Sharing and Indemnificat
Agreement also provides that the proceeds, if fioy the refund of certain foreign income taxesi§phterest) of a subsidiary of the Company
that were claimed prior to the Separation are tpdid to 21st Century Fox, net of certain taxese(Sote 11 — Income Taxes).

The Company entered into an Employee Matters Ageeetimat governs the Company’s and 21st Centuryskaigations with respect
to employment, compensation, benefits and othatadimatters for employees of certain of the Comygdn.S.-based businesses (the
“Employee Matters Agreement”). In general, the Eogpe Matters Agreement addresses matters relatiaqployees transferring to the
Company’s U.S. businesses and former employedssétbusinesses that participated in benefit glankiding postretirement benefits) and
programs that were retained by 21st Century Fdavidhg the Separation. The Employee Matters Agregratso addresses equity
compensation matters relating to employees offah@® Company’s businesses, both U.S. and non{3&& Note 6 — Equity-Based
Compensation and Note 10 — Pension and Other Eoatnent Benefits).
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Relationship Between News Corp and 21st Century Ryior to the Separatior

Historically, prior to the Separation, 21st Centkiox provided services to and funded certain exgefr the Company that have been
included as a component of 21st Century Fox Investwithin Stockholders’ Equity such as: globall estate and occupancy; and employee
benefits. In addition, as discussed in Note 1 —cBpton of Business and Basis of PresentationQbmpany’s Financial Statements include
general corporate expenses of 21st Century Foxhwhére not historically allocated to the Companydertain support functions that are
provided on a centralized basis within 21st Cenkoy and not recorded at the business unit leueh sis expenses related to finance, human
resources, information technology, facilities, &ghl, among others (“General Corporate Expens€sit) purposes of these stand-alone
financial statements, the General Corporate Exseinseirred prior to the Separation have been akact the Company. The General
Corporate Expenses incurred prior to the Separatierincluded in the Statements of Operations [lin§egeneral and administrative expense:
and accordingly as a component of equity. Thesersgs have been allocated to the Company on tiedfakrect usage when identifiable,
with the remainder allocated on a pro rata basaotolidated or combined revenues, operating iecdr@adcount or other measures of the
Company. Management believes the assumptions yimgthe Financial Statements, including the asdionp regarding allocating General
Corporate Expenses from 21st Century Fox are redd@nNevertheless, the Financial Statements mayalode all of the actual expenses
would have been incurred and may not reflect then@amy’s combined results of operations, financgdifoon and cash flows had it been a
stand-alone company during the periods presenteihalcosts that would have been incurred if then@any had been a stand-alone compan
would depend on multiple factors, including orgatianal structure and strategic decisions madeaiious areas, including information
technology and infrastructure. The corporate atiooa made during the three months ended SepteBih@012 of $62 million included both
General Corporate Expenses of 21st Century Foxhaligre not historically allocated to the Compan$26 million and historical direct
allocations primarily consisting of rent, insuraraal stock compensation expense of approximatedyngiBion.

All significant intercompany transactions that aced prior to the Distribution Date between the @amy and 21st Century Fox have
been included in these Financial Statements andarsidered to be effectively settled for cashhattime the transaction is recorded. The tota
net effect of the settlement of these intercompaaysactions is reflected in the Statements of Gémlvs as a financing activity.

The following table summarizes the components efrtét increase in 21st Century Fox Investment:

For the three months
ended September 30, 20:

(in millions)
Cash pooling and general financing activi® $ 12
Corporate allocation 62
Cash transfer from 21st Century Fox for acquisgiand disposition 19¢
Net increase in 21st Century Fox Investrr $ 267

@ The nature of activities included in the line ité@ash pooling and general financing activities’lirdes financing activities for capital

transfers, cash sweeps and other treasury sepitedo the Separation. Such pooling activitiedormger exist between the Company
21st Century Fox pc-Separation

The following table sets forth the amount of acdsuerceivable due from and payable to 21st Cerfory

As of
September 30, 201  June 30, 201
(in millions)
Amounts due from 21st Century F@ $ — 3 247
Amounts due to 21st Century Fox, () 41z —
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@ Amounts due from 21st Century Fox as of June 30320cluded a $207 million cash receivable fromtZsntury Fox and $40 million
for amounts to be received relating to the inderoaiion of the U.K. Newspaper Matters. The $207iarilcash receivable was received
from 21st Century Fox during the three months erfsigotember 30, 201

Amounts due to 21st Century Fox, net as of Septedme2013 primarily comprised $483 million relatedexpected tax refunds to be
paid to 21st Century Fox in connection with the Biparing and Indemnification Agreement, partialffiset by $53 million for amounts
to be received relating to the indemnificationluf tJ.K. Newspaper Matters and $17 million of ottemreivables from 21st Century Fox.
(See Note — Commitments and Contingencies and Note Income Taxes for further informatior

(b)

NOTE 9. COMMITMENTS AND CONTINGENCIES
Commitments

The Company has commitments under certain firmractial arrangements (“firm commitments”) to malktufe payments. These firm
commitments secure the future rights to varioustasand services to be used in the normal courspearaitions. Other than as previously
disclosed in these notes to the Company’s Finatakements, the Company’s commitments have neigeltbsignificantly from the
disclosures included in the 2013 Form 10-K.

Contingencies

The Company routinely is involved in various legedceedings, claims and governmental inspectiomsvesstigations, including those
discussed below. The outcome of these matterslamdscis subject to significant uncertainty, and @ompany often cannot predict what the
eventual outcome of pending matters will be ortitmeng of the ultimate resolution of these mattétses, expenses, fines, penalties, judgmen
or settlements which might be incurred by the Camyga connection with the various proceedings cadudersely affect its results of
operations and financial condition.

The Company establishes an accrued liability fgalelaims when it determines that a loss is batibable and the amount of the loss
can be reasonably estimated. Once establishedigds@re adjusted from time to time, as appropriatiéght of additional information. The
amount of any loss ultimately incurred in relatiormatters for which an accrual has been estalulisiey be higher or lower than the amounts
accrued for such matters. Legal fees associatédliation and similar proceedings that are ngiexted to provide a benefit in future peris
are expensed as incurred. Except as otherwisedad\ielow, for the contingencies disclosed for Whitere is at least a reasonable possibility
that a loss may be incurred, the Company was unatdstimate the amount of loss or range of loss.

U.K. Newspaper Matters and Related Investigatiamd latigation

On July 19, 2011, a purported class action laweaptioned Wilder v. News Corp., et al. was filedbahalf of all purchasers of 21st
Century Fox’s common stock between March 3, 20HdLJuty 11, 2011, in the U.S. District Court for theuthern District of New York (the
“Wilder Litigation”). The plaintiff brought claimsinder Section 10(b) and Section 20(a) of the SgesifExchange Act, alleging that false and
misleading statements were issued regarding allagedof voicemail interception @he News of the WorldThe suit named as defendants !
Century Fox, Rupert Murdoch, James Murdoch and kab8rooks, and sought compensatory damages, sgstior damages sustained and
costs.

On June 5, 2012, the court issued an order appgitttie Avon Pension Fund (“Avon”) as lead plainiifthe litigation and Robbins
Geller Rudman & Dowd as lead counsel. Thereafteduy 3, 2012, the court issued an order providiag an amended consolidated
complaint was to be filed by July 31, 2012. Avdedian amended consolidated complaint on July 812 2which among other things, added
as defendants the Company’s subsidiary, NI Groupted (now known as News Corp UK & Ireland Limitedjd Les Hinton, and expanded
the class period to include February 15, 2011 kp 18, 2011. Defendants have filed their motionsgligimiss, which are pending. The
Company’s management believes these claims amelgntiithout merit and intends to vigorously defehis action. As described below, the
Company will be indemnified by 21st Century Fox éertain payments made by the Company that redate arise from, the U.K. Newspaper
Matters, including the Wilder Litigation.
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In addition, U.K. and U.S. regulators and governtakauthorities continue to conduct investigatiorisated in 2011 with respect to the
U.K. Newspaper Matters. The investigation by th8 .UDepartment of Justice (the “DOJ") is directedatduct that occurred within 21st
Century Fox prior to the creation of the Compangcdtdingly, 21st Century Fox has been and contituée responsible for responding to
DOJ investigation. The Company, together with Zleshtury Fox, is cooperating with these investigatio

The Company has admitted liability in many civikea related to the voicemail interception allegetiand has settled many cases. The
Company also announced a private compensation schader which parties could pursue claims againg¥¢hile additional civil lawsuits me
be filed, no additional civil claims may be brougimder the compensation scheme after April 8, 2013

In connection with the Separation, the Company2irst Century Fox agreed in the Separation andibBiston Agreement that 21st
Century Fox will indemnify the Company for paymentade after the Distribution Date arising out aflailaims and investigations relating to
the U.K. Newspaper Matters as well as legal anéegeional fees and expenses paid in connectionthaticriminal matters, other than fees,
expenses and costs relating to employees (i) whaairdirectors, officers or certain designated legges or (i) with respect to civil matters,
who are not co-defendants with the Company or Césitury Fox. In addition, violations of law may u#sn criminal fines or penalties for
which the Company will not be indemnified by 21smn@ury Fox. 21st Century Fox’s indemnification ghlions with respect to these matters
will be settled on an after-tax basis.

The Company incurred gross legal and professiaed felated to the U.K. Newspaper Matters and éoistsvil settlements totaling
approximately $40 million and $61 million duringetthree months ended September 30, 2013 and 2&2atively. These costs are included
in Selling, general and administrative expense¢hénCompany’s Statements of Operations. With redpetbe fees and costs incurred during
the three months ended September 30, 2013, the &ontyas been or will be indemnified by 21st Centuwy for $23 million, net of tax,
pursuant to the indemnification arrangements diesdrabove. Accordingly, the Company recorded araa@xpense for the after-tax costs that
were or will be indemnified of $23 million in Seilli, general and administrative expenses and red@derresponding receivable from 21st
Century Fox. Therefore, the net impact on Sellgeneral and administrative expenses was $17 mildiothe three months ended
September 30, 2013.

As of September 30, 2013, the Company has provfmteits best estimate of the liability for the ate that have been filed and costs
incurred and has accrued approximately $78 millagdrwhich $53 million will be indemnified by 21ste@tury Fox and a corresponding
receivable was recorded in Amounts due to 21sti@giitox, net on the Balance Sheets as of SepteRh&013. It is not possible to estimate
the liability or corresponding receivable for arddaional claims that may be filed given the infation that is currently available to the
Company. If more claims are filed and additionéimation becomes available, the Company will updhie liability provision and
corresponding receivable for such matters.

The Company is not able to predict the ultimateconte or cost of the civil claims or criminal magtelt is possible that these proceed|
and any adverse resolution thereof, including amgsfor other penalties associated with any pletgment or similar result for which the
Company will not be indemnified, could damage @gutation, impair its ability to conduct its bussseand adversely affect its results of
operations and financial condition.
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HarperCollins

Commencing on August 9, 2011, twenty-nine purpoc@usumer class actions were filed in the U.S.ris€ourts for the Southern
District of New York and for the Northern Distriot California, which relate to the decisions bytaer publishers, including HarperCollins
Publishers L.L.C. (“HarperCollins”), to begin sallj their e-books pursuant to an agency relationdtip Judicial Panel on Multidistrict
Litigation transferred the various class actiontheHonorable Denise L. Cote in the Southern Bistf New York. On January 20, 2012,
plaintiffs filed a consolidated amended complaagain alleging that certain named defendants, diwatpHarperCollins, violated the antitrust
and unfair competition laws by virtue of the switchithe agency model for e-books. The actions soaghelief treble damages, injunctive
relief and attorneys’ fees. On June 21, 2013, fiffsrfiled a motion for preliminary approval ofsettlement with HarperCollins, among others,
for a class of consumers residing in Minnesotagctviig the only state that did not sign onto théesaent agreement with the Attorneys
General discussed below, approval of which barswmers in the other states and territories frortigiaating in these class actions. On
August 5, 2013, Judge Cote granted preliminary @mdrof the Minnesota consumer settlement. Whigessttlement agreement is still subject
to final approval by the court, the Company belgtreat the proposed settlement will not have a rizhienpact on the results of operations or
the financial position of the Company. However, @@mpany can make no assurances that the propetkirent will receive final approval.
Additional information about In re MDL ElectronicoBks Antitrust Litigation, Civil Action No. 11-md2293 (DLC), can be found on Public
Access to Court Electronic Records (PACER).

Following an investigation, on April 11, 2012, th©J filed an action in the U.S. District Court the Southern District of New York
against certain publishers, including HarperCollansd Apple, Inc. The DOJ’s complaint alleged ansit violations relating to defendants’
decisions to begin selling e-books pursuant togemey relationship. The case was assigned to JOdgge Simultaneously, the DOJ announce:
that it had reached a proposed settlement witte thublishers, including HarperCollins, and fileBr@posed Final Judgment and related
materials detailing that agreement. Among otharg$j the Proposed Final Judgment required thatdd@ndlins terminate its agreements with
certain eBook retailers and placed certain regtriston any agreements subsequently entered itiioswch retailers. On September 5, 2012,
Judge Cote entered the Final Judgment. Additimfatination about the Final Judgment can be fountherDOJ’'s website.

Following an investigation, on April 11, 2012, ltate Attorneys General led by Texas and Connectibet“AGs”) filed a similar action
against certain publishers and Apple, Inc. in thestW¥rn District of Texas. On April 26, 2012, the #A@ction was transferred to Judge Cote
May 17, 2012, 33 AGs filed a second amended comiplas a result of a memorandum of understandimgexjupon with the AGs for Texas
and Connecticut, HarperCollins was not named afendant in this action. Pursuant to the term&efmiemorandum of understanding,
HarperCollins entered into a settlement agreeméhttive AGs for Texas, Connecticut and Ohio on Juhe2012. By August 28, 2012, 49
states (all but Minnesota) and five U.S. territetead signed on to that settlement agreement. @ugt29, 2012, the AGs simultaneously fi
a complaint against HarperCollins and two otherlighbrs, a motion for preliminary approval of tisattlement agreement and a proposed
distribution plan. On September 14, 2012, Judge @minted the AGs’ motion for preliminary approghthe settlement agreement and
approved the AGs’ proposed distribution plan. Neticas subsequently sent to potential class memdnedsa fairness hearing took place on
February 8, 2013 at which Judge Cote gave finatamb to the settlement. The settlement is nowatiffe, and the final judgment bars
consumers from states and territories covered égditlement from participating in the class aion

On October 12, 2012, HarperCollins received a Gikestigative Demand from the Attorney Generahfrihe State of Minnesota (the
“Minnesota AG”).HarperCollins complied with the Demand on Novent&r2012. On June 26, 2013, the Minnesota AG filgettition for ai
order approving an assurance of discontinuandeeirsecond Judicial District Court for the Statdainesota, wherein Minnesota agreed to
cease its investigation and not seek further legrakdies relating to or arising from the allegeddiect. On June 28, 2013, Judge Gary Bastior
signed an order approving the discontinuance.

The European Commission conducted an investigattorwhether certain companies in the book puldigland distribution industry,
including HarperCollins, violated the antitrust by virtue of the switch to the agency model fdmoeks. HarperCollins settled the matter
with the European Commission on terms substantsthylar to the settlement with the DOJ. On Decendi® 2012, the European Commiss
formally adopted the settlement.
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Commencing on February 24, 2012, five purportedsaarer class actions were filed in the Canadianipceg of British Columbia,
Quebec and Ontario, which relate to the decisignsebtain publishers, including HarperCollins, &gin selling their e-books in Canada
pursuant to an agency relationship. The actionk ageelief special, general and punitive damaig@asctive relief and the costs of the
litigations. While it is not possible to predicttiviany degree of certainty the ultimate outcom#he$e class actions, HarperCollins believes it
was compliant with applicable antitrust and contpmtilaws and intends to defend itself vigorously.

In July 2012, HarperCollins Canada, a wholly-owsalsidiary of HarperCollins, learned that the Césra€ompetition Bureau (“CCB”
had commenced an inquiry regarding the sale ofadkbon Canada. HarperCollins currently is cooparptvith the CCB with respect to its
inquiry. While it is not possible to predict withydegree of certainty the ultimate outcome ofitiugiiry, HarperCollins believes it was
compliant with applicable antitrust and competitiaws.

On February 15, 2013, a purported class of indeganioricks-and-mortar bookstores filed an actiothenU.S. District Court for the
Southern District of New York entitled The Book Heuof Stuyvesant Plaza, Inc, et. al. v. Amazon.dam, et. al., which relates to the digital
rights management protection (“DRM”) of certain pisihers’, including HarperCollins’, e-books beingdby Amazon.com, Inc. Plaintiffs
filed an Amended Complaint on March 21, 2013. Tasecinvolves allegations that certain named defgsda the book publishing and
distribution industry, including HarperCollins, Vébed the antitrust laws by virtue of requiring DRivbtection. The action seeks declaratory
and injunctive relief, reasonable costs and ati@nfees. On April 1, 2013, Defendants moved tondés the Amended Complaint. The court
heard oral argument on Defendants’ motion to disrais April 25, 2013. Additional information aboutd Book House Of Stuyvesant Plaza,
Inc. et. al. v. Amazon.Com, Inc. et. al., Civil At No. 1:13-cv-01111-JSR, can be found on PACERIl&\it is not possible to predict with
any degree of certainty the ultimate outcome of théss action, HarperCollins believes it was camnphvith applicable antitrust laws and
intends to defend itself vigorously.

The Company is not able to predict the ultimateonte or cost of the unresolved HarperCollins mattiescribed above. During the
fiscal years ended June 30, 2013 and 2012, thédedegprofessional fees and settlement costs iedurr connection with these matters were
not material, and as of September 30, 2013, thep@osndid not have a material accrual related teghmatters.

Other

On August 16, 2013, in connection with a pendintipadn the United States District Court for theskgan District of Michigan in which
The Dial Corporation, H.J. Heinz Company and FoBtultry Farms (with Foster Poultry Farms as prepadass representative on behalf of
putative classes of purchasers) alleged varioumslander federal and state antitrust law agaimstdNCorporation, News America
Incorporated, News America Marketing FSI L.L.C.dddews America Marketing In-Store Services L.L.©©géther, the “NAM Group”),
plaintiffs filed a motion for leave to file a thimmended complaint, with plaintiffs The Dial Coration, Henkel Consumer Goods, Inc., H.J.
Heinz Company, H.J. Heinz Company, L.P., FostedtBobarms, Smithfield Foods, Inc., HP Hood LLC, BEoods, Inc., and Spectrum
Brands, Inc. asserting the same federal and st¢iteuat claims both individually and on behalfthé two putative classes in connection with
plaintiffs’ purchase of in-store marketing servieasl free-standing insert (“FSI”) coupons. The claimp seeks treble damages, injunctive
relief and attorneys’ fees. On September 24, 2068NAM Group’s motion to transfer the action te thouthern District of New York was
granted by the district court judge. On OctoberZB,3, on consent of the parties, plaintiffs fithdir third amended complaint.

In a parallel action, News America Marketing FSLIC. and News America Marketing In-Store Servicds.C. filed a complaint in the
United States District Court for the Southern Distof New York against The Dial Corporation, Hikinz Company, H.J. Heinz Company
L.P. and Foster Poultry Farms, seeking a declargaigment that plaintiffs did not violate fedemalstate antitrust laws and for damages for
breach of contract. On August 28, 2013, the defetsdidled a motion to dismiss. On October 21, 2@#Bconsent of the parties, the court
issued an order staying the declaratory judgmeti@raantil January 20, 2014.

While it is not possible at this time to predictiwvany degree of certainty the ultimate outcomthe$e actions, the NAM Group believes
it was compliant with applicable antitrust laws angnds to defend itself vigorously.
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The Company'’s operations are subject to tax inowsrdomestic and international jurisdictions and asatter of course, it is regularly
audited by federal, state and foreign tax auttexitThe Company believes it has appropriately accfor the expected outcome of all pending
tax matters and does not currently anticipatetti@ultimate resolution of pending tax matters Wwilve a material adverse effect on its finar
condition, future results of operations or liqudiAs subsidiaries of 21st Century Fox prior to 8eparation, the Company and each of its
domestic subsidiaries have joint and several lighiith 21st Century Fox for the consolidated U&leral income taxes of the 21st Century
Fox consolidated group relating to any taxableqairiduring which the Company or any of the Compadgmestic subsidiaries are or were a
member of the 21st Century Fox consolidated gr@Qgmsequently, the Company could be liable in theneany such liability is incurred, and
not discharged, by any other member of the 21stu@grox consolidated group. The Tax Sharing amginnification Agreement requires 2
Century Fox to indemnify the Company for any suability. Disputes or assessments could arise duiture audits by the IRS or other tax
authorities in amounts that the Company cannot tifyan

NOTE 10. PENSION AND OTHER POSTRETIREMENT BENEFITS

The Company provides pension, postretirement health, defined contribution and medical benefitmprily in the U.S., U.K. and
Australia to the Company’s eligible employees agtitees. The Company funds amounts, at a minimaragéordance with statutory
requirements for all plans. Plan assets consistipdlly of common stocks, marketable bonds anceguwent securities.

Costs associated with the Company’s benefit plamsnaluded in net periodic benefit costBirect below. Prior to the Separation, cer
of the Company’s U.S. employees participated inng@ef benefit pension plans that were sponsoredlbyQentury Fox, which included
participants from other 21st Century Fox subsidmand these costs are included in the net perastiefit costs—Employees participation in
21st Century Fox plans below. In addition, a portd the benefit plan costs were allocated to they@any and these costs are included in net
periodic benefit costs—Corporate allocations. Bemefsts related to employee participation in Zshtury Fox plans and Corporate
allocations will not recur in periods subsequerth® Separation. The amortization of amounts rdledainrecognized prior service costs
(credits) and deferred losses were reclassifiedbather comprehensive income as a componenttqierédic benefit costs.

The components of net periodic benefits costs asr®llows:

Pension benefits

Domestic Foreign Postretirement benefits
For the three months ended September 3
2013 2012 2013 2012 2013 2012
(in millions)

Service cost benefits earned during the pe $ 2 $— $3 $5 $ — $ —
Interest costs on projected benefit obligati 4 3 12 12 2 2

Expected return on plan ass 4 3 (18) (16) — —
Amortization of deferred losst 1 1 3 4 — 1
Amortization of prior service costs (credi — — — — 3 3

Settlements, curtailments and ot 3 — — — — —

Net periodic benefits cos- Direct 6 1 — 5 @ —

Employees participation in 21st Century Fox pl — 5 — — — —

Corporate allocation — 1 — — — —

Net periodic benefits cos- Total $ 6 $ 7 $— $5 % (O $ —
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During the three months ended September 30, 20d2@12, the Company contributed approximately $iliom and $12 million to its
various pension and postretirement plans, respaygtiin addition, during the first quarter of fi$@914 approximately $37 million of
contributions were made by a third party in conioectvith the sale of a business in a prior periadehalf of former employees who retained
certain pension benefits. This resulted in a gaindprecognized in Other, net in the Statemen@pdrations during the three months ended
September 30, 2013.

The Company further reduced its Retirement bepéligation by approximately $41 million due to clgas made to its retiree medical
plans during the three months ended September033. I'he reduction was recognized in other comprsille income during the period and
will be amortized over the remaining expected diféhe plans’ participants as actuarially deterrdine

NOTE 11. INCOME TAXES

The Company’s effective income tax rate for the¢hmonths ended September 30, 2013 was highethtbatatutory rate primarily due
to the impact of the refund from a foreign jurigaia, which is discussed below, certain non-taxatdiemnification payments received from
21st Century Fox and other permanent differeneeaddtition, the Company’s effective tax rate isategent on the mix of pre-tax book income
or loss between jurisdictions and the overall lefglre-tax book income, including the impact ohaecurring items. The Comparsyéffective
income tax rate for the three months ended Septe@ihe012 was lower than the statutory rate, priilsndue to foreign operations which are
subject to lower tax rates and permanent difference

At the end of each interim period, the Companynestis the annual effective tax rate and appligs#ba to its ordinary quarterly
earnings. The tax expense or benefit related tufgignt, unusual or extraordinary items that Wil separately reported or reported net of thei
related tax effect, and are individually computae recognized in the interim period in which thidees occur. In addition, the effect of
changes in enacted tax laws or rates or tax statesognized in the interim period in which theabe occurs.

The Company has previously filed refund claimsdertain losses, pertaining to periods prior toSeearation, in a foreign jurisdiction
that have been subject to litigation. As of JungZ8 3, the Company had not recognized an ass#idee claims since such amounts were
being disputed by the foreign tax authority andrés®olution was not determinable at that date tsxthe foreign tax authority had further le
recourse including the ability to appeal a favoeatiling for the Company.

In the first quarter of fiscal 2014, the foreigw tuthority determined that it would not appealtsuding received by the Company in J
2013 and therefore, a portion of the uncertain enditas been resolved in the quarter. As a resgltCompany received a refund of taxes plus
interest of $555 million in October 2013 and reeata@ tax benefit, net of applicable taxes, of $4dBon to Income tax benefit in the
Statements of Operations for the three months eSéptember 30, 2013.

Refunds received related to these matters are terbigted to 21st Century Fox in accordance withtdrms of the Tax Sharing and
Indemnification Agreement. Accordingly, the Compagagorded an expense to Other, net of $483 miftiorthe payable to 21st Century Fo»
the Statements of Operations for the three momtece September 30, 2013. This is included in Anm®duoe to 21st Century Fox, net on the
Balance Sheets as of September 30, 2013.

In addition, the Company may receive an additiseind of taxes of nil to $200 million plus intetésr periods still subject to the
foreign tax authority’s review. It is possible thiis uncertainty will be resolved during fiscall20 Additional refunds received related to this
matter are also subject to the terms of the Taxif&pand Indemnification Agreement and would begldg to 21st Century Fox.

During the three months ended September 30, 20d2@h2, the Company paid gross income taxes ofiilli®n and $31 million,
respectively and received income tax refunds ofi@ilifon and $2 million, respectively.
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NOTE 12. SEGMENT INFORMATION
The Company manages and reports its businessies foltowing five segments:

News and Information Service—The News and Information Services segment incltideglobal product offerings dhe Wall
Street JournahndBarron’s publications, The Wall Street Journal Digital Netlwg'WSJDN") and the Company’s suite of
information services, including DJX, Dow Jones Netves and Factiva. In addition to WSJ.com and Basrocom, WSJDN
includes MarketWatch, AllThingsD and related seegicThe Company launched DJX in April 2013 as altuaof underlying
products, including Factiva, Dow Jones Newswirasl(iding the new DJ Dominant wire), certain Privistarkets products (e.g.,
Venturesource, LP Source), certain Risk & Compkapmducts, WSJ.com and Barrons.c

The Company also owns, among other publicati®hs, Australian, The Daily Telegraph, Herald SundThe Courier Mailin
Australia, The Times, The Sunday Times, ThegaiThe Sun on Sunday the U.K. andThe New York Pod the U.S. This
segment also includes the integrated marketingcgenbusiness, News America Marketing (“NAM”), adéng provider of free-
standing coupon inserts, in-store marketing pragland digital-savings marketing solutions. NAM’stamers include many of the
largest consumer packaged goods advertisers id.®.eand Canad:

Cable Network Programming—The Cable Network Programming segment consisE0{ SPORTS Australia, the leading sports
programming provider in Australia with seven standdefinition television channels, high definitigarsions of five of these
channels, an interactive viewing application, saVB® TV channels and broadcast rights to live spgrevents in Australia
including: National Rugby League, the domestic lhaditleague, English Premier League, internatianiaket as well as the
National Football Leagu¢‘NFL"). Prior to the November 2012 acquisition dktportion of FOX SPORTS Australia that it did not
own, the Company accounted for its investment itk SPORTS Australia under the equity method of antiog. The Company
now owns 100% of FOX SPORTS Australia and its tssale included within this new segme

Digital Real Estate Service—The Company owns 61.6% of REA Group Limited (“REfoup”), a publicly traded company listed
on the ASX (ASX: REA) that is a leading digital &dftising business specializing in real estate sesviREA Group operates
Australia’s largest residential property websitslestate.com.au, as well as Australia’s leadimgnsercial property website,
realcommercial.com.au. REA Group also operatesraetibeading Italian property site, casa.it, angeotproperty sites and apps in
Europe and Hong Kony

Book Publishing—The Book Publishing segment consists of Harpei@oiihich is one of the largest English-languagescmner
publishers in the world, with particular strengthgeneral fiction, nonfiction, children’s and gabus publishing, and an industry
leader in digital publishing. HarperCollins inclwdever 60 branded publishing imprints including Ayblarper, HarperCollins
Children’s Publishers, William Morrow and Christipablishers Zondervan and Thomas Nelson, and adis/orks by well-
known authors such as J.R.R. Tolkien, Paulo Codliuk Warren and Agatha Christie and popular tifesh as’he Hobbit,
Goodnight MoorandTo Kill a Mockingbird.

Other—The Other segment primarily consists of Amplifye tcorporate Strategy and Creative Group, generpbeate overhead
expenses and costs related to the U.K. NewspaptefdaAmplify, the Company’s digital education mess concentrating on the
K-12 learning market, operates with three distinetsébbns each focusing on a separate area of biss

. Amplify Insight, Amplify’s data and analytics divéen, which formerly operated as Wireless Generatioc.,, commenced
operations in 2000 and was acquired in fiscal 2@8hiplify Insight provides premium data and analgtiervices to enable
rea-time individualized instructior

. Amplify Learning, which is creating innovative digi curricula for K-12 education designed to enleat@aching and
learning in English Language Arts, Science and V
. Amplify Access, which is developing an open, talilased distribution platform that integrates itstng assessment and

analytics tools and services with its digital ccuta as well as thi-party content and interactive applicatio
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The Company'’s corporate Strategy and Creative gwagpformed to identify new products and serviagess its businesses to
increase revenues and profitability and to targetassess potential acquisitions and investm

The Company’s operating segments have been detdrmraccordance with its internal management stracwhich is organized based
on operating activities and has aggregated its paper and information services business with tesgrated marketing services business into
one reportable segment due to their similaritiése Tompany evaluates performance based upon séaeiais, of which the primary financial
measure is Segment EBITDA.

Segment EBITDA is defined as revenues less operatipenses and selling, general and administratipenses. Segment EBITDA dc
not include: Depreciation and amortization; impamnnand restructuring charges; equity earningdfiibées; interest, net; other, net; income
tax benefit and net income attributable to nonadlimig interests. The Company believes that infdioraabout Segment EBITDA assists all
users of its Financial Statements by allowing theravaluate changes in the operating results o€tirapany’s portfolio of businesses separat
from non-operational factors that affect net incdinss), thus providing insight into both operatiand the other factors that affect reported
results.

Total Segment EBITDA is a non-GAAP measure and khbe considered in addition to, not as a substitot, net income (loss), cash
flow and other measures of financial performang®red in accordance with GAAP. In addition, thisasure does not reflect cash availab
fund requirements and excludes items, such as dafice and amortization and impairment and restmireg charges, which are significant
components in assessing the Company'’s financiébpeance.

Management believes that Segment EBITDA is an apfate measure for evaluating the operating peréorce of the Company’s
business. Segment EBITDA provides management, iorseand equity analysts a measure to analyze tipgerformance of the Company’s
business and its enterprise value against histatadta and competitors’ data, although historiesabits, including Segment EBITDA, may not
be indicative of future results (as operating penfance is highly contingent on many factors, inglgccustomer tastes and preferences). The
following table reconciles Total Segment EBITDANet income (loss) attributable to News Corporastotkholders.
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Revenues
News and Information Servici
Cable Network Programmir
Digital Real Estate Servict
Book Publishing
Other
Total Revenue
Segment EBITDA
News and Information Servici
Cable Network Programmir
Digital Real Estate Servict
Book Publishing
Other
Total Segment EBITD/
Depreciation and amortizatic
Impairment and restructuring charg
Equity earnings of affiliate
Interest, ne
Other, ne
Loss before income tax bene
Income tax benefi
Net income (loss
Less: Net income attributable to noncontrollingenetsts

Net income (loss) attributable to News Corporastatkholder:

Total assets
News and Information Servic
Cable Network Programmir
Digital Real Estate Servict
Book Publishing
Other
Investment:

Total asset

NANCIAL STATEMENTS

For the three months ended September 3

2013 2012
(in millions)
$ 1,49t $ 1,66¢
132 —
90 81
32¢ 352
2z 34
2,072 2,13
$ 13:< $ 12¢
29 —
44 35
43 4C
(10¢) (119
141 8¢
(142) (125)
(27) (11%)
13 26
17 11
(441) 3
(43¢) (111)
47¢€ 28
38 (83)
(11) (9)
$ 27 $ (92)
As of September 3( As of June 30
2013 2013
(in millions)
$ 7,67( $ 7,552
1,392 1,41¢
40z 39¢
1,35¢ 1,35¢
2,95:¢ 2,43(
2,571 2,49¢
$ 16,34: $ 15,64
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As of September 3(  As of June 30

2013 2013
(in millions)
Goodwill and intangible assets, n
News and Information Servici $ 2,66 $ 2,657
Cable Network Programmir 1,18¢ 1,17¢
Digital Real Estate Servict 79 77
Book Publishing 59¢ 605
Other 387 40z
Total goodwill and intangible assets, | $ 491 $ 4,917

NOTE 13. ADDITIONAL FINANCIAL INFORMATION
Receivables, ne

Receivables are presented net of an allowanceforns and doubtful accounts, which is an estimtamounts that may not be
collectible. In determining the allowance for retsir management analyzes historical returns, cue@riomic trends and changes in customet
demand and acceptance of the Company’s productedBan this information, management reserves aingrortion of revenues that provide
the customer with the right of return. The allowarfiar doubtful accounts is estimated based on tticsticexperience, receivable aging, current
economic trends and specific identification of agrtreceivables that are at risk of not being ctde.

Receivables, net consist of:

As of September 3(  As of June 3C

2013 2013
(in millions)
Receivable: $ 1,59¢ $ 1,51¢(
Allowances for returns and doubtful accou (170 (175)
Receivables, n¢ $ 1,42¢ $ 1,33

The Company'’s receivables did not contain significncentrations of credit risk as of September280.3 or June 30, 2013 due to the
wide variety of customers, markets and geograpieiasato which the Company’s products and servicesald.
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Other Current Assets
The following table sets forth the components diédtcurrent assets:

At September At June
30, 30,
2013 2013
(in millions)
Inventory@ $ 27t $ 301
Assets held for sal® — 89
Deferred tax asse 55 55
Prepayments and other current as 20z 20€
Total Other current asse $ 53z $ 651

(CY

plate material for the Compa’s publishing operation

®) Assets held for sale at June 30, 2013 was comppiserily of the net assets of the Dow Jones Ltadlia Group

Other Non-Current Assets
The following table sets forth the components di€ton-current assets:

Inventory at September 30, 2013 and June 30, 2@E3pnimarily comprised of books, programming righeswsprint, printing ink and

As of September  As of June
30, 30,
2013 2013
(in millions)
Royalty advances to authc $ 256 $  24¢
Notes receivabl@ 11€ 10¢€
Deferred tax asse 134 13¢
Other 10¢ 10z
Total Other no-current assel $ 617 $ 59¢

@ Notes receivable relates to the Comy's sale of its former U.K. newspaper division heautgrs.
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Other Current Liabilities
The following table sets forth the components diédtcurrent liabilities:

As of Septembel As of June
30, 30,
2013 2013
(in millions)
Current tax payabl $ 72 $ 28
Current deferred income t: 61 61
Royalties and commissions paya 177 154
Other 163 18¢
Total Other current liabilitie $ 473 $ 432

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

For the three months endec
September 30,

2013 2012
(in millions)

Foreign tax refund payable to 21st Century @ $ (48%) $ —

Gain on third party pension contributi® 37 —

Other, ne 5 3

Total Other, ne $ 447) $ 3

@  See Note 1- Income Taxe:
®  See Note 1+ Pension and Other Postretirement Ben:

NOTE 14. SUBSEQUENT EVENTS

In October 2013, the Company entered into a Cisglieement (the “Credit Agreement”) which provides &n unsecured $650 million
five-year revolving credit facility (the “Facility"to the Company for general corporate purposes.Fdtility has a sublimit of $100 million
available for issuances of letters of credit. Unther Credit Agreement, the Company may requeséasas in the amount of the Facility up to &
maximum amount of $900 million. Subject to certaimditions stated in the Credit Agreement, the Camypgmay borrow, prepay and reborr
amounts under the Facility during the term of thedit Agreement. All amounts under the Credit Agneat are due on October 23, 2018,
unless the commitments are terminated earlier reéththe request of the Company or, if an eventedult occurs, by the designated agent at
the request or with the consent of the lenderagtomatically in the case of certain bankruptcyted events). The Company may request tha
the commitments be extended under certain circurostaas set forth in the Credit Agreement for upvtmadditional one-year periods.
Additionally, interest on borrowings is based oinei (a) a Eurodollar Rate formula or (b) the BRsge formula, each as set forth in the Credi
Agreement.

The Credit Agreement contains certain customaiiynaditive and negative covenants and events of ttefaith customary exceptions,
including limitations on the ability of the Compaagd the Company’s subsidiaries to engage in tctioss with affiliates, incur liens, merge
into or consolidate with any other entity, incubsidiary debt or dispose of all or substantiallyohlits assets or all or substantially all of the
stock of its subsidiaries taken as a whole. Intamfdithe Credit Agreement requires the Company&intain an adjusted operating income
leverage ratio of not more than 3.0 to 1.0 anchéerést coverage ratio of not less than 3.0 tolfidhy of the events of default occur and are
not cured within applicable grace periods or waj\ged/ unpaid amounts under the Credit Agreementlmageclared immediately due and
payable.
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The applicable margin and the commitment fee asedan the pricing grid in the Credit Agreementahhiaries based on the
Company'’s adjusted operating income leverage rhtitially the Company will be paying a commitmédae of 0.25% on any undrawn balance
and an applicable margin of 0.50% for a Base Rateotving and 1.50% for a Eurodollar Rate borrowing.

As of the date of this filing, the Company has netrowed any funds under the Facility.
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ITEM 2. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS

This document, including the following discussiod analysis, contains statements that constitutenird-looking statements” within
the meaning of Section 21E of the Securities Exghdct of 1934, as amended (the “Exchange Act§l 8action 27A of the Securities Act of
1933, as amended. All statements that are notraetés of historical fact are forward-looking statms. The words “expect,” “estimate,”
“anticipate,” “predict,” “believe” and similar expressions and variations thereof are intended totifleforward-looking statements. These
statements appear in a number of places in thisudision and analysis and include statements reggrttie intent, belief or current
expectations of the Company, its directors or fficers with respect to, among other things, treaffecting the Company’s financial condition
or results of operations and the outcome of comtimoies such as litigation and investigations. Readee cautioned that any forward-looking
statements are not guarantees of future performamckinvolve risks and uncertainties. More inforioatregarding these risks, uncertainties
and other important factors that could cause actesults to differ materially from those in the@rd4ooking statements is set forth under
heading “Risk Factors” in Part II, Item 1A in thQuarterly Report on Form 10-Q). The Company dogsrdinarily make projections of its
future operating results and undertakes no obligatjand expressly disclaims any obligation) to miplupdate or revise any forwa-looking
statements, whether as a result of new informafigiuye events or otherwise, except as requirethtyy Readers should carefully review this
document and the other documents filed by the Coynpéth the Securities and Exchange Commission“8E€”). This section should be
read together with the unaudited Consolidated anth@ined Financial Statements of News Corporaticth mtated notes set forth elsewhere
herein and News Corporation’s Annual Report on FAiOrK for the fiscal year ended June 30, 2013 lad fivith the SEC on September 20,
2013 (the “2013 Form 10-K").

INTRODUCTION

News Corporation (together with its subsidiarid¢eivs Corporation” or the “Company”) is a global elisified media and information
services company comprised of businesses acr@gja bf media, including: news and information @, cable network programming in
Australia, digital real estate services, book g, digital education and pay-TV distributionAnstralia.

The Separation and Distribution

On June 28, 2013 (the “Distribution Date”), the Qamy completed the separation of its businesses'&bparation”) from Twenty-First
Century Fox, Inc. (“21st Century Fox’As of the effective time of the Separation, altled outstanding shares of the Company were disét
to 21st Century Fox stockholders based on a digtab ratio of one share of Company Class A or €BLommon Stock for every four shares
of 21st Century Fox Class A or Class B Common Stoespectively, held of record as of June 21, 2818 “Record Date”). Following the
Separation, the Company’s Class A and Class B CanfBhack began trading independently on The NASDAQbE Select Market
(“NASDAQ"), and CHESS Depository Interests représenthe Company’s Class A and Class B Common Shegjan trading on the
Australian Securities Exchange (“ASXTh connection with the Separation, the Companyredtéto the separation and distribution agreet
(the “Separation and Distribution Agreement”) aedtain other related agreements which govern thagamy’s relationship with 21st Centu
Fox following the Separation. (See Note 8 to thaudited Consolidated and Combined Financial Statésya News Corporation for further
information).

Subsequent to the Distribution Date, the Compafiyancial statements as of June 30, 2013 and ardfor the three months ended
September 30, 2013 are presented on a consolidasislas the Company became a separate consolgtatgrd The Company’s consolidated
statement of operations for the three months eSagdember 30, 2013 reflects the Company’s opeatisra stand-alone company. The
Company’s consolidated balance sheets as of Jur028 and September 30, 2013 consist of the Coyrgaansolidated balances,
subsequent to the Separation.

Prior to the Separation, the Company’s combineanional statements were prepared on a stand-al@ie dexived from the consolidated
financial statements and accounting records of @éstury Fox. The Company’s financial statementgte three months ended September 3(
2012 have been prepared on a combined basis asehped as carve-out financial statements as thep@aynwas not a separate consolidated
group prior to the Distribution Date. These statetaeeflect the combined historical results of apiens and cash flows of 21st Century Fox’s
publishing businesses, its education division aheémAustralian assets.
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Prior to the Separation, the Company’s combineigistant of operations included allocations of geln@ygporate expenses for certain
support functions that were provided on a centedlizasis by 21st Century Fox and not recordedeabiisiness unit level, such as expenses
related to finance, human resources, informatiohrtelogy, facilities, and legal, among others. Ehespenses were allocated to the Company
on the basis of direct usage when identifiablehhie remainder allocated on a pro rata basis mbared revenues, operating income,
headcount or other measures of the Company. Maregdmlieves the assumptions underlying the condbfimancial statements, including
the assumptions regarding allocating general catpaxpenses from 21st Century Fox are reasoridblertheless, the combined financial
statements may not include all of the actual expetisat would have been incurred by the Companyvemdnot reflect the Company’s
combined results of operations and cash flows tibdedn a standlone company during the period presented. Actostiscthat would have be
incurred if the Company had been a stand-alone aasnpould depend on multiple factors, includingaigational structure and strategic
decisions made in various areas, including inforomatiechnology and infrastructure.

The consolidated and combined financial statemeittbe referred to as the “Financial Statementsfdin. The consolidated and
combined statements of operations will be refetoeas the “Statements of Operations” herein. Thesalidated balance sheets will be referrec
to as the “Balance Sheets” herein.

The Financial Statements have been prepared indamoee with generally accepted accounting prinsipiehe United States of America
(“GAAP™).

For purposes of the Company’s Financial Statermfentseriods prior to the Separation, income taxesge has been recorded as if the
Company filed tax returns on a stand-alone bagiarage from 21st Century Fox. This separate retathodology applies the accounting
guidance for income taxes to the stand-alone fimhstatements as if the Company was a stand-aotexprise for the periods prior to the
Distribution Date. Therefore, cash tax paymentspfmiods prior to the Separation may not be rafleadf the Company’s actual tax balances.
Prior to the Separation, the Company’s operatisglte were included in 21st Century Fox's consaédel.S. federal and state income tax
returns. The calculation of the Company’s inconxesainvolves considerable judgment and the useibf &stimates and allocations.

Management’s discussion and analysis of finan@abi@ion and results of operations is intendedeip Iprovide an understanding of
News Corporatic’s financial condition, changes in financial comatit and results of operations. This discussionganized as follows:

» Overview of the Compar's Busines<—This section provides a general description ofGboenpany’s businesses, as well as
developments that have occurred to date duringlfid@14 that the Company believes are importanhaterstanding its results of
operations and financial condition or to disclosewn trends

* Results of Operation—This section provides an analysis of the Comparsgsilts of operations for the three months ended
September 30, 2013 and 2012. This analysis is pieden both a consolidated or combined basis a®djment basis. In addition, a
brief description is provided of significant tran§ans and events that have an impact on the cabpiy of the results being
analyzed

» Liquidity and Capital Resource— This section provides an analysis of the Compacg&h flows for the three months ended
September 30, 2013 and 2012 as well as a discusbtbe Company'’s financial arrangements and ontiitey commitments both
firm and contingent, that existed as of SeptemBe2813.
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OVERVIEW OF THE COMPANY'’S BUSINESSES
The Company manages and reports its businesses following five segments:

News and Information Service—The News and Information Services segment incltldeglobal product offerings dhe Wall
Street JournabndBarron’s publications, The Wall Street Journal Digital Netw¢'WSJDN") and the Company’s suite of
information services, including DJX, Dow Jones Ne#ves and Factiva. In addition to WSJ.com and Basrocom, WSJDN includes
MarketWatch, AllThingsD and related services. Tlerpany launched DJX in April 2013 as a bundle afartying products,
including Factiva, Dow Jones Newswires (includihg hew DJ Dominant wire), certain Private Marketedpcts (e.g.,
Venturesource, LP Source), certain Risk & Complapmducts, WSJ.com and Barrons.com. The Compaoyoains, among other
publications,The Australian The Daily TelegraphHerald SurandThe Courier Mailin Australia,The Times The Sunday Times
The SurandThe Sun on Sunday the U.K. and th&lew York Posh the U.S. This segment also includes the integratarketing
services business, News America Marketing (“NAM{')Jeading provider of free-standing coupon inséntstore marketing produc
and digital marketing solutions. NAM’s customersliude many of the largest consumer packaged gabdstisers in the U.S. and
Canada

Cable Network Programmin—The Cable Network Programming segment consisEEIf SPORTS Australia, the leading sports
programming provider in Australia with seven standdaefinition television channels, high definitigarsions of five of these
channels, an interactive viewing application, seVE#?TV channels and broadcast rights to live spgrévents in Australia including:
National Rugby League, the domestic football leagirglish Premier League, Super 15 and internaltiamggby, international cricke
as well as the National Football League (“NFL")idPto the November 2012 acquisition of the portidriFOX SPORTS Australia
that it did not own, the Company accounted fomtestment in FOX SPORTS Australia under the eguiéthod of accounting. The
Company now owns 100% of FOX SPORTS Australia étesults are included within this new segm

Digital Real Estate Service—The Company owns 61.6% of REA Group Limited (“REfoup”), a publicly traded company listed
on the ASX (ASX: REA) that is a leading digital &atising business specializing in real estate sesviREA Group operates
Australia’s largest residential property websitslestate.com.au, as well as Australia’s leadimgnsercial property website,
realcommercial.com.au. REA Group also operatesrietiteading Italian property site, casa.it, andeotproperty sites and apps in
Europe and Hong Kon

Book Publishing—The Book Publishing segment consists of Harpei@oilhich is one of the largest English-languagescmer
publishers in the world, with particular strengthgeneral fiction, nonfiction, children’s and gibbus publishing, and an industry
leader in digital publishing. HarperCollins inclwdever 60 branded publishing imprints including Ayblarper, HarperCollins
Children’s Publishers, William Morrow and Christipanblishers Zondervan and Thomas Nelson, and fésig/orks by well-known
authors such as J.R.R. Tolkien, Paulo Coelho, Riekren and Agatha Christie and popular titles sagbhe Hobbit, Goodnight
MoonandTo Kill a Mockingbird.

Other—The Other segment consists of Amplify, the corpo&trategy and Creative Group, general corponatenead expenses and
costs related to the U.K. Newspaper Matters. Ampbtuses on three areas of business: data angtiaeadligital curriculum; and
distribution platforms for education. The Compangsporate Strategy and Creative Group has beemefibto identify new products
and services across its businesses to increaseuevand profitability and to target and assessnpial acquisitions and investmer

News and Information Services

Revenue at the News and Information Services segisiderived from the sale of advertising spaceutation and subscriptions, as well
as licensing. Adverse changes in general marketitons for advertising may continue to affect newes. Circulation and subscription
revenues can be greatly affected by changes iprtbes of the Company’s and/or competitors’ produas well as by promotional activities.
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Operating expenses include costs related to pppatuction, distribution, editorial and commissio8elling, general and administrative
expenses include promotional expenses, salarigdpgee benefits, rent and other routine overhead.

The News and Information Services segment’s adiiegtivolume, circulation and the price of papertheekey variables whose
fluctuations can have a material effect on the Camyfs operating results and cash flow. The Comgeasyto anticipate the level of advertising
volume, circulation and paper prices in managiadpitsinesses to maximize operating profit duringaexling and contracting economic cyc
The Company continues to be exposed to risks agsocivith paper used for printing. Paper is a besiomodity and its price is sensitive to
the balance of supply and demand. The Compagypenses are affected by the cyclical increasgsiacreases in the price of paper. The N
and Information Services segment’s products comfoeteeadership and advertising with local andaval competitors and also compete with
other media alternatives in their respective mark&bmpetition for circulation and subscriptiondased on the content of the products
provided, pricing and, from time to time, variousmotions. The success of these products also depgon advertisers’ judgments as to the
most effective use of their advertising budgetan@etition for advertising is based upon the reddhe products, advertising rates and
advertiser results. Such judgments are based tor$§aguch as cost, availability of alternative nagdiistribution and quality of readership
demographics.

Like other newspaper groups, the Company facesertugds to its traditional print business model froenv media formats and shifting
consumer preferences. The Company is also expoged tmpact of long-term structural movementsdwmeatising spending, in particular, the
move in classified advertising from print to digitthese new media formats could impact the Comigamyerall performance, positively or
negatively.

As a multi-platform news provider, the Company iggtaes the importance of maximizing revenues fraw media, both in terms of
paid-for content and in new advertising models, ematinues to invest in its digital products. Tleelopment of technologies such as
smartphones, tablets and similar devices and tékited applications provides continued opportasitor the Company to make its journalism
available to a new audience of readers, introdege or different pricing schemes, develop its prasltie continue to attract advertisers and/or
affect the relationship between publisher and coresuThe Company continues to develop and implesteategies to exploit its content in
new media channels, including the implementatiodigital subscriptions.

Cable Network Programming

The Cable Network Programming segment consist£Oof EPORTS Australia which offers the following chafs: FOX SPORTS 1,
FOX SPORTS 2, FOX SPORTS 3, FOX FOOTY, FOX SPORESMS, FUEL TV and SPEED. Revenue is derived from thigraffiliate fee:
received from cable and satellite television systamd other distribution systems based on the nuoflsibscribers.

FOX SPORTS Australia competes primarily with ESE, FTA channels and certain telecommunicationspaomes in Australia.

The most significant operating expenses of the €hlgltwork Programming segment are the acquisitimhperoduction expenses related
to programming and the expenses related to opgrttatechnical facilities of the broadcast operati Other expenses include marketing anc
promotional expenses related to improving the ntarlsibility and awareness of the channels angritggramming. Additional expenses
include salaries, employee benefits, rent and athgine overhead expenses.

Digital Real Estate Services

The Digital Real Estate Services segment sellserddvertising services on its residential reatesind commercial property sites.
Significant expenses associated with these sitdsda development costs, advertising and promotiexgenses, salaries, employee benefits
and other routine overhead expenses.

Consumers are increasingly turning to the Inteamet mobile devices for real estate information. Digital Real Estate Services
segmens success depends on its continued innovationowdge products and services that make its webaitdsmobile applications useful
consumers and real estate and mortgage professiandlattractive to its advertisers.
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Book Publishing

The Book Publishing segment derives revenues flanséle of general fiction, nonfiction, childreaisd religious books in the U.S. and
internationally. The revenues and operating resiltee Book Publishing segment are significantfeeted by the timing of releases and the
number of its books in the marketplace. The bodiiphing marketplace is subject to increased psrafddemand in the summer months and
during the end-of-year holiday season. This matkegpcontinues to change due to technical innonatielectronic book devices and other
factors. Each book is a separate and distinct mtodnd its financial success depends upon mangri&adncluding public acceptance.

Major new title releases represent a significamtipo of the Book Publishing segment’s sales thirmug the fiscal year. Print-based
consumer books are generally sold on a fully rethi® basis, resulting in the return of unsold botikshe domestic and international markets,
the Book Publishing segment is subject to gloteids and local economic conditions.

Operating expenses for the Book Publishing seginehide costs related to paper, printing, authaogalties, editorial, promotional, art
and design expenses. Selling, general and adnaitivgtrexpenses include salaries, employee beneditsand other routine overhead.

The book publishing business has been affecteglcient years by new electronic distribution methemats models and the Company
expects that electronic books (“e-books”) will repent an increasing portion of book publishing nexs in coming years.

Other

The Other segment primarily consists of Amplifye torporate Strategy and Creative Group, generpbcate overhead expenses and
costs related to the U.K. Newspaper Matters. Amptlie Company’s digital education business comaéing on the K-12 learning market, is
focused on transforming teaching and learning legating and scaling digital innovations in threeaare

* Amplify Insight, Amplify’s data and analytics divem, which formerly operated under the brand Wsel&eneration Inc. (“Wireless
Generation”)commenced operations in 2000 and was acquireddalfR011. Amplify Insight provides powerful asseest product
and services to support staff and technology deweémt, including student assessment tools and @medghnologies, intervention
programs, enterprise education information systemad,professional development and consulting sesv

«  Amplify Learning, Amplify’s nascent digital curritum business, is developing new content in Endlshguage Arts, Science and
Math, including software that will combine interiaet, game-like experiences with rigorous analytadkdriven by adaptive
technologies that respond to individual studenégds as they evolve. Amplify Learning’s digital @cmlum will incorporate the new
Common Core State Standards that are expecteditopgbemented in 45 states beginning with the :-2015 school yea

«  Amplify Access, Amplify’s distribution platform busess, which is developing new distribution andwigl mechanisms. This
consists of an open tablet-based distribution ptatfthat will offer curated third-party as well poprietary curricular and
extracurricular content, sophisticated analyticatalities, a tablet, and 4G connectivity througsudscriptionbased bundle optimiz
for the K-12 market to facilitate personalized instructiod @mable anywhere, anytime learni

Significant expenses associated with the Compattigital education business include salaries, engadyenefits and other routine
overhead. The Company’s corporate Strategy andti@eegroup was formed to identify new products aedvices across the Company’s
businesses to increase revenues and profitabildyt@target and assess potential acquisitionsraggtments.

Other Business Developments

In September 2013, the Company sold the Dow JoneallMedia Group, which operates eight daily anavegkly newspapers in seven
states.
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RESULTS OF OPERATIONS
Results of Operatior—For the three months ended September 30, 2013u®the three months ended September 30, 2012

The following table sets forth the Company’s opiamtesults for the three months ended Septemhe2BB as compared to the three
months ended September 30, 2012.

For the three months ended September 3
2013 2012 Change % Change
(in millions, except %)

Revenues

Advertising $ 95¢ $ 1,041 $ (83) (8)%
Circulation and Subscriptic 67¢ 60¢ 71 12%
Consume 311 32¢€ (15) (5)%
Other 124 15€ (39 (22)%
Total Revenue 2,072 2,13: (672) (3)%
Operating expenst (1,295 (1,339 39 (3)%
Selling, general and administrati (63€) (710 74 (10)%
Depreciation and amortizatic (147 (12%) (16) 13%
Impairment and restructuring charg (27 (115) 88 (7%
Equity earnings of affiliate 13 26 (13 (50)%
Interest, ne 17 11 6 55%
Other, ne (447) 3 (444) *x
Loss before income tax benefi (43¢) (117 (327) *x
Income tax benefi 47€ 28 44§ *x
Net income (loss 38 (83) 121 *x
Less: Net income attributable to noncontrollingnetsts (12) (9) (2) 22%
Net income (loss) attributable to News Corporatior $ 27 $ (92 $ 11¢ o

**  not meaningfu

Revenues—Revenues decreased 3% for the three months ergedr§ber 30, 2013 as compared to the correspopeingd of fiscal
2013.

The revenue decrease was mainly due to lower r@geatithe News and Information Services segmept i million from lower
revenues at the Australian newspapers reflectiagéimtinued challenging economic environment; tijgsict of foreign currency fluctuations;
and lower revenues at Dow Jones primarily from lolmetitutional product revenues; the disposahef Dow Jones Local Media Group and
lower other revenues. Also contributing to the dase were lower revenues at the Book Publishingieegof $24 million. These revenue
decreases were partially offset by the inclusioregenues resulting from the consolidation of FOPOIRTS Australia in November 2012 of
$132 million and increased revenues at the Digedl Estate segment of $9 million.

Operating Expenses—Operating expenses decreased 3% for the threehmentled September 30, 2013 as compared to the
corresponding period of fiscal 2013, primarily dadower operating expenses at the News and Infdiom&ervices and Book Publishing
segments of $125 million and $21 million, respesliiv The decreased operating expenses were pryntard to lower production and
manufacturing costs resulting from reduced reveanesthe impact of cost containment initiativese§ddecreases in operating expenses we
partially offset by the inclusion of operating erpes resulting from the consolidation of FOX SPORIStralia of $97 million and increased
operating expenses at the Other segment of $1@mill

Selling, general and administrative expensesSelling, general and administrative expenses dsek 10% for the three months ended
September 30, 2013 as compared to the correspopdiingg of fiscal 2013, primarily due to lower exges
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at the News and Information Services and Other segsrof $53 million and $21 million, respectivelihe decrease at the News and
Information Services segment was primarily duehitmpact of cost savings initiatives and the deseet the Other segment was primarily
due to lower fees and costs related to the U.K. $peyper Matters, partially offset by higher expersgeSmplify.

Depreciation and amortizatior—Depreciation and amortization increased 13% ferttiiee months ended September 30, 2013 as
compared to the corresponding period of fiscal 2@tiBnarily due to the inclusion of expenses rasglfrom the consolidation of FOX
SPORTS Australia of approximately $9 million andher depreciation expense at the News and Infoom&ervices segment of $7 million
primarily due to accelerated depreciation at th¢. ewspapers for changes in the useful lives addd facilities which the Company will be
exiting in fiscal 2014.

Impairment and restructuring charges—During the three months ended September 30, 28&@3Zompany recorded restructuring
charges of $27 million, of which $23 million reldté the newspaper businesses. The restructurerges recorded in the first quarter of fiscal
2014 were primarily for employee termination betsefi

During the three months ended September 30, 2B&2ZZompany recorded restructuring charges of $lilliom of which $112 million
related to the newspaper businesses. The restingtirarges primarily related to the reorganizatibthe Australian newspaper businesses
which was announced at the end of fiscal 2012 haadntinued reorganization of the U.K. newspapisiness. The restructuring charges
recorded in the first quarter of fiscal 2013 weriengrily for employee termination benefits in Awdta and contract termination payments in
the U.K.

Equity earnings of affiliates—Equity earnings of affiliates decreased $13 millfor the three months ended September 30, 2013 as
compared to the corresponding period of fiscal 2@tiBnarily due to the consolidation of FOX SPORASstralia and the sale of the
Company’s investment in SKY Network Television Ltpartially offset by the Company’s increased owhgy interest in Foxtel and lower
losses at other equity affiliates.

For the three months ended September 3!

2013 2012 Change % Change
(in millions, except %)
Foxtel @ $ 13 $ 5 $ 8 *
Pay television and cable network programming ecpifiijiates®) — 22 (22 (100%
Other equity affiliate: — @ 1 (100%
Total Equity earnings of affiliate $ 13 $ 2€ $ (13 (50)%

**  not meaningfu

®  The Company owned 25% of Foxtel through Novembéd22t November 2012, the Company increased itseostrip in Foxtel to 50%
as a result of the CMH acquisition. In accordande wSC 350, the Company amortized $16 million retbto excess cost over the
Company’s proportionate share of its investmentdearlying net assets allocated to finite-lived ngible assets during the three months
ended September 30, 2013. Such amortization isateffl in Equity earnings of affiliates in the Swadats of Operation:

®) " Includes equity earnings of FOX SPORTS Australid 8KY Network Television Ltd. The Company acquitkd remaining interest in
FOX SPORTS Australia in November 2012 as a resulieCMH acquisition and sold its investment inYSKetwork Television Ltd. in
March 2013. The results of FOX SPORTS Australiaehaeen included within the Cable Network Prograngns@gment in the
Compan’s consolidated results of operations since Noverab2p.

Interest, net—Interest, net for the three months ended SepteBMhe2013 increased $6 million as compared to tlieesponding period
of fiscal 2013, primarily due to increased inteiesbme from the note receivable from Foxtel duaridncreased investment in Foxtel as a
result of the acquisition of CMH in November 20{2ee Note 4 to the unaudited Consolidated and Quedtrinancial Statements of News
Corporation).
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Other, net

For the three months

ended September 30,

2013 2012

(in millions)

Foreign tax refund payable to 21st Century @ $ (4879 $ —
Gain on third party pension contributi® 37 —
Other, ne 5 3
Total Other, ne $ (441 $ 3

@ The Company has previously filed refund claimsdertain losses, pertaining to periods prior toSkeearation, in a foreign jurisdiction

that have been subject to litigation. In the faqaarter of fiscal 2014, the foreign tax authorigtefmined that it would not appeal a
favorable ruling received by the Company in Jult2@nd therefore, a portion of the uncertain métsasrbeen resolved in the quarter.
As a result, the Company received a refund of takes interest of $555 million in October 2013 ardorded a tax benefit, net of
applicable taxes, of $483 million in the Statemeait®perations. Pursuant to the Tax Sharing andrimdfication Agreement, refunds
received related to these matters are to be rahiit@1st Century Fox. Accordingly, the Companyorded an expense to Other, net of
$483 million for the payable to 21st Century Foxtie Statements of Operations for the three maosnded September 30, 2013. (See
Note 11 to the unaudited Consolidated and Combitieancial Statements of News Corporatic

During the first quarter of fiscal 2014, a $37 ioifl contribution was made by a third party to ohéhe Company’s pension plans in
connection with the sale of a business in a préwiqal. The contribution was contractually stiputhbe the sale agreement and was nr
on behalf of former employees who retained cefpeinsion benefits. This resulted in a gain beinggeaized in Other, net in the
Statements of Operations during the three monttledS8eptember 30, 2013. (See Note 10 to the urau@ibinsolidated and Combined
Financial Statements of News Corporatic

(b)

Income tax benefit—The Company’s effective income tax rate for the¢hmonths ended September 30, 2013 was highetthan
statutory rate primarily due to the impact of tb&und from a foreign jurisdiction matter, certaimnrataxable indemnification payments receivec
from 21st Century Fox and other permanent diffeesntn addition, the Company’s effective tax ratdépendent on the mix of pre-tax book
income or loss between jurisdictions and the ovéraél of pre-tax book income, including the impa€ non-recurring items. (See Note 11 to
the unaudited Consolidated and Combined Finant@é®ents of News Corporation).

The Company’s effective income tax rate for the¢hmonths ended September 30, 2012 was lowerHhbastatutory rate, primarily due
to its foreign operations which are subject to loteex rates and permanent differences.

Net income (loss}—Net income of $38 million for the three months ed&eptember 30, 2013 improved as compared tolasseof $83
million for the corresponding period of fiscal 2018imarily due to lower impairment and restruatgricharges of $88 million, lower fees and
costs related to the U.K. Newspaper Matters of®dHon and lower expenses due to the reductiodiriculation volumes and cost savings
initiatives, partially offset by lower revenues®g1 million.

Net income attributable to noncontrolling interests-Net income attributable to noncontrolling intesestcreased by $2 million for the
three months ended September 30, 2013 as compuatieel torresponding period of fiscal 2013, dueighér results at REA Group.

Segment Analysi:

Segment EBITDA is defined as revenues less operatipenses and selling, general and administratipenses. Segment EBITDA dc
not include: Depreciation and amortization, impannand restructuring charges, equity earningdfitiées, interest, net, other, net, income
tax benefit and net income attributable to nonadliig interests. Management believes that Segm8HTDA is an appropriate measure for
evaluating the operating performance of the Comisdnysiness segments because it is the primaryureased by the Company’s chief
operating decision maker to evaluate the performama allocate resources within the Company’s lessies. Segment EBITDA provides
management, investors and equity analysts a metsaralyze operating performance of each of the@my’'s business segments and its
enterprise value against historical data and coitopgtdata, although historical results may nofrdicative of future results (as operating
performance is highly contingent on many factamsl|uding customer tastes and preferences).
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Total Segment EBITDA is a non-GAAP measure and khbe considered in addition to, not as a substitot, net income (loss), cash
flow and other measures of financial performang®red in accordance with GAAP. In addition, thisasure does not reflect cash availab
fund requirements and excludes items, such as defice and amortization and impairment and restmireg charges, which are significant
components in assessing the Company’s financiépaance. The following table reconciles Total SegirEBITDA to Net income (loss).

For the three months ended September 3

2013 2012 Change % Change
(in millions, except %)

Revenue! $ 2,072 $2,13: $ (61) (3)%
Operating expenst (1,29 (1,339 39 (3)%
Selling, general and administrative exper (636 (710 74 (10)%
Total Segment EBITD/ 141 89 52 58%
Depreciation and amortizatic (141 (12%) (16) 13%
Impairment and restructuring charg (27 (11%) 88 (7%
Equity earnings of affiliate 13 26 (13 (50)%
Interest, ne 17 11 6 55%
Other, ne (441 3 (444) *x
Loss before income tax bene (43¢) (117 (327) *x

Income tax benefi 47€ 28 44¢ *k
Net income (loss $ 38 $ (83 $ 121 *

**  not meaningfu

For the three months ended September 3

2013 2012

Segmen Segmen

Revenue EBITDA Revenue EBITDA

(in millions)

News and Information Servic $1,49¢ $ 13: $ 1,66¢ $ 12¢

Cable Network Programmir 132 29 — —
Digital Real Estate Servict 90 44 81 35
Book Publishing 32¢ 43 352 4C
Other 27 (108) 34 (112)
Total $2,07: $ 141 $2,13¢ $ 89
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News and Information Service&2% of the Company’s consolidated revenues iffiteethree months of fiscal 2014 and 78% of the
Company’s combined revenues in the first three lof fiscal 2013)

For the three months ended September 3
2013 2012 Change % Change
(in millions, except %)

Revenues
Advertising $ 84z $ 96C $(118) (12)%
Circulation and Subscriptic 56€ 60C (34) (6)%
Other 87 10€ (19) (18)%
Total Revenues 1,49¢ 1,66¢ a71) (20)%
Operating expenst (93€) (1,06)) 12t (12%
Selling, general and administrati (426) (479 53 (1%
Segment EBITDA $ 13: $ 12¢ $ 7 6%

For the three months ended September 30, 201Hjueset the News and Information Services segnearedsed $171 million, or 10%,
as compared to the three months ended Septemb20B8®, primarily due to lower advertising revena€$118 million. The decrease in
advertising revenues was primarily due to lowereatising revenues at the Australian newspaperd 01 $nillion resulting from the continued
challenging economic environment in Australia amel negative impact of foreign exchange fluctuatidmser advertising revenues at Dow
Jones of $15 million, primarily due to the dispostithe Dow Jones Local Media Group; and lower atisiag revenues at the U.K. newspag
of $10 million, primarily resulting from the absenof Olympic-related revenue in the three montldedrSeptember 30, 2013. The decrease
was partially offset by increased advertising rexamnat the integrated marketing services busirfe®8 million, primarily due to higher istore
marketing revenues.

Circulation and subscription revenues decreased$ién as compared to the corresponding periofiseaal 2013. The decrease was
primarily due to decreased revenues at the Auatralewspapers of $14 million principally resultingm the negative impact of foreign
exchange fluctuations as decreased revenues dmwdo print circulation volume were offset by coymice increases. Revenues decreased $
million at the U.K. Newspapers principally resugtirom lower print circulation volume, partiallyfe&t by price increases and increased digitz
subscription revenues. Dow Jones revenues decr&asmdlion primarily due to lower Institutional @duct revenue, partially offset by
increased circulation revenuesTdie Wall Street Journand at WSJ.com.

Other revenues decreased $19 million primarily ltegufrom lower other revenues at Dow Jones ofr§ion, principally resulting from
lower third party printing and content distributievenues and lower revenues at the Australian pegvess and U.K. newspapers of $6 million
and $4 million, respectively.

For the three months ended September 30, 2013,8edBITDA at the News and Information Servicesnsegt increased $7 million,
6%, as compared to the corresponding period cdlfig@13, primarily due to a $17 million increasetst U.K. newspapers due to decreased
production costs and Olympic-related promotionangfing in the prior period that did not recur ie turrent period and promotional, editorial
and distribution cost savings, offset by increasests, largely promotional spend and sports rightpiisition, associated with the August 2013
launch of the paid-for Sun digital product, Sun§1® million increase at the integrated marketiewyise business primarily due to higher
revenues as noted above and decreased productitnpaotially offset by increased retail commissiosts; and a $7 million increase as a
result of the absence of losses from The Daily twiias shutdown in December 2012. These increasespaetially offset by a decrease at the
Australian newspapers of $27 million principallyedio lower advertising revenues as noted abovéapgioffset by lower production costs
and the impact of cost savings initiatives. Dowelhad minimal impact on the change in Segment BBI&t the News and Information
Services segment as the lower revenues noted alveve offset by lower expenses resulting from lopraduction costs and the impact of ¢
savings initiatives.
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News Corp Australii

Revenues at the Australian newspapers for the thoeghs ended September 30, 2013 decreased 22%mgasred to the three months
ended September 30, 2012, primarily due to lowgedising revenues and the negative impact of fpreixchange fluctuations. The
strengthening of the U.S. dollar against the Alistnedollar resulted in a revenue decrease of $ti&mfor the three months ended
September 30, 2013 as compared to the correspopdinad of fiscal 2013.

News U.K.

For the three months ended September 30, 201Fjuesat the U.K. newspapers decreased 6% as cahtpatre three months ended
September 30, 2012, primarily due to lower advieigisevenues principally as the result of Olympmtated advertising revenue in the prior
period that did not recur in the current periodcGliation and subscription revenues decreased phntaue to lower print circulation volume,
partially offset by price increases and increadgilal subscription revenues. The strengtheninthefU.S. dollar against the British pound
resulted in a revenue decrease of $7 million fertttree months ended September 30, 2013 as compatelcorresponding period of fiscal
2013.

Dow Jones

Revenues at Dow Jones for the three months endadrBieer 30, 2013 decreased 7% as compared torteerttonths ended
September 30, 2012, primarily due to the sale @ibw Jones Local Media Group in September 2018Ldfmillion, lower Institutional
product revenues of $11 million, lower other revesof $8 million, principally resulting from lowénird party printing and content distributi
revenues. The revenue decreases were partiallgtdffsincreased circulation revenued hée Wall Street Journand at WSJ.com of $9
million.

News America Marketin

For the three months ended September 30, 2013)uesat the integrated marketing services businessased 3% as compared to the
three months ended September 30, 2012, primar#éytalincreased revenues for in-store advertising.

Cable Network Programming7% of the Company’s consolidated revenues initisethree months of fiscal 2014 and 0% of the
Company’s combined revenues in the first three lof fiscal 2013)

For the three months ended September 3

2013 2012 Change
(in millions)

Revenues

Advertising $ 26 $ — $ 26

Circulation and Subscriptic 104 — 104

Other 2 — 2
Total Revenues 132 — 132
Operating expense (97) — (97
Selling, general and administrati (6) — (6)
Segment EBITDA $ 29 $ — $ 2¢

For the three months ended September 30, 201Hjueset the Cable Network Programming segment $&32 million and Segment
EBITDA was $29 million which reflects the consoliiten of FOX SPORTS Australia beginning in NovemB6#2 due to the acquisition of
CMH.

On a stand-alone basis, revenues at FOX SPORT Safiador the three months ended September 30, 2@k3consistent with revenue
for the corresponding period of fiscal 2013 aseéases in advertising and subscription revenueslecahcurrency basis were offset by the
negative impact of changes in foreign currencytflatons. On a stand-alone basis, Segment EBITORO SPORTS Australia for the three
months ended September 30, 2013 decreased 31%nasiem to the corresponding period of fiscal 20 arily due to the increased
expenses associated with the new National Rugbguedghts contract which began in March 2013.
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Digital Real Estate Service@% of the Company’s consolidated revenues initisethree months of fiscal 2014 and 4% of the
Company’s combined revenues in the first three of fiscal 2013)

For the three months ended September 3
2013 2012 Change % Change
(in millions, except %)

Revenues

Advertising $ 90 $ 81 $ 9 11%
Total Revenues 90 81 9 11%
Selling, general and administrati (46) (46) — —
Segment EBITDA $ 4 $ 35 $ 9 26%

For the three months ended September 30, 2013)ueseat the Digital Real Estate Services segmergased $9 million, or 11%, as
compared to the corresponding period of fiscal 2@tiBnarily due to an increase in revenue fronifgdepth product penetration in Australia.

For the three months ended September 30, 2013,8edfBITDA at the Digital Real Estate Services segnincreased $9 million, or
26%, as compared to the corresponding period célfid013, primarily due to the revenue increasechabove.

Book Publishing(16% of the Company’s consolidated revenues iditeethree months of fiscal 2014 and 16% of therpany’s
combined revenues in the first three months o&fig013)

For the three months ended September 3i
2013 2012 Change % Change
(in millions, except %)

Revenues
Consume $ 311 $ 32€ $ (15) (5)%
Other 17 26 9) (35)%
Total Revenues 32¢ 352 (29 (7%
Operating expenst (240 (261) 21 (8)%
Selling, general and administrati (45 (57) 6 (12)%
Segment EBITDA $ 43 $ 40 $ 3 8%

For the three months ended September 30, 201Jueseat the Book Publishing segment decreased $dnmor 7%, as compared to
the corresponding period of fiscal 2013, primadiye to softness in the Christian publishing mardleegwhich resulted in lower revenues of
$10 million and a $9 million decrease resultingrrthe sale of the Women of Faith live events bussrand the decision to exit the third party
distribution business. E-book sales represented @2%venues as compared to 15% in the correspgmuéiriod of fiscal 2013, representing a
31% increase. The strengthening of the U.S. dali@inst local currencies resulted in a revenueedser of $4 million for the three months
ended September 30, 2013 as compared to the condisg period of fiscal 2013. During the three nienénded September 30, 2013,
HarperCollins had 51 titles arhe New York Times Bestseller Listith 5 titles reaching the number one position.

For the three months ended September 30, 2013,8edfBITDA at the Book Publishing segment incregs@anillion, or 8%, as
compared to the corresponding period of fiscal 2@tiBnarily due to the impact of cost containmenitiatives and lower manufacturing costs
reflecting the continued shift to e-book sales.
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Other (1% of the Company’s consolidated revenues initisethree months of fiscal 2014 and 2% of the Canys combined revenues
in the first three months of fiscal 2013)

For the three months ended September 3i
2013 2012 Change % Change
(in millions, except %)

Revenues
Circulation and Subscriptic $ 9 $ 8 $ 1 13%
Other 18 26 (8) (31)%
Total Revenues 27 34 @) (2%
Operating expenst (22 (12 (10 83%
Selling, general and administrati (113 (134 21 (16)%
Segment EBITDA $ (10§ $ (112 $ 4 (4%

For the three months ended September 30, 2013)ueset the Other segment decreased $7 millidk] %r, as compared to the
corresponding period of fiscal 2013, due to the sdlthe Company’s Australian digital businesseasngdufiscal 2013.

Segment EBITDA at the Other segment for the threaths ended September 30, 2013 improved $4 milbiod%, as compared to the
corresponding period of fiscal 2013, primarily dadower fees and costs related to the U.K. NewspMatters of approximately $44 million.
The improvement in Segment EBITDA was patrtiallyseffby higher expenses of $29 million at Amplifiated to increased product
development costs, increased corporate overheazhsgp of $8 million compared to an allocated hasgsl for fiscal 2013 and $6 million
incurred by the Company’s corporate Strategy arehtire Group.

Prior to the Separation, the Company’s Statemer®perations included allocations of general coap®expenses for certain support
functions that were provided on a centralized blagi21st Century Fox. For the three months endedeSeer 30, 2013 the Company’s
Statement of Operations reflects actual corpore¢etead costs incurred by the Company as we petfoese functions using our own
resources or purchased services from either thartigs or 21st Century Fox.

As part of the Separation and Distribution Agreetn2hst Century Fox will indemnify the Company, amafter-tax basis, for payments
made after the Distribution Date arising out ofilailaims and investigations relating to the U.Kewspaper Matters, as well as legal and
professional fees and expenses paid in conneciitbrtiee criminal matters, other than fees, expeaseiscosts relating to employees (i) whc
not directors, officers or certain designated erygés or (ii) with respect to civil matters, who ad co-defendants with the Company or 21st
Century Fox.

The Company incurred gross legal and professi@ead &nd costs for civil settlements related td e Newspaper Matters in Selling,
general and administrative expenses totaling apmely $40 million during the three months endegt®mber 30, 2013, of which $23
million, net of tax, have been or will be indemaii Accordingly, the Company recorded a contra egpdor the after tax costs that were
indemnified of $23 million in Selling, general aadministrative expenses and recorded a corresppmedeivable from 21st Century Fox. The
net expense included in Selling, general and achnative expenses was therefore $17 million fortkiiee months ended September 30, 2013
as compared to $61 million for the three monthsednBeptember 30, 2012.
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LIQUIDITY AND CAPITAL RESOURCES
Current Financial Condition

The Company’s principal source of liquidity is imally generated funds and cash and cash equigad@ntand. In accordance with the
Separation and Distribution Agreement, 21st Cenlry made a cash contribution to the Company swahait the Distribution Date, the
Company had approximately $2.4 billion of cash anchand received the remaining $0.2 billion frorst2entury Fox during the first quarter
of fiscal 2014. The Company expects these elenariguidity will enable it to meet its liquidityeeds in the foreseeable future. In additior
anticipated in the 2013 Form 10-K, the Companyleisiaed a revolving credit facility of $650 millian October 2013 and expects to have
access to the worldwide capital markets, subjentadcket conditions, in order to issue debt if reedi Although the Company believes that its
future cash from operations, together with its asde the capital markets, will provide adequaseueces to fund its operating and financing
needs, its access to, and the availability of rfailag on acceptable terms in the future will beetiéd by many factors, including: (i) its credit
rating, (ii) the liquidity of the overall capitalarkets and (iii) the current state of the econofiere can be no assurances that the Company
will continue to have access to the capital marketaicceptable terms. See “ltem 1A. Risk Factaysaffurther discussion.

As of September 30, 2013, the Company’s consolidassets included $689 million in cash and caslvakgnts that was held by its
foreign subsidiaries. $230 million of this amountash held at the Digital Real Estate Servicemeagwhich is not readily accessible by the
Company as it is held by REA Group, a majority od/bet separately listed public company. REA Growstaeclare a dividend in order for
the Company to have access to its share of REA@B@ash balance. The Company earns income outsédéd.S., which is deemed to be
permanently reinvested in certain foreign jurisdics. The Company does not currently intend totreggge these funds. Should the Company
require more capital in the U.S. than is generhiednd/or available to its domestic operations,Gbenpany could elect to transfer funds held
in foreign jurisdictions. The transfer of fundsrrdoreign jurisdictions may be cumbersome due talloegulations, foreign exchange control
and withholding taxes. Additionally, the transféfunds from foreign jurisdictions may result irghier effective tax rates and higher cash paic
for income taxes for the Company.

The principal uses of cash that affect the Compahguidity position include the following: operatial expenditures including employee
costs; paper purchases and capital expenditure@nia tax payments; investments in associated esnétid acquisitions.

In addition to the acquisitions and sales discladedwhere, the Company has evaluated, and exjpentsitinue to evaluate, possible
acquisitions and dispositions of certain businesSash transactions may be material and may invodsh, the issuance of the Company’s
securities or the assumption of indebtedness.

The Company’s Board of Directors has authorizeddbmpany to repurchase up to an aggregate of $800mof its Class A Common
Stock. All decisions regarding any future stockurepases will be at the sole discretion of a dplyanted committee of the Company’s Board
of Directors and management. The commietecisions regarding future stock repurchaseswiltvaluated from time to time in light of mi
factors, including the Company’s financial conditi@arnings, capital requirements and debt faailityenants, if any, other contractual
restrictions, as well as legal requirements (inicigacompliance with the IRS private letter rulingggulatory constraints, industry practice and
other factors that the committee may deem relevidre.stock repurchase authorization may be modiégténded, suspended or discontinued
at any time by the Company’s Board of Directors tnelCompany’s Board of Directors cannot providg assurances that any shares will be
repurchased. Through November 4, 2013 the Compasybt repurchased any common stock.
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Sources and Uses of Ca—For the three months ended September 30, 2013usthe three months ended September 30, 2012
Net cash provided by (used in) operating activit@@she three months ended September 30, 2012@12 was as follows (in millions):

For the three months ended September 3 201¢ 2012
Net cash provided by (used in) operating activi $59 $(87)

Net cash provided by (used in) operating activiitiegroved by $146 million for the three months esh@eptember 30, 2013 as comparec
to the corresponding period of fiscal 2013, whidmswprimarily due to lower restructuring payment$of million, the inclusion of Cable
Network Programming segment EBITDA in the currestipd of $29 million, lower tax payments of $27 lioih and lower payments for fe
and costs related to the U.K. Newspaper Mattef&6fmillion. These increases in net cash providedperating activities were partially offs
by the absence of cash distributions of $16 millieceived in the corresponding prior year peridatharily from SKY Network Television Ltd.
as the Company sold its investment in SKY NetwoeleVision Ltd. in March 2013.

Net cash provided by (used in) investing activifasthe three months ended September 30, 2012@12 was as follows (in millions):

For the three months ended September 3 201¢ 2012
Net cash provided by (used in) investing activi $27 $(294)

The Company had net cash provided by investingities for the three months ended September 308 28kcompared to net cash used
in investing activities for the corresponding pdrif fiscal 2013. In the first quarter of fiscall2p the Company received proceeds from
dispositions of $96 million primarily resulting frothe sale of the Dow Jones Local Media Group aliiyrtoffset by capital expenditures of $67
million during the period. During the first quarifrfiscal 2013, the Company utilized $228 millioncash for acquisitions primarily resulting
from the acquisition of Thomas Nelson and capixplemditures of $64 million.

Net cash provided by financing activities for theee months ended September 30, 2013 and 2012swWakoavs (in millions):

For the three months ended September 3! 2013 2012
Net cash provided by financing activiti $20% $244

The change in net cash provided by financing aaiwifor the three months ended September 30, @9T®mpared to the corresponding
period of fiscal 2013 was primarily due to net sfans from 21st Century Fox and its affiliates 81¥ million during the three months ended
September 30, 2013 as compared to $255 milliomduhe three months ended September 30, 2012.

Reconciliation of Free Cash Flow Available to Nev@orporation

Free cash flow available to News Corporation i®a-@AAP financial measure defined as net cash geal/by operating activities, less
payments for property, plant and equipment, neicgfuisitions and REA Group free cash flow, plusdadisidends received from REA Group.

The Company considers free cash flow availablegar®NCorporation to provide useful information tomragement and investors about
the amount of cash generated by the businesstaéercquisition of property and equipment, which teen
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be used for strategic opportunities including, agiothers, investing in the Company’s businessteiia acquisitions, strengthening the
Company'’s balance sheet, dividend payouts and cbpaing stock. A limitation of free cash flow aehile to News Corporation is that it does
not represent the total increase or decrease icasie balance for the period. Management compengatéhe limitation of free cash flow
available to News Corporation by also relying oa tlet change in cash and cash equivalents as rdsernhe Company’s consolidated and
combined statements of cash flows prepared in decce with GAAP which incorporates all cash movemeénring the period.

The following table presents a reconciliation of o&sh provided by (used in) operating activite&¢e cash flow available to News
Corporation:

For the three months ended September 3

2013 2012

(in millions)
Net cash provided by (used in) operating activi $ 59 $ (87)
Less: Property, plant and equipment, net of actijons (67) (64)
©) (151)
Less: REA Group free cash flc (22) (22)
Plus: Cash dividends received from REA Grt 19 17
Free cash flow available to News Corporal $ (100 $ (15%)

Free cash flow available to News Corporation impobyy $145 million in the three months ended Sep&r80, 2013 to $(10) million
from $(155) in the corresponding period of fisc@l2 primarily due to the change in net cash praViole (used in) operating activities noted
above.

Revolving Credit Agreemer

In October 2013, the Company entered into a Cisglieement (the “Credit Agreement”) which provides &n unsecured $650 million
five-year revolving credit facility (the “Facility"to the Company for general corporate purposes.Fdtility has a sublimit of $100 million
available for issuances of letters of credit. Urnither Credit Agreement, the Company may requeséasas in the amount of the credit facility
up to a maximum amount of $900 million. Subjectéotain conditions stated in the Credit Agreemtrd,Company may borrow, prepay and
reborrow amounts under the Facility during the tefrthe Credit Agreement. All amounts under thedirAgreement are due on October 23,
2018, unless the commitments are terminated eailieer at the request of the Company or, if amewédefault occurs, by the designated
agent at the request or with the consent of theden(or automatically in the case of certain baptay-related events). The Company may
request that the commitments be extended undaic@itcumstances as set forth in the Credit Agesgrfor up to two additional one-year
periods. Additionally, interest on borrowings issbd on either (a) a Eurodollar Rate formula ottife)Base Rate formula, each as set forth in
the Credit Agreement.

The Credit Agreement contains certain customaiynafitive and negative covenants and events of ttefaith customary exceptions,
including limitations on the ability of the Compaagd the Company’s subsidiaries to engage in tctioses with affiliates, incur liens, merge
into or consolidate with any other entity, incubsidiary debt or dispose of all or substantiallyohlits assets or all or substantially all of the
stock of its subsidiaries taken as a whole. Intamfdithe Credit Agreement requires the Company&intain an adjusted operating income
leverage ratio of not more than 3.0 to 1.0 anchéerést coverage ratio of not less than 3.0 tolfLahy of the events of default occur and are
not cured within applicable grace periods or waj\ad/ unpaid amounts under the Credit Agreementlmayeclared immediately due and
payable.

The applicable margin and the commitment fee asedan the pricing grid in the Credit Agreementahhiaries based on the
Company’s adjusted operating income leverage rhtithally the Company will be paying a commitmédage of 0.25% on any undrawn balance
and an applicable margin of 0.50% for a Base Ratmlwving and 1.50% for a Eurodollar Rate borrowing.
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At the time of this filing, the Company has not tmaved any funds under the Facility.

Commitments

The Company has commitments under certain firmractial arrangements (“firm commitments”) to malkufe payments. These firm
commitments secure the future rights to varioustasand services to be used in the normal courspayhtions. Other than as previously
disclosed in these notes to the Company’s congelidand combined financial statements, the Comgatgrnmitments have not changed
significantly from the disclosures included in @®&13 Form 10-K.

Contingencies

As disclosed in the notes to the Financial Statésp@hK. and U.S. regulators and governmental aittes continue to conduct
investigations initiated in 2011 with respect te th.K. Newspaper Matters. The investigation byh®. Department of Justice (the “DOJ") is
directed at conduct that occurred within 21st CgnEkox prior to the creation of the Company. Acéoglly, 21st Century Fox has been and
continues to be responsible for responding to t©d ihvestigation. The Company, together with 23s1tGry Fox, is cooperating with these
investigations.

The Company has admitted liability in many civikea related to the voicemail interception allegetiand has settled many cases. The
Company also announced a private compensation schader which parties could pursue claims againg¥¢hile additional civil lawsuits me
be filed, no additional civil claims may be brougimder the compensation scheme after April 8, 2013

In connection with the Separation, the Company 2t Century Fox agreed in the Separation andibBigton Agreement that 21st
Century Fox will indemnify the Company for paymentade after the Distribution Date arising out aflailaims and investigations relating to
the U.K. Newspaper Matters as well as legal anéegeional fees and expenses paid in connectionthaticriminal matters, other than fees,
expenses and costs relating to employees (i) whaairdirectors, officers or certain designated legges or (i) with respect to civil matters,
who are not co-defendants with the Company or €&situry Fox. In addition, violations of law may u#sn criminal fines or penalties for
which the Company will not be indemnified by 21smn@ury Fox. 21st Century Fox’s indemnification ghlions with respect to these matters
will be settled on an after-tax basis.

As of September 30, 2013, the Company has provialeits best estimate of the liability for the cta that have been filed and costs
incurred and has accrued approximately $78 milladrwhich $53 million will be indemnified by 21ste@tury Fox and a corresponding
receivable was recorded in Amounts due to 21sti@giox, net on the Balance Sheet. It is not pdssdoestimate the liability or
corresponding receivable for any additional clathe may be filed given the information that isremtly available to the Company. If more
claims are filed and additional information becoraeailable, the Company will update the liabilityopision and corresponding receivable for
such matters.

The Company is not able to predict the ultimateonte or cost of the civil claims or criminal magtelt is possible that these proceedi
and any adverse resolution thereof, including amgsfor other penalties associated with any plegment or similar result for which the
Company will not be indemnified, could damage @gutation, impair its ability to conduct its busiseand adversely affect its results of
operations and financial condition.

The Company’s operations are subject to tax inow@rdomestic and international jurisdictions and agatter of course, it is regularly
audited by federal, state and foreign tax auttewitThe Company believes it has appropriately accfor the expected outcome of all pending
tax matters and does not currently anticipatetti@ultimate resolution of pending tax matters Wwilve a material adverse effect on its finar
condition, future results of operations or liqudiAs subsidiaries of 21st Century Fox prior to 8eparation, the Company and each of its
domestic subsidiaries have joint and several lighilith 21st Century Fox for the consolidated U&leral income taxes of the 21st Century
Fox consolidated group relating to any taxableq@riduring which the Company or any of the Compadgmestic subsidiaries are or were a
member of the 21st Century Fox consolidated gr@gmsequently, the Company could be liable in theneany such liability is incurred, and
not discharged, by any other member of the 21stu@grox consolidated group. The Tax Sharing amginification Agreement requires 2
Century Fox to indemnify the Company for any suability. Disputes or assessments could arise dutture audits by the IRS or other tax
authorities in amounts that the Company cannot tifyan

45



Table of Contents

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

The Company has exposure to different types of ataigk including changes in foreign currency exgerates and stock prices. The
Company neither holds nor issues financial instmishér trading purposes.

The following sections provide quantitative infortioa on the Company’s exposure to foreign curremashange rate risk and stock price
risk. The Company makes use of sensitivity analyisagsare inherently limited in estimating actuades in fair value that can occur from
changes in market conditions.

Foreign Currency Exchange Rates

The Company conducts operations in three prinadpakncies: the U.S. dollar; the Australian dolkmd the British pound sterling. The
currencies operate primarily as the functional @oey for the Company’s U.S., Australian and U.Kemgions, respectively. Cash is managed
centrally within each of the three regions with eatnings reinvested locally and working capitguieements met from existing liquid funds.
To the extent such funds are not sufficient to memrking capital requirements, funding in the agpiate local currencies is made available
from intercompany capital. The Company does noghets investments in the net assets of its Auatrand U.K. foreign operations.

Because of fluctuations in currency exchange rétesCompany is subject to currency translatioroeype on the results of its operatic
Foreign currency translation risk is the risk tbathange rate gains or losses arise from trangl&dheign entities’ statements of earnings and
balance sheets from functional currency to the Gamgjs reporting currency (the U.S. dollar) for colidation purposes. The Company does
not hedge translation risk because it generallygeas positive cash flows from its internationatmations that are typically reinvested locally.
Currency exchange rates with the most significantact to its translation include the Australianlaoand British pound sterling. As currency
exchange rates fluctuate, translation of its Statémof Operations into U.S. dollars affects theagarability of revenues and operating
expenses between years.

The table below details the percentage of reveandsxpenses by the three principal currenciethiofiscal year ended June 30, 2013:

Australian British Pound
u.s.
Dollars Dollars Sterling
Fiscal year ended June 30, 201
Revenue: 52% 31% 17%
Operating expenst 53% 2% 18%

Based on the year ended June 30, 2013, a onelwmge in both the U.S. dollar/Australian dollar éimel U.S. dollar/British pound
sterling rates will impact revenues by approxima28 million and $23 million, respectively, on annual basis, and will impact Total
Segment EBITDA by approximately $4 million and $én8lion, respectively, on an annual basis.

Stock Prices

The Company has one common stock investment iroNiultimedia Group plc, a publicly traded compamyl hailand, which is subje
to market price volatility. This investment is astanethod investment which is not material. Assalte the Company has limited exposure to
stock price risk.

Credit Risk

Cash and cash equivalents are maintained with alefueancial institutions. Deposits held with bankay exceed the amount of insura
provided on such deposits. Generally, these deposly be redeemed upon demand and are maintaitiefirveincial institutions of reputable
credit and, therefore, bear minimal credit risk.

The Company’s receivables did not represent sicaniti concentrations of credit risk as of Septen30e2013 or June 30, 2013 due to the
wide variety of customers, markets and geograpieiasato which the Company’s products and servicesald.
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The Company monitors its positions with, and theddrquality of, the financial institutions whiclheacounterparties to its financial
instruments. The Company is exposed to credititofise event of nonperformance by the counterpatighe agreements. As of Septembe
2013 and June 30, 2013, the Company did not aateiponperformance by any of the counterparties.

ITEM 4. CONTROLS AND PROCEDURES
(a) Disclosure Controls and Procedures

The Company’s management, with the participatiothefCompany’s Chief Executive Officer and Chieidticial Officer, has evaluated
the effectiveness of the Company’s disclosure odsmtind procedures (as such term is defined insRiBa-15(e) and 15(d)-15(e) under the
Securities Exchange Act of 1934, as amended (tlkeH&nge Act”)) as of the end of the period covdrgdhis quarterly report. Based on such
evaluation, the Company’s Chief Executive Officad&hief Financial Officer have concluded thatphthe end of such period, the
Company’s disclosure controls and procedures wiggetiave in recording, processing, summarizing agybrting, on a timely basis,
information required to be disclosed by the Comparthe reports that it files or submits under Ehehange Act and were effective in ensu
that information required to be disclosed by thenpany in the reports it files or submits underBxehange Act is accumulated and
communicated to the Company’s management, inclutiegCompany’s Chief Executive Officer and Chiefdticial Officer, as appropriate to
allow timely decisions regarding required discl@sur

(b) Internal Control Over Financial Reporting

There has been no change in the Company'’s inteamatol over financial reporting (as such termésimed in Rules 13a-15(f) and 15(d)-
15(f) under the Exchange Act) during the Compalfiys quarter of fiscal 2014 that has materiallfeated, or is reasonably likely to materially
affect, the Company’s internal control over finaiceporting.
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PART Il

ITEM 1. LEGAL PROCEEDINGS

The Company routinely is involved in various legebceedings, claims and governmental inspectiomsvestigations, including those
discussed below.

U.K. Newspaper Matters and Related Investigationsrad Litigation

On July 19, 2011, a purported class action laweaptioned Wilder v. News Corp., et al. was filedbahalf of all purchasers of 21st
Century Fox’s common stock between March 3, 20HdLJuty 11, 2011, in the U.S. District Court for theuthern District of New York (the
“Wilder Litigation”). The plaintiff brought claimsinder Section 10(b) and Section 20(a) of the Exglakct, alleging that false and misleading
statements were issued regarding alleged actsioémail interception athe News of the WorldThe suit named as defendants 21st Century
Fox, Rupert Murdoch, James Murdoch and RebekahkBr@mnd sought compensatory damages, rescissialafoages sustained, and costs.

On June 5, 2012, the court issued an order appgitttie Avon Pension Fund (“Avon”) as lead plainiifthe litigation and Robbins
Geller Rudman & Dowd as lead counsel. Thereafteduy 3, 2012, the court issued an order providiag an amended consolidated
complaint was to be filed by July 31, 2012. Avdedian amended consolidated complaint on July @12 2which among other things, added
as defendants the Company’s subsidiary, NI Groapted (now known as News Corp UK & Ireland Limitedhd Les Hinton, and expanded
the class period to include February 15, 2011 kp 78, 2011. Defendants have filed their motionsgigmiss, which are pending. The
Company’s management believes these claims amelgntiithout merit and intends to vigorously defehis action. As described below, the
Company will be indemnified by 21st Century Fox éertain payments made by the Company that redatar tarise from, the U.K. Newspaper
Matters, including the Wilder Litigation.

In addition, U.K. and U.S. regulators and governtakauthorities continue to conduct investigatiorisated in 2011 with respect to the
U.K. Newspaper Matters. The investigation by theJD€directed at conduct that occurred within Zlesitury Fox prior to the creation of the
Company. Accordingly, 21st Century Fox has beencamiinues to be responsible for responding tdx8d investigation. The Company,
together with 21st Century Fox, is cooperating \tlithse investigations.

The Company has admitted liability in many civikea related to the voicemalil interception allegetiand has settled many cases. The
Company also announced a private compensation schader which parties could pursue claims againg¥hile additional civil lawsuits me
be filed, no additional civil claims may be brougimder the compensation scheme after April 8, 2013.

In connection with the Separation, the Company2irst Century Fox agreed in the Separation andibBiston Agreement that 21st
Century Fox will indemnify the Company for paymentade after the Distribution Date arising out efilatlaims and investigations relating to
the U.K. Newspaper Matters as well as legal anéegeional fees and expenses paid in connectionthaticriminal matters, other than fees,
expenses and costs relating to employees (i) whaairdirectors, officers or certain designated legges or (i) with respect to civil matters,
who are not co-defendants with the Company or Eésitury Fox. In addition, violations of law may u#sn criminal fines or penalties for
which the Company will not be indemnified by 21smn@ry Fox. 21st Century Fox’s indemnification ghlions with respect to these matters
will be settled on an after-tax basis.

The Company incurred legal and professional felesee to the U.K. Newspaper Matters and costsifar settlements totaling
approximately $40 million and $61 million duringetthree months ended September 30, 2013 and 2&skizatively. With respect to the fees
and costs incurred during the three months endpteBer 30, 2013, the Company has been or withBemnified by 21st Century Fox for
$23 million, net of tax, pursuant to the indemrafion arrangements described above.

As of September 30, 2013, the Company has provioleits best estimate of the liability for the cta that have been filed and costs
incurred and has accrued approximately $78 milladrwhich $53 million will be indemnified by 21ste@tury Fox and a corresponding
receivable was recorded in Amounts due to 21sti@giitox, net on the Balance Sheets as of SepteRh@013. It is not possible to estimate
the liability or corresponding receivable for arddaional claims that may be filed given the infation that is currently available to the
Company. If more claims are filed and addition&éimation becomes available, the Company will updae liability provision and
corresponding receivable for such matters.

The Company is not able to predict the ultimateconte or cost of the civil claims or criminal magtelt is possible that these proceed|
and any adverse resolution thereof, including amgsfor other penalties associated with any plegment or similar result for which the
Company will not be indemnified, could damage @gutation, impair its ability to conduct its busiseand adversely affect its results of
operations and financial condition.
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HarperCollins

Commencing on August 9, 2011, twenty-nine purpodaasumer class actions were filed in the U.S.rigisCourts for the Southern
District of New York and for the Northern Distriot California, which relate to the decisions bytaer publishers, including HarperCollins
Publishers L.L.C., to begin selling their e-booksguant to an agency relationship. The JudiciakPam Multidistrict Litigation transferred the
various class actions to the Honorable Denise lte @othe Southern District of New York. On Januaéy 2012, plaintiffs filed a consolidated
amended complaint, again alleging that certain madeéendants, including HarperCollins, violated aiméitrust and unfair competition laws by
virtue of the switch to the agency model for e-tgdkhe actions sought as relief treble damagasadtive relief and attorney’s fees. On
June 21, 2013, plaintiffs filed a motion for preiimary approval of a settlement with HarperColliasjong others, for a class of consumers
residing in Minnesota, which is the only state ttidtnot sign onto the settlement agreement wighAtiorneys General discussed below,
approval of which bars consumers in the other stael territories from participating in these classons. On August 5, 2013, Judge Cote
granted preliminary approval of the Minnesota cansusettlement. While the settlement agreemerillissbject to final approval by the
court, the Company believes that the proposedesattht will not have a material impact on the rasaoftoperations or the financial position of
the Company. However, the Company can make noasses that the proposed settlement will received fipproval. Additional information
about In re MDL Electronic Books Antitrust Litigati, Civil Action No. 11-md-02293 (DLC), can be falan Public Access to Court
Electronic Records (PACER).

Following an investigation, on April 11, 2012, th®J filed an action in the U.S. District Court the Southern District of New York
against certain publishers, including HarperCollansd Apple, Inc. The DOJ’s complaint alleged ansit violations relating to defendants’
decisions to begin selling e-books pursuant togamay relationship. The case was assigned to JOdtge Simultaneously, the DOJ announce:
that it had reached a proposed settlement witte thablishers, including HarperCollins, and fileBraposed Final Judgment and related
materials detailing that agreement. Among otharg$j the Proposed Final Judgment required thatdd@ndlins terminate its agreements with
certain e-book retailers and placed certain rdgiris on any agreements subsequently entered ithosuch retailers. On September 5, 2012,
Judge Cote entered the Final Judgment. Additiorfatination about the Final Judgment can be fountherDOJ’s website.

Following an investigation, on April 11, 2012, 1&t® Attorneys General led by Texas and Connectibet“AGs”) filed a similar action
against certain publishers and Apple, Inc. in thestW¥rn District of Texas. On April 26, 2012, the #A@ction was transferred to Judge Cote
May 17, 2012, 33 AGs filed a second amended comiplas a result of a memorandum of understandimgexjupon with the AGs for Texas
and Connecticut, HarperCollins was not named ssfendant in this action. Pursuant to the terméiefmhemorandum of understanding,
HarperCollins entered into a settlement agreeméhttive AGs for Texas, Connecticut and Ohio on Juhe2012. By August 28, 2012, forty-
nine states (all but Minnesota) and five U.S. terigés had signed on to that settlement agreer@nAugust 29, 2012, the AGs simultaneously
filed a complaint against HarperCollins and twoesthublishers, a motion for preliminary approvatlwdt settlement agreement and a propose
distribution plan. On September 14, 2012, Judge Qminted the AGs’ motion for preliminary approghthe settlement agreement and
approved the AGs’ proposed distribution plan. Neticas subsequently sent to potential class memdnedsa fairness hearing took place on
February 8, 2013 at which Judge Cote gave finatam to the settlement. The settlement is nowotiffe, and the final judgment bars
consumers from states and territories covered égditlement from participating in the class acion

On October 12, 2012, HarperCollins received a Qnxkstigative Demand from the Attorney Generahfrine State of Minnesota (the
“Minnesota AG”).HarperCollins complied with the Demand on Novent&r2012. On June 26, 2013, the Minnesota AG filgettition for ai
order approving an assurance of discontinuandeeirsecond Judicial District Court for the Statdainesota, wherein Minnesota agreed to
cease its investigation and not seek further legrakdies relating to or arising from the allegeddiect. On June 28, 2013, Judge Gary Bastior
signed an order approving the discontinuance.

The European Commission conducted an investigattorwhether certain companies in the book puldigland distribution industry,
including HarperCollins, violated the antitrust by virtue of the switch to the agency model fdmoeks. HarperCollins settled the matter
with the European Commission on terms substantstiylar to the settlement with the DOJ. On Decendi® 2012, the European Commiss
formally adopted the settlement.

49



Table of Contents

Commencing on February 24, 2012, five purportedsaarer class actions were filed in the Canadianipceg of British Columbia,
Quebec and Ontario, which relate to the decisignsebtain publishers, including HarperCollins, &gin selling their e-books in Canada
pursuant to an agency relationship. The actionk ageelief special, general and punitive damaig@asctive relief and the costs of the
litigations. While it is not possible to predictttviany degree of certainty the ultimate outcomthee class actions, HarperCollins believes it
was compliant with applicable antitrust and contpmtilaws and intends to defend itself vigorously.

In July 2012, HarperCollins Canada, a wholly-owsabsidiary of HarperCollins, learned that the Césra€ompetition Bureau (“CCB”
had commenced an inquiry regarding the sale ofadbon Canada. HarperCollins currently is cooparptvith the CCB with respect to its
inquiry. While it is not possible to predict witmyadegree of certainty the ultimate outcome ofitiugiiry, HarperCollins believes it was
compliant with applicable antitrust and competitiaws.

On February 15, 2013, a purported class of indeganioricks-and-mortar bookstores filed an actiothenU.S. District Court for the
Southern District of New York entitled The Book Heuof Stuyvesant Plaza, Inc, et. al. v. Amazon.dam, et. al., which relates to the digital
rights management protection (“DRM”") of certain psihers’, including HarperCollins’, e-books beingagby Amazon.com, Inc. Plaintiffs
filed an Amended Complaint on March 21, 2013. Tasecinvolves allegations that certain named defgsda the book publishing and
distribution industry, including HarperCollins, V@bed the antitrust laws by virtue of requiring DRivbtection. The action seeks declaratory
and injunctive relief, reasonable costs and ati@nfees. On April 1, 2013, Defendants moved tonidés the Amended Complaint. The court
heard oral argument on Defendants’ motion to disrais April 25, 2013. Additional information aboutd Book House Of Stuyvesant Plaza,
Inc. et. al. v. Amazon.Com, Inc. et. al., Civil At No. 1:13-cv-01111-JSR, can be found on PACERIl&\it is not possible to predict with
any degree of certainty the ultimate outcome of théss action, HarperCollins believes it was camnphvith applicable antitrust laws and
intends to defend itself vigorously.

The Company is not able to predict the ultimateonte or cost of the unresolved HarperCollins mattiescribed above. During the
years ended June 30, 2013 and 2012, the legalrafekpional fees and settlements incurred in cdiorewith these matters were not matet
and as of September 30, 2013, the Company didava & material accrual related to these matters.

Other

On August 16, 2013, in connection with a pendiniipadn the United States District Court for theskgan District of Michigan in which
The Dial Corporation, H.J. Heinz Company and FoBtultry Farms (with Foster Poultry Farms as prepadass representative on behalf of
putative classes of purchasers) alleged varioumslander federal and state antitrust law agaimstdNCorporation, News America
Incorporated, News America Marketing FSI L.L.C.dddews America Marketing In-Store Services L.L.©©géther, the “NAM Group”),
plaintiffs filed a motion for leave to file a thimmended complaint, with plaintiffs The Dial Corption, Henkel Consumer Goods, Inc., H.J.
Heinz Company, H.J. Heinz Company, L.P., FostedtBobarms, Smithfield Foods, Inc., HP Hood LLC, BEoods, Inc., and Spectrum
Brands, Inc. asserting the same federal and stéiteuat claims both individually and on behalfthé two putative classes in connection with
plaintiffs’ purchase of in-store marketing servieasl free-standing insert coupons. The complagits&eble damages, injunctive relief and
attorneys’ fees. On September 24, 2013, the NAMu@mmotion to transfer the action to the SoutHistrict of New York was granted by
the district court judge. On October 24, 2013, onsent of the parties, plaintiffs filed their thahended complaint.

In a parallel action, News America Marketing FSLIC. and News America Marketing In-Store Servicds.C. filed a complaint in the
United States District Court for the Southern Distof New York against The Dial Corporation, Hikinz Company, H.J. Heinz Company
L.P. and Foster Poultry Farms, seeking a declaratoigment that plaintiffs did not violate federalstate antitrust laws and for damages for
breach of contract. On August 28, 2013, the defetsdidled a motion to dismiss. On October 21, 2@&Bconsent of the parties, the court
issued an order staying the declaratory judgmetidraantil January 20, 2014.

While it is not possible at this time to predictiwany degree of certainty the ultimate outcomthe$e actions, the NAM Group believes
it was compliant with applicable antitrust laws angbnds to defend itself vigorously.
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In addition, the Company’s operations are sub@tax in various domestic and international juiisidns and as a matter of course, the
Company is regularly audited by federal, statefaneign tax authorities. The Company believes & &ppropriately accrued for the expected
outcome of all pending tax matters and does noeatly anticipate that the ultimate resolution ehding tax matters will have a material
adverse effect on its consolidated financial caadijtfuture results of operations or liquidity.

ITEM 1A. RISK FACTORS

You should carefully consider the following risk&lather information in this Quarterly Report onrfo10-Q in evaluating the Compal
and its common stock. Any of the following risksl@anaterially and adversely affect the Comparyisiness, results of operations or finan
condition, and could, in turn, impact the tradindge of the Company’s common stock. The risk facg@nerally have been separated into
three groups: risks related to the Company’s bussneisks related to the Company’s Separation f2dist Century Fox and risks related to the
Company’s common stock.

Risks Related to the Company’s Business

A Decline in Customer Advertising Expenditureshims Compar’s Newspaper and Other Businesses Could CausesitsriRies and Operating
Results to Decline Significantly in any Given Pdray in Specific Market:s

The Company derives substantial revenues fromateedf advertising on or in its newspapers, integtanarketing services and digital
media properties. The Company and its affiliates dlerive revenues from the sale of advertisintheir cable channels and pay-TV
programming. Expenditures by advertisers tend toyletical, reflecting overall economic conditioras, well as budgeting and buying patterns.
National and local economic conditions, particylanl major metropolitan markets, affect the levaisetail, national and classified newspa
advertising revenue. Changes in gross domestiaigtpdonsumer spending, auto sales, housing salesiployment rates, job creation and
circulation levels and rates all impact demandafdvertising. A decline in the economic prospectadertisers or the economy in general
could alter current or prospective advertisershslireg priorities. The Company’s advertising revenirethe fiscal year ended June 30, 2013
declined 7% as compared to the prior year, duaripel part to lower advertising revenues at its falisih newspapers as a result of the weakel
Australian economy, particularly among consumessyell as, to a lesser extent, declines in adwegtisevenues at Dow Jones. These decline:
were offset, in part, by increased revenues irCtbmpany’s Digital Real Estate Services segmerddttition to economic conditions, other
factors such as consolidation across various inggstnay also reduce the Company’s overall advegtisevenue.

Demand for the Company’s products is also a faotdetermining advertising rates. For example,utation levels for the Company’s
newspapers and ratings points for its cable chararelamong the factors that are weighed whenmdetieig advertising rates. In addition,
newer technologies, including new downloading céps via the Internet, digital distribution mdddor books and other devices and
technologies are increasing the number of mediiceb@vailable to audiences. These technologicaldpments may cause changes in
consumer behavior that could affect the attractgsrof the Company’s offerings to advertisers.

In addition, the range of advertising choices asdtigital products and platforms and the large imery of available digital advertising
space have historically resulted in significanteér rates for digital advertising than for pridivartising. Consequently, the Companigital
advertising revenue may not be able to replacd pdwuertising revenue lost as a result of the s$hiftigital consumption. A decrease in
advertising expenditures by the Company’s custopmedsiced demand for the Company'’s offerings arrplss of advertising inventory could
lead to a reduction in pricing and advertising siieg, which could have an adverse effect on the aow's businesses and assets.
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Advertising, Circulation and Audience Share May ture to Decline as Consumers Migrate to Other Mefliernatives

The Company’s businesses face competition fromraiberces of news, information and entertainmentert delivery, and the
Company may be adversely affected if consumersatédgo other media alternatives. For example, didirg and circulation revenues in the
Company’s News and Information Services segmenteoatinue to decline, reflecting general trendthimnewspaper industry, including
declining newspaper buying by younger audiencescandumers’ increasing reliance on the Internettferdelivery of news and information,
often without charge. In recent years, Internetssitevoted to recruitment, automobile sales arlcestate services have become significant
competitors of the Company’s newspapers and webkiteclassified advertising sales. As a resulthinfiscal year ended June 30, 2013, the
Companys advertising revenues decreased 10% in the Nesvinfarmation Services segment as compared toribe year. In addition, due
innovations in content distribution platforms, congers are now more readily able to watch Intermdiirdred content on television sets and
mobile devices, in some cases also without chavbesh could reduce consumer demand for the Compgaejevision programming and pay-
TV services and adversely affect both its subsoriptevenue and advertisersillingness to purchase television advertising fritvea Company

The Company Must Respond to Changes in ConsumeriBelas a Result of New Technologies in OrdereamBin Competitive.

Technology continues to evolve rapidly, leadinglternative methods for the delivery and storagéigital content. These technological
advancements have driven changes in consumer loelzand have empowered consumers to seek more tomeowhen, where and how they
consume digital content. Content owners are inanggsdelivering their content directly to consura@wver the Internet, often without charge,
and innovations in distribution platforms have dadltonsumers to view such Internet-delivered auirde portable devices and televisions.
There is a risk that the Company’s responses setbkanges and strategies to remain competitiekidimg distribution of its content on a
“pay” basis, may not be adopted by consumers. diitiad, enhanced Internet capabilities and other media may reduce the demand for
newspapers and television viewership, which coelgatively affect the Company’s revenues. The ttemdird digital media may drive down
the price consumers are willing to spend on the @omg’s products disproportionately to the cost®eissed with generating content. The
Company’s failure to protect and exploit the vaddiéts content, while responding to and developiesy products and business models to take
advantage of advancements in technology and thstlabnsumer preferences, could have a signifadwerse effect on its businesses, asset
values and results of operations.

The Inability to Renew Sports Programming Rightsl@&ause the Revenue of Certain of the Comparnyssrélian Operating Businesses to
Decline Significantly in any Given Peric

The sports rights contracts between certain oibipany’s Australian operating businesses, on tieehand, and various professional
sports leagues and teams, on the other, have gaglyiration and renewal terms. As these contragisexenewals on favorable terms may be
sought; however, third parties may outbid the aurrgghts holders for the rights contracts. In éiddi, professional sports leagues or teams
create their own networks or the renewal costsccsubstantially exceed the original contract cbie loss of rights could impact the extent of
the sports coverage offered by the Company andiamersely affect its revenues. Upon renewalCibi@pany’s results could be adversely
affected if escalations in sports programming sgidsts are unmatched by increases in subscrideraariage fees and advertising rates.
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No Assurance of Profitability of Amplii

Many of Amplify’s newer lines of business are gtitider development. Accordingly, Amplify’s prospeotust be considered in light of
the risks, expenses and difficulties frequentlyoemtered by companies in their early stage of agraknt, particularly companies in new and
rapidly evolving markets such as digital educatibimese risks for Amplify include, but are not ligdtto, an evolving business model and the
management of growth. Amplify must, among othendlsi develop a customer base for its full rangeffefrings, including by utilizing the
existing customers associated with its data antycebusiness, implement and successfully exetsiteusiness and marketing strategy,
continue to develop and upgrade its software amtketd offerings, respond to competitive developrseand attract, retain and motivate
qualified personnel. Since the 2010 acquisitiokifeless Generation (for approximately $390 milliarcash), the former brand of Amplify’s
data and analytics business, now Amplify Insight #re initiation of the development of the broaldesiness initiatives of Amplify, the
Company'’s digital education business has recordadraulative loss before income taxes of approxiipa822 million, which includes $52
million of depreciation and amortization, througépEmber 30, 2013. The portion of the cumulatias loefore income taxes recognized in the
three months ended September 30, 2013 was appriein$s7 million which includes approximately $6lioin of depreciation and
amortization. Losses are expected to be highasdalf2014 than 2013 as a result of continued prodevelopment efforts. Significant
expenses associated with Amplify’s businesses dechalaries, employee benefits and other routieeh@ad associated with product
development. There can be no assurance that Ampiliffpe successful in addressing these risks @cimeving these goals, and the failure to
do so could have a material adverse effect on Agiplbusiness, prospects, financial condition agglits of operations.

The Company May Make Strategic Acquisitions Thati€€mtroduce Significant Risks and Uncertainties.

In order to position its business to take advantdggowth opportunities, the Company may maketsgia acquisitions that involve
significant risks and uncertainties. These risk$ amcertainties include, among others: (1) thdddiffy in integrating newly acquired
businesses and operations in an efficient andtefeemanner, (2) the challenges in achieving siatebjectives, cost savings and other
anticipated benefits, (3) the potential loss of keyployees of the acquired businesses, (4) thefidkverting the attention of the Company’s
senior management from the Company’s operationghéorisks associated with integrating financegarting and internal control systems,
(6) the difficulties in expanding information teallagy systems and other business processes to aundate the acquired businesses,

(7) potential future impairments of goodwill assded with the acquired business and (8) in somescaiscreased regulation. If an acquired
business fails to operate as anticipated or cammsticcessfully integrated with the Company’s éxgsbusiness, the Company’s business,
results of operations and financial condition cduddadversely affected.

Global Economic Conditions May Have a Continuinyérde Effect on the Company’s Business.

The U.S. and global economies have undergone adhefieconomic uncertainty, which caused, amongrattings, a general tightening
in the credit markets, limited access to the creditkets, lower levels of liquidity, increasestie rates of default and bankruptcy, lower
consumer and business spending and lower conswheimonth. The resulting pressure on the labor atailrmarkets and the downturn in
consumer confidence weakened the economic climatertain markets in which the Company does busiaed has had and may continue to
have an adverse effect on its business, resutiparfations, financial condition and liquidity. Artmued decline in these economic conditions
could further impact the Company’s business, rediscadvertising and other revenues and negativehact the performance of its
newspapers, books, television operations and etiresumer products. These conditions could alsoiimtpa ability of those with whom the
Company does business to satisfy their obligatiortee Company. In particular, the Company hasifogimt exposure to certain Australian
business risks, including specific Australian legiadl regulatory risks, consumer preferences angbettion because it holds a substantial
amount of Australian assets. As a result, the Caryipaesults of operations may be adversely aftebienegative developments in the
Australian market. Although the Company believed tts capitalization, operating cash flow and entraccess to credit markets, including the
Company’s new credit facility, will give it the dity to meet its financial needs for the foreseedhture, there can be no assurance that
continued or increased volatility and disruptiorthe global capital and credit markets will not mmthe Company’s liquidity or increase its
cost of borrowing.
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The Company Does Not Have the Right to Manage F&gch Means It is Not Able to Cause Foxtel teefape or Make Corporate Decisio
in a Manner that is Favorable to the Company.

The Company does not have the right to manageusiadss or affairs of Foxtel. While the Companyghts include the right to appoint
one-half of the board of directors of Foxtel, then@pany is not able to cause management or the lobalicectors to take any specific actions
on its behalf, including with regards to declarargl paying dividends.

The Company Faces Investigations Regarding Allegatof Voicemail Interception, lllegal Data Accessppropriate Payments to Public
Officials, Obstruction of Justice and Other Relakédtters and Related Civil Lawsuits.

U.K. and U.S. regulators and governmental autlesriéire conducting investigations relating to voiaiéinterception, illegal data access,
inappropriate payments to public officials and altion of justice at its former publicatiohhe News of the Worldand afThe Sun and
related matters, which are referred to as the Ndspaper Matters. The investigation by the DQllriscted at conduct that occurred within
21st Century Fox prior to the creation of the Compaiccordingly, 21st Century Fox has been andinoes to be responsible for responding
to the DOJ investigation. The Company, togetheh ®&itst Century Fox, is cooperating with these itigasons.

The Company has admitted liability in many civikea related to the voicemail interception allegetiand has settled many cases. The
Company also announced a private compensation gchader which parties could pursue claims againg¥hile additional civil lawsuits me
be filed, no additional civil claims may be brougimder the compensation scheme after April 8, 2013.

In connection with the Separation, the Company2irst Century Fox agreed in the Separation andibBiston Agreement that 21st
Century Fox will indemnify the Company for paymentade after the Distribution Date arising out efilatlaims and investigations relating to
the U.K. Newspaper Matters as well as legal anéegeional fees and expenses paid in connectionthaticriminal matters, other than fees,
expenses and costs relating to employees (i) whaairdirectors, officers or certain designated legges or (i) with respect to civil matters,
who are not co-defendants with the Company or Eésitury Fox. In addition, violations of law may u#sn criminal fines or penalties for
which the Company will not be indemnified by 21smn@ry Fox. 21st Century Fox’s indemnification ghlions with respect to these matters
will be settled on an after-tax basis.

From July 1, 2010 through September 30, 2013, tirag&ny incurred aggregate fees, costs and expezlag=d to the U.K. Newspaper
Matters of $415 million, net of costs that haverbeewill be indemnified by 21st Century Fox, whicleludes $26 million paid to claimants
civil settlements. As of September 30, 2013, thenffany accrued $78 million, representing its besitnede of the liability for the claims that
have been filed, as well as incurred but unpaidllagd professional fees. Certain liabilities relear by the Company as of September 30, 201
related to matters that will be indemnified by 2Csintury Fox as described below. Amounts due frdést £entury Fox relating to indemnified
costs were approximately $53 million as of Septen3@e 2013.

The Company is not able to predict the ultimateconte or cost of the civil claims or criminal magtelt is possible that these proceed|
and any adverse resolution thereof, including amgsfor other penalties associated with any plegment or similar result for which the
Company will not be indemnified, could damage é@gutation, impair the Company’s ability to condiietousiness and adversely affect its
results of operations and financial condition. Stmm 1. Legal Proceedings” and Note 9 to the UritzadConsolidated and Combined
Financial Statements of News Corporation for adddi information.
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The Company Could Suffer Losses Due to Asset Impatrand Restructuring Charges.

As a result of adverse developments in the Comgaingiustry and challenging economic and market itond, the Company may
recognize impairment charges for writewns of goodwill and intangible assets, as wetleasructuring charges relating to the reorgarzati
its businesses, which negatively impact the Comisdimancial results. In the fourth quarter of 82013, as part of its long-range planning
process in preparation for the Separation, the @Gmypadjusted its future outlook and related strat@gncipally with respect to its News and
Information Services business in Australia and sdadly with respect to its News and Informatiom&ees businesses in the U.S. These
adjustments reflect adverse trends affecting thegamy’s News and Information Services segmentudiob declines in advertising revenue
and continued declines in the economic environrreAustralia, and resulted in a reduction in expdduture cash flows. Consequently, the
Company determined that the fair value of thesenteqg units had declined below their respectiveryiag values and recorded an impairment
charge of approximately $1.4 billion ($1.1 billiamet of tax) in the fiscal year ended June 30, 2018esponse to these challenging conditions
the Company reorganized its Australian newspapsinkases and recognized $293 million of restruagucharges in the year ended June 30,
2013, a significant portion of which resulted frasirestructuring activities in Australia and thekUThe Company recognized an additional
$27 million of restructuring charges in the threentlhs ended September 30, 2013, a significantgrodf which resulted from restructuring
activities at its newspaper businesses.

In accordance with GAAP, the Company will continagerform an annual impairment assessment oédasrded goodwill and
indefinite-lived intangible assets, including neagpr mastheads and distribution networks, durieddhrth quarter of each fiscal year. The
Company also continually evaluates whether cuffiggtors or indicators, such as prevailing condgionthe capital markets or the economy
generally, require the performance of an interipaimment assessment of those assets, as wellasimdestments and other long-lived assets
or require the Company to engage in any additibnalness restructurings to address these condi#tanssignificant shortfall, now or in the
future, in advertising revenue and/or the expeptasllarity of the programming for which the Compdrag acquired rights could lead to a
downward revision in the fair value of certain rapa units. Any further downward revisions in tfaér value of a reporting unit, indefinite-
lived intangible assets, investments or long-limsdets could result in additional impairments foiol non-cash charges would be required.
Any such charge could be material to the Compargpsrted results of operations. The Company mayiatur additional restructuring
charges in the future if it is required to furtiealign its resources in response to significanttsflls in revenue or other adverse trends.

The Company’s Business Could Be Adversely Impagté€thanges in Governmental Policy and Regulation.

Various aspects of the Company’s activities argestlto regulation in numerous jurisdictions arodinel world, and the introduction of
new laws and regulations in countries where the @ow's products and services are produced or llig&dl (and changes in the enforcement
of existing laws and regulations in those counjrézgild have a negative impact on its interests.

For example, the Company’s Australian operatingriesses may be adversely affected by changes erigment policy, regulation or
legislation, or the application or enforcement &ufr applying to companies in the Australian medéustry or to Australian companies in
general. This includes:

« anti-siphoning legislation which currently prevepts/-TV providers such as Foxtel from acquirindhtigto televise certain listed
events (for example, the Olympic Games and ceRastralian Rules football and cricket matches) asi

. national and commercial television broadcaster® It obtained these rights 12 weeks before thedftthe event

. the rights to televise are also held by commeteilalision licensees who have rights to televisegtbent to more than 50% of
the Australian population;

. the rights to televise are also held by one of mlis’s two major governme-funded broadcasters; a
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» legislation such as the Broadcasting Services Wattrtegulates ownership interests and control aftralian media organizations.
Such legislation may have an impact on the Compaoy/nership structure and operations and may ceggiability to take
advantage of acquisition or investment opportusitieor example, current media diversity rules wqulkelent the Company from
exercising control of a commercial television broasting license, a commercial radio license anevespaper in the same license
area.

In addition, the Company’s newspaper businessteitl.K. are likely to be subject to greater regataand oversight following the
implementation of recommendations of the Levesauiity into the U.K. press, which was establishedPbyne Minister David Cameron in
mid-2011. The inquiry was triggered by allegatiofiflegal voicemail interception at the Companfgsmer publicationThe News of the
World. Lord Justice Leveson, Chairman of the Inquing bancluded the first part of the inquiry and psiéid a report in late November 2012
containing various recommendations for greaterleggun and oversight of the U.K. press. In respotise U.K. Government is taking steps to
establish a regulatory framework to oversee a neiv press regulator. A majority of the U.K. press/@ proposed an alternative regulator, the
Independent Press Standards Organisation, to ablissed by the industry. Either form of new regotg regime is likely to impose burdens
the print media in the U.K., including the Compangewspaper businesses in the U.K., that may rescéimpetitive disadvantages versus
other forms of media and may increase the costsmpliance.

The Company’s Business Could Be Adversely Impégté€thanges in Educational Funding.

The Company’s U.S. educational businesses may\ersely affected by changes in state educatiomalifig as a result of changes in
legislation, both at the federal and state leveghngies in the state procurement process and chentpescondition of the local, state or U.S.
economy. Future changes in federal funding andtidte and local tax base could create an unfav@eablironment, leading to budget issues
that result in a decrease in educational funding.

Newsprint Prices May Continue to Be Volatile andfibiult to Predict and Control

Newsprint is one of the largest expenses of the@2myi's publishing units. During the three monthdexhSeptember 30, 2013, the
Company’s average cost per ton of newsprint wasoappately 4.0% higher than its historical averag@ual cost per ton over the past five
fiscal years. The price of newsprint has histolychéen volatile and the consolidation of newspniits over the years has reduced the numbe
of suppliers, which has led to increases in newsptices. Failure to maintain the Company’s curcmsumption levels, further supplier
consolidation or the inability to maintain the Camnp’s existing relationships with its newsprint pligrs could adversely impact newsprint
prices in the future.

The Company Relies on Network and Information 8ystnd Other Technology That May Be Subject touptsyn or Misuse, Which Could
Result in Improper Disclosure of Personal Data @n@dential Information as well as Increased Casttoss of Revenu

Network and information systems and other techrieldncluding those related to the Compamnyétwork management, are importar
its business activities. Network and informatiostsyns-related events, such as computer hackingguter viruses, worms or other
destructive or disruptive software, process breakdp denial of service attacks, malicious socigieeering or other malicious activities, or
any combination of the foregoing, could result idisruption of the Company’s services or impropscldsure of personal data or confidential
information. Improper disclosure of such informatimould harm the Company'’s reputation, require &xpend resources to remedy such a
security breach or subject it to liability undewkathat protect personal data, resulting in ina@dasts or loss of revenue.
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Technological Developments May Increase the Thoé&ontent Piracy and Limit the Company’s AbilityRrotect Its Intellectual Property
Rights.

The Company seeks to limit the threat of conteraqyi; however, policing unauthorized use of itsdueis and services and related
intellectual property is often difficult and theeps taken by the Company may not in every caseepténfringement by unauthorized third
parties. Developments in technology increase tresatlof content piracy by making it easier to degie and widely distribute pirated material.
The Company has taken, and will continue to takeraety of actions to combat piracy, both indivadly and, in some instances, together with
industry associations. However, protection of tleenpany’s intellectual property rights is dependamthe scope and duration of its rights as
defined by applicable laws in the U.S. and abraatithe manner in which those laws are construgtiole laws are drafted or interpreted in
ways that limit the extent or duration of the Comga rights, or if existing laws are changed, tra@any’s ability to generate revenue from
its intellectual property may decrease, or the obsbtaining and maintaining rights may increddeere can be no assurance that the
Company'’s efforts to enforce its rights and protecproducts, services and intellectual properify/lve successful in preventing content piracy

The Company’s Business Relies on Certain Intel@é®uoperty and Brands.

The Company’s businesses rely on a combinatiorademarks, trade names, copyrights, and other iptapy rights, as well as
contractual arrangements, including licenses, tabéish and protect their intellectual property dmdnd names. The Company believes its
proprietary trademarks and other intellectual priypeghts are important to its continued successits competitive position. Any impairment
of any such intellectual property or brands couldeasely impact the Company’s results of operatmmfinancial condition.

Fluctuations in Foreign Exchange Rates Could Havé\dverse Effect on the Comp’s Results of Operations.

The Company has significant operations in a nurob&sreign jurisdictions and certain of its opeoais are conducted in foreign
currencies, primarily the Australian dollar and British pound sterling. The value of these curres¢luctuates relative to the U.S. dollar. A
result, the Company is exposed to exchange rateufitions, which could have an adverse effectoreults of operations in a given period of
in specific markets.

Labor Disputes May Have an Adverse Effect on theamn's Business.

In a variety of the Company’s businesses, it engdlge services of employees who are subject teaole bargaining agreements. If the
Company is unable to renew expiring collective baring agreements, it is possible that the affeatgdns could take action in the form of
strikes or work stoppages. Such actions, as wdligiger costs in connection with these collectigegaining agreements or a significant labor
dispute, could have an adverse effect on the Coypansiness by causing delays in production ordalucing profit margins.

Risks Related to the Company’s Separation from 21sEentury Fox

If the Separation, Together with Certain Relatedniactions, Were Ultimately Determined to be Taxdhnsactions for U.S. Federal Inco
Tax Purposes, then the Company, 21st Century Faxtarstockholders Could Be Subject to Signifidaax Liability, and the Company may
Required to Indemnify 21st Century Fox for -Related Liabilities Incurred by 21st Century Fox.

In connection with the Separation, 21st Century femeived a private letter ruling from the IRShe effect that, among other things, the
distribution of the Company’s Class A Common Staoki Class B Common Stock qualified as fi@e under Sections 368 and 355 of the C
except for cash received in lieu of fractional glsaitn addition, 21st Century Fox received an apirfrom its tax counsel confirming the tax-
free status of the Separation for U.S. federalnmedax purposes, including the satisfaction ofrdgpiirements under Section 368 and 355 of
the Code not specifically addressed in the IRSgpeivetter ruling. The opinion of 21st Century Fotéx counsel is not binding on the IRS or
the courts, and there is no assurance that the@tRSourt will not take a contrary position.
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The private letter ruling and the opinion reliedaantain facts and assumptions, and certain repietiens from the Company and 21st
Century Fox regarding the past and future condfittedr respective businesses and other mattersvitbhstanding the receipt of the private
letter ruling and the opinion, the IRS could detiereron audit that the distribution or the intertrahsactions should be treated as taxable
transactions if it determines that any of thesésfaassumptions, representations or undertakingstisorrect or has been violated, or that the
distribution or the internal transactions shoulddseable for other reasons, including as a redudtsignificant change in stock or asset
ownership after the Separation. If the distributidiimately is determined to be taxable, the disttion could be treated as a taxable divider
capital gain for U.S. federal income tax purposesi U.S. stockholders and certain non-U.S. stoddrslcould incur significant U.S. federal
income tax liabilities. In addition, if the intedm@organization and/or the distribution is ultimigtdetermined to be taxable, 21st Century Fox
would recognize gains on the internal reorganirasiod/or recognize gain in an amount equal to xcess of the fair market value of shares o
the Company’s common stock distributed to 21st Grgrftox’s stockholders on the Distribution Date i02&st Century Fox’s tax basis in such
shares. As described below, the Company may imicetircumstances be required to indemnify 21stt@gri-ox for liabilities arising out of
the foregoing.

Under the terms of the Tax Sharing and Indemnificegreement that the Company and 21st Centurydfdered into in connection
with the Separation, the Company will, in certaitumstances, be responsible for all taxes, indgdnterest and penalties, and tax-related
liabilities incurred by 21st Century Fox as a resitilactions taken by the Company or any of itsseibries after the Separation. Specifically
the event that the distribution or the internahg@ctions intended not to be subject to tax weteraiéned to be subject to tax and such
determination was the result of certain actiongmalor omitted to be taken, after the SeparatiothbyCompany or any of its subsidiaries and
such actions (1) were inconsistent with any repreg®mn or covenant made in connection with theaie letter ruling or opinion of 21st
Century Fox’s tax counsel, (2) violated any repn¢ssgon or covenant made in the Tax Sharing andrmification Agreement, or (3) the
Company or any of its subsidiaries knew or reaslyngtiould have expected, after consultation wihaivisors, could result in any such
determination, the Company will be responsibledfioy tax-related liabilities incurred by 21st Cegthiox as a result of such determination.

The Company Could Be Liable for Income Taxes Owekilbt Century Fox.

Each member of the 21st Century Fox consolidatedmrwhich, prior to the Separation, included Zsntury Fox, the Company and
21st Century Fox’s other subsidiaries, is jointigaeverally liable for the U.S. federal incomeltakility of each other member of the
consolidated group for periods prior to and inahgdihe Separation. Consequently, the Company dmiléhble in the event any such liability
incurred, and not discharged, by any member of @éstury Fox’s consolidated group. The Tax Shaand Indemnification Agreement
requires 21st Century Fox to indemnify the Compfamyany such liability. Disputes or assessmentdctatise during future audits by the IRS
in amounts that the Company cannot quantify.

The Company Might Not Be Able to Engage in Des&r&itategic Transactions and Equity Issuances Kofig the Separation Because of
Certain Restrictions Relating to Requirements fax-Free Distributions for U.S. Federal Income Taxfoses.

The Company’s ability to engage in significant &gic transactions and equity issuances may béelihair restricted after the Separation
in order to preserve, for U.S. federal income tasppses, the tax-free nature of the distributior2lbgt Century Fox. Even if the distribution
otherwise qualifies for tax-free treatment undect®a 355 of the Code, it may result in corporateel taxable gain to 21st Century Fox under
Section 355(e) of the Code if 50% or more, by \@mtealue, of shares of the Company’s stock is aeguir issued as part of a plan or series o
related transactions that includes the distribution

To preserve the tax-free treatment to 21st Cerfforyof the distribution and the internal transatsién connection with the distribution
for U.S. federal income tax purposes, under the Staaring and Indemnification Agreement that the @any entered into with 21st Century
Fox, the Company is prohibited from taking or faglito take certain actions that may prevent thiilligion and related transactions from
being tax-free for U.S. federal income tax purpogesther, for the two-year period following thep@eation, without obtaining the consent of
21st Century Fox, the Company may be prohibitethfro

e approving or allowing any transaction that resinita change in ownership of more than a specifadgntage of the Company’s
common stock

. a merger
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» aredemption of equity securitie
» asale or other disposition of certain business@sspecified percentage of the Com[’s assets

* an acquisition of a business or assets with egeaityrities to the extent one or more persons wacdgire in excess of a specified
percentage of the Compé s common stock, ¢

» amending the Company’s organizational documentakong any other action through stockholder votetberwise that affects the
relative economic or voting rights of the Comp’s outstanding stocl

These restrictions may limit the Compamgbility to pursue strategic transactions or eegagiew business or other transactions that
maximize the value of its business. Moreover, thg $haring and Indemnification Agreement also mtesithat the Company is responsible
any tax-related liabilities incurred by 21st Cegtlpx or any of its affiliates as a result of tladure of the distribution or the internal
transactions to qualify for favorable treatmentemithe Code if such failure is attributable to agriactions taken after the Separation by or in
respect of the Company or any of its affiliates.

The Separation and Distribution Agreement May Retsfne Company From Acquiring or Owning Certairp@yg of Assets in the U.S.

The Federal Communications Commission (“FCC") hasrulgated certain rules and regulations that Ithitownership of radio and
television broadcast stations, television broadeastorks and newspapers (the “Broadcast OwneRilips”) and place commercial
restrictions on a cable network programmer in wladable television operator holds an ownershigr@st (the “Program Access Rules”).
Under the FCC's rules for determining ownershiphaf media assets described above, the Murdoch yamist's ownership interest in both
the Company and 21st Century Fox following the $&jian would generally result in each company’sihesses and assets being attributable
to the Murdoch Family Trust for purposes of deteiimg compliance with the Broadcast Ownership Rales the Program Access Rules.
Consequently, the Company’s future conduct, inelgdis acquisition of any newspapers in the saroal lmarkets in which 21st Century Fox
owns or operates television stations or the Compaagquisition of an ownership interest in a caiperator, may affect 21st Century Fox’'s
ability to own and operate its television station®therwise comply with the Broadcast OwnershifeRuor may subject 21st Century Fox to
the Program Access Rules. Therefore, the CompathRast Century Fox agreed in the Separation antliiton Agreement that if the
Company acquires, after the Distribution Date, nEapers, radio or television broadcast stationslewision broadcast networks in the U.S.
and such acquisition would impede or be reasoritaly to impede 21st Century Fox’s business, tttenCompany will be required to take
certain actions, including divesting assets, ireotd permit 21st Century Fox to hold its medi@iasts and to comply with such rules. In
addition, the Company will be prohibited from aaing an interest in a multichannel video prograngnilistributor, including a cable
television operator, if such acquisition would ®dbj21st Century Fox to the Program Access Ruleghioh it is not then subject. This
agreement effectively limits the activities or stgic business alternatives available to the Comffasuch activities or strategic business
alternatives implicate the Broadcast Ownership RoleProgram Access Rules and would impede ordmormbly likely to impede 21st
Century Fox’s business.

The Indemnification Arrangements the Company Edtem With 21st Century Fox in Connection With 8eparation May Require the
Company to Divert Cash to Satisfy Indemnificatidsli@ations to 21st Century Fox.

Pursuant to the Separation and Distribution Agregraad certain other related agreements, 21st GeRtix agreed to indemnify the
Company for certain liabilities, and the Companyeag to indemnify 21st Century Fox for certain ilisiles. As a result, the Company could
required, under certain circumstances, to indentilfst Century Fox and its affiliates against cart@ibilities to the extent such liabilities
result from an action the Company or its affiliateke or from any breach of the Company or itdiafés’ representations, covenants or
obligations under the Separation and Distributigme®ment, Tax Sharing and Indemnification Agreenoeminy other agreement the Comp
entered into in connection with the Separation. diersion of cash that may occur if the Compamgguired to indemnify 21st Century Fox
under these agreements could limit the Companyilgyatd grow its businesses or capitalize on asgign opportunities.
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Certain Agreements That the Company Entered Intb ®list Century Fox in Connection With the Separatilay Limit Its Ability to Take
Certain Actions With Respect to the Civil U.K. Neayser Matters.

Under the terms of the Separation and Distribuigreement, in consideration for 21st Century F@dseement to certain
indemnification arrangements, the Company agread2hst Century Fox would have the right to continel Company’s defense of civil claims
relating to the U.K. Newspaper Matters. In exergsis rights to control the defense of the cildims relating to the U.K. Newspaper Matters,
21st Century Fox may be guided by interests thatldferent than or adverse to the Comparigterests and the interests of its stockholded
advocate strategies that the Company’s managenmntwot otherwise adopt. Furthermore, if the Conypails to comply with these control
arrangements or does not consent to settlemertig@gpect to such matters proposed by 21st CeRtuxythe Company has agreed with 21st
Century Fox that it will, at 21st Century Fox’s aistion, forego any indemnification with regardstech or all of these matters. The Company’
inability to take actions with respect to thesdleivatters without 21st Century Fox’s consent @& @ompanys adoption of strategies advoce
by 21st Century Fox could damage the Company’stagipm or impair the Company’s ability to condustbusiness while the taking of any
such action by the Company without 21st Century $ognsent in breach of the Company’s agreementiléocrease its liability exposure
with regard to such matters and adversely affectbmpany’s results of operations and financiabdwmn. See “ltem 1. Legal Proceedings”
and Note 9 to the Unaudited Consolidated and Coeabitinancial Statements of News Corporation foitadthl information.

There Can Be No Assurance That the Company WileHaeess to the Capital Markets on Terms Acceptalite

From time to time the Company may need to acceskotig-term and short-term capital markets to obfiaancing. Although the
Company believes that the sources of capital ctlyranplace, including the Compars/hew credit facility, will permit the Company todénce
its operations for the foreseeable future on aat®ptterms and conditions, the Company’s accesstbthe availability of, financing on
acceptable terms and conditions in the future bdlimpacted by many factors, including, but noftéa to: (1) the Company’s financial
performance, (2) the Company’s credit ratings a@ealoe of a credit rating, (3) the liquidity of tinerall capital markets and (4) the state of th
economy. There can be no assurance, particulagyn@sv company that currently has no credit ratingt the Company will continue to have
access to the capital markets on terms acceptalile t

The Company May be Unable to Achieve Some or MleoBenefits That It Expects to Achieve as andeddent, Publicly-Traded Company.

By separating from 21st Century Fox, there is lathsit the Company may be more susceptible to néidauations and other adverse
events than it would have otherwise been whileai$ still a part of 21st Century Fox. As part oftakentury Fox, the Company was able to
enjoy certain benefits from 21st Century Forperating diversity and access to capital foegtments, which benefits are no longer availat
the Company after the Separation.

As an independent, publicly-traded company, the @amg believes that its businesses will benefit framong other things, sharpened
focus on the financial and operational resourcatsapecific business, allowing the Company’s ngamaent to design and implement a capita
structure, corporate strategies and policies tteabased primarily on the business characteriatidsstrategic opportunities of its businesses.
The Company anticipates this will allow it to resdamore effectively to industry dynamics and toateeeffective incentives for the Compasy’
management and employees that are more closeljotiesibusiness performance. However, the Compaeny not be able to achieve some or
all of the expected benefits. If the Company falsichieve some or all of the benefits in the titexpects, the Company’s business, financial
condition and results of operations could be maligrand adversely affected.

The Company Has a Very Limited Operating Histormasgndependent, Publiclfraded Company, and Its Historical Financial Staésts Are
Not Necessarily Representative of the Results itliMdave Achieved as an Independent, Puk-Traded Company and May Not Be Reliable
Indicators of Its Future Result

The Company’s historical financial statements ideld in this Quarterly Report do not necessariliecttthe results of operations, cash
flows and financial condition that it would havéhaeved as an independent, publicly-traded compamiyng the periods presented or those tha
it will achieve in the future, primarily as a resof the following factors:

» Historically, the Company’s working capital requirents and capital for its general corporate purpdseluding acquisitions and
capital expenditures, were provided by 21st Cenfiry to the extent the Company did not generatiécgrit cash flows to cover its
cash requirements. 21st Century Fox historicallpaged and retained the cash generated by the Cgnipalfowing the Separation,
21st Century Fox no longer provides the Compank Wwihds to finance its working capital or otherfcasquirements. Without the
opportunity to obtain capital from 21st Century Fthe Company may need to access capital markedshare is no guarantee that
capital will be available to the Company or avdiabn terms that are as favorable as those it doaN@ obtained when it was part of
21st Century Fox
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» Prior to the Separation, the Company’s businessopagated by 21st Century Fox as part of its broadeporate organization, rather
than as an independent company. 21st Century Btarttially performed various corporate functionstfte Company, including, b
not limited to, tax administration, treasury adigs, accounting, legal, ethics and compliance rnmgadministration, investor and
public relations, certain governance functionsl(idig internal audit) and external reporting. T@&mpany’s historical financial
statements reflect allocations of corporate expefreen 21st Century Fox for these and similar fiort. However, these allocations
may be more or less than the comparable expenseththCompany would have incurred had it operatedn independent, publicly
traded company

« Other significant changes may occur in the Compangst structure, management, financing, busingssations, personnel needs,
tax and structure as a result of its operation @na@pany separate from 21st Century Fox. The Cognpanefited from 21st Century
Fox's operating diversity, size and purchasing powed it will lose such benefits as an independentpany. Additionally, the
Company will be entering into transactions witht2Ientury Fox that did not exist prior to the Seypian.

The Company’s Accounting and Other Management iBgst@d Resources May Not be Adequately Preparkldéd the Financial Reporting
and Other Requirements to Which It Is Subject kahg the Separation. If the Company Is Unable thiéwe and Maintain Effective Internal
Controls, Its Results of Operations, Cash Flows Bim&ncial Condition Could Be Materially Adversdijfected.

The Company'’s financial results previously werduded within the consolidated results of 21st Cgnkox, and the Company believes
that its reporting and control systems were appatgfor those of subsidiaries of a public compatgwever, the Company was not directly
subject to the reporting and other requirementi@fExchange Act. As a result of the SeparatianQGbmpany is directly subject to reporting
and other obligations under the Exchange Act. Furtheginning with the Company’s annual report omi10-K for the fiscal year ending
June 30, 2014, it will be required to comply witkcBon 404 of the Sarbanes Oxley Act of 2002, whwihrequire annual management
assessments of the effectiveness of the Compamygsial control over financial reporting and a mefy its independent registered public
accounting firm. These reporting and other obligadiwill place significant demands on the Companygagement and administrative and
operational resources, including accounting ressur€o comply with these requirements, the Compaay need to upgrade its systems,
including information technology, and implement giddal financial and management controls, repgrigstems and procedures. The
Company expects to incur additional annual experedated to these steps, and those expenses nsgrifcant. If the Company is unable to
upgrade its financial and management controls,rtegpsystems, information technology systems adgdures in a timely and effective
fashion, the Company’s ability to comply with itedncial reporting requirements and other rules @pply to reporting companies under the
Exchange Act could be impaired. Any failure to &sfel and maintain effective internal controls ccudde a material adverse effect on the
Company’s business, financial condition, resultspérations and cash flows.
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Certain of the Company’s Directors and Officers Mi#gve Actual or Potential Conflicts of Interest Base of Their Equity Ownership in 21st
Century Fox, and Certain of the Company’s Officand Directors May Have Actual or Potential Conflicf Interest Because They Also Serve
as Officers and/or on the Board of Directors of 2Century Fox, Which May Result in the DiversiorfCofporate Opportunities to 21st
Century Fox.

Certain of the Company’s directors and executife@fs own shares of 21st Century Fox’s commonkstand the individual holdings
may be significant for some of these individualmpared to their total assets. In addition, certdithe Company'’s officers and directors also
serve as officers and/or as directors of 21st @griax, including K. Rupert Murdoch, who servegtes Company’s Executive Chairman and
the Chairman and Chief Executive Officer of 21shtDey Fox, and Gerson Zweifach, who serves as thragany’s General Counsel and as
Senior Executive Vice President and Group GeneoahGel of 21st Century Fox. This ownership or s&rto both companies may create, or
may create the appearance of, conflicts of intembstn these directors and officers are faced wéttigions that could have different
implications for the Company and 21st Century Hept. example, potential conflicts of interest coattse in connection with the resolution of
any dispute that may arise between the Company astdCentury Fox regarding the terms of the agreésrgoverning the internal
reorganization, the Separation and the relationgt@peafter between the companies, including véipect to the indemnification of certain
matters. In addition to any other arrangementsttf@Company and 21st Century Fox may agree tceimght, the Company and 21st Century
Fox have agreed that officers and directors wheesat both companies will recuse themselves froamstns where conflicts arise due to their
positions at both companies.

The Company’s Restated Certificate of Incorporatioknowledges that the Company'’s directors and&ffi as well as certain of its
stockholders, including K. Rupert Murdoch, certaiambers of his family and certain family trusts l@ag as such persons continue to own, ir
the aggregate, 10% or more of the voting stockacheof the Company and 21st Century Fox), eachhidtwis referred to as a covered
stockholder, are or may become stockholders, direcofficers, employees or agents of 21st Cerfiaryand certain of its affiliates. The
Company’s Restated Certificate of Incorporationvides that any such overlapping person will notidigle to the Company, or to any of its
stockholders, for breach of any fiduciary duty tvauld otherwise exist because such individualadér@ corporate opportunity (other than
certain limited types of restricted business oppaties set forth in the Company’s Restated Cesté of Incorporation) to 21st Century Fox
instead of the Company. As 21st Century Fox doésiae a similar provision regarding corporate opputies in its certificate of
incorporation, the provisions in the Company’s Best Certificate of Incorporation could result maverlapping person submitting any
corporate opportunities other than restricted ssropportunities to 21st Century Fox instead ®Qbmpany.

Risks Related to the Company’s Common Stock
The Market Price of the Company’s Stock May Fluigiignificantly

The Company cannot predict the prices at whichatamon stock may trade. The market price of the @omw's common stock may
fluctuate significantly, depending upon many fasf@mome of which may be beyond its control, inalgdi(1) the Company’s quarterly or
annual earnings, or those of other companies indtsstry; (2) actual or anticipated fluctuationghie Company’s operating results; (3) succes
or failure of the Company’s business strategyili¢)Company’s ability to obtain financing as need8j changes in accounting standards,
policies, guidance, interpretations or principl@);changes in laws and regulations affecting tbem@anys business; (7) announcements by
Company or its competitors of significant new besis developments or customers; (8) announcemeirielyompany or its competitors of
significant acquisitions or dispositions; (9) chasdn earnings estimates by securities analygtseoCompany’s ability to meet its earnings
guidance, if any; (10) the operating and stockepperformance of other comparable companies; €sl)lts from material litigation or
governmental investigations; (12) changes in chgéms taxes and taxes on dividends affectingk$tolclers; and (13) overall market
fluctuations and general economic conditions.

Certain Provisions of the Company’s Certificatdraforporation, By-laws, Tax Sharing and Indemnifica Agreement, Separation and
Distribution Agreement and Delaware Law, the Cony's Stockholder Rights Agreement and the OwnershipeoCompany’s Common Stock
by the Murdoch Family Trust May Discourage Takesward the Concentration of Ownership Will Affeet Yfoting Results of Matters
Submitted for Stockholder Approval.

The Company’'s Restated Certificate of Incorporatiod Amended and Restated By-laws contain certdirtakeover provisions that
may make more difficult or expensive a tender offliange in control, or takeover attempt that isosed by the Comparg/Board of Directol
or certain stockholders holding a significant paetage of the voting power of the Company’s outsiagaoting stock. In particular, the
Company’s Restated Certificate of Incorporation Antended and Restated By-laws provide for, amohgrahings:

e adual class common equity capital struct
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» stockholders to remove directors only for cal
» aprohibition on stockholders taking any actionbitten consent without a meetir

» special stockholders’ meeting to be called onlyh®y Chief Executive Officer, the Board of Directoos the holders of not less than
20% of the voting power of the Compi s outstanding voting stoc

* the requirement that stockholders give the Compalwance notice to nominate candidates for ele¢tiche Board of Directors or to
make stockholder proposals at a stockho’ meeting;

» the requirement of an affirmative vote of at I68&% of the voting power of the Company'’s outstagdioting stock to amend or
repeal its b-laws;

» certain restrictions on the transfer of the Com|'s shares; an

» the Board of Directors to issue, without stockholalgproval, Preferred Stock and Series Common Stdttksuch terms as the Boe
of Directors may determin:

These provisions could discourage potential actisproposals and could delay or prevent a chamgentrol of the Company, even in
the case where a majority of the stockholders naangider such proposals, if effective, desirable.

In addition, in connection with the Separation, @@mmpany’s Board of Directors adopted a stockhaldgnts agreement pursuant to
which each outstanding share of the Company’s camstack has attached to it a right entitling itédieo to purchase from the Company
additional shares of its Class A Common Stock alad<CB Common Stock in the event that a persomamacquires beneficial ownership of
15% or more of the then-outstanding Class B ComB8tock without approval of the Company’s Board ofddtors, subject to exceptions for
persons beneficially owning 15% or more of the Camyps Class B Common Stock as of May 24, 2013. Stbekholder rights agreement
could make it more difficult for a third-party teguire the Company’s voting common stock withoat dpproval of its Board of Directors.
Acquisitions of shares of the Company’s Class B @am Stock as a result of acquiring additional Zletury Fox Class B Common Stock
prior to the Separation or shares representin@timapany’s Class B Common Stock in the when-isstagtirtg market or as a result of the
Separation will each be included in determininglibaeficial ownership of a person, and all suchugsitipns made after May 24, 2013 will be
taken into account in determining whether a pers@mn acquiring person under the terms of the stoider rights agreement. The rights expire
on June 28, 2014, except as otherwise providedeimights agreement.
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Further, as a result of his ability to appoint aertmembers of the board of directors of the caftrustee of the Murdoch Family Trust,
which beneficially owns less than one percent ef@mmpany’s outstanding Class A Common Stock apdoapmately 38.4% of the
Company'’s Class B Common Stock as of November #32K. Rupert Murdoch may be deemed to be a baaktiwner of the shares
beneficially owned by the Murdoch Family Trust. Rupert Murdoch, however, disclaims any beneficihership of these shares. Also, K.
Rupert Murdoch beneficially owns or may be deeneeleneficially own an additional one percent of @@npany’s Class B Common Stock
and less than one percent of the Company’s ClaSsemAmon Stock as of November 4, 2013. Thus, K. Rugardoch may be deemed to
beneficially own in the aggregate less than oneegrof the Company’s Class A Common Stock andagmately 39.4% of the Company’s
Class B Common Stock as of November 4, 2013. Tdrisentration of voting power could discourage tipiadties from making proposals
involving an acquisition of the Company. Additiolyathe ownership concentration of Class B CommtatiSby the Murdoch Family Trust
increases the likelihood that proposals submittedtockholder approval that are supported by tlieddch Family Trust will be adopted and
proposals that the Murdoch Family Trust does nppsut will not be adopted, whether or not such psas to stockholders are also supportec
by the other holders of Class B Common Stock. Feurtiore, the adoption of the stockholder rights egwent will prevent, unless the
Company’s Board of Directors otherwise determirteb@time, other potential stockholders from adggia similar ownership position in the
Company’s Class B Common Stock and, accordinglylccprevent a meaningful challenge to the MurdoamBy Trust's influence over
matters submitted for stockholder approval.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

The Board had previously authorized stock repurehas which the Company may purchase up to an ggggef $500 million of
Class A Common Stock. All decisions regarding aogls repurchases will be at the sole discretioa dtily appointed committee of the Board
of Directors and management. The committee’s dassiegarding any stock repurchases will be evaduftom time to time in light of many
factors, including the Company’s financial conditi@arnings, capital requirements and debt faailityenants, if any, other contractual
restrictions, as well as legal requirements (inicigatompliance with the IRS private letter rulingggulatory constraints, industry practice and
other factors that the committee may deem relevidns. stock repurchase authorization may be matjietended, suspended or discontinuec
at any time by the Board of Directors. The Compeaynot provide any assurances that any sharebevibpurchased.

The Company did not purchase any of its Class A @omStock during the three months ended Septenth&(03.3.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES
Not applicable.

ITEM 4.  MINE SAFETY DISCLOSURES
Not applicable.

ITEM5. OTHER INFORMATION
Not applicable.
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ITEM 6. EXHIBITS
(a) Exhibits.

31.1 Chief Executive Officer Certification required byiRs 13-14 and 15-14 under the Securities Exchange Act of 1934, anaed.:
31z Chief Financial Officer Certification required byuRs 13-14 and 15-14 under the Securities Exchange Act of 1934, aanaed.*

32.1 Certification of Chief Executive Officer and Chiginancial Officer pursuant to 18 U.S.C. Section@,3%s adopted pursuant to
Section 906 of Sarbanes Oxley Act of 200z

101 The following financial information from the Compas Quarterly Report on Form 10-Q for the quarteded September 30, 2013
formatted in eXtensible Business Reporting Languéyj€onsolidated and Combined Statements of Qmerafor the three
months ended September 30, 2013 and 2012 (unapdite€onsolidated and Combined Statements of @@mnensive Income for
the three months ended September 30, 2013 and(6agadited); (iii) Consolidated Balance Sheetsegit@nber 30, 2013
(unaudited) and June 30, 2013 (audited); (iv) Chdated and Combined Statements of Cash Flowshfothree months ended
September 30, 2013 and 2012 (unaudited); and (t9s\lo the Consolidated and Combined FinanciaeBtants (unaudited).*

* Filed herewith
**  Furnished herewitt
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SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdréport to be signed on its behalf
the undersigned thereunto duly authorized.

NEWS CORPORATIONM
(Registrant

By: /s/ Bedi Ajay Singh
Bedi Ajay Singh
Chief Financial Officer

Date: November 12, 2013
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Exhibit 31.1
Chief Executive Officer Certification

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

I, Robert J. Thomson, Chief Executive Officer oféeCorporation (“News Corporation” or the “Compa)certify that:

1.
2.

| have reviewed this quarterly report on Forn-Q of News Corporatior

Based on my knowledge, this quarterly reporsdua contain any untrue statement of a materldaomit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this quarterlpre

Based on my knowledge, the financial statemeamis,other financial information included in thisagterly report, fairly present in
all material respects the financial condition, essaf operations and cash flows of the Compangfaand for, the periods presented
in this quarterly repor

The Company’s other certifying officer and | aesponsible for establishing and maintaining disaie controls and procedures (as
defined in Exchange Act Rules -15(e) and 15-15(e)) for the Company and ha

(&) Designed such disclosure controls and proceduresiused such disclosure controls and procedures tiesigned under ¢
supervision, to ensure that material informatidatieg to the Company, including its consolidatetsidiaries, is made
known to us by others within those entities, pattdy during the period in which this quarterhpost is being prepare:

(b) Evaluated the effectiveness of the Companyssldsure controls and procedures and presentédsiquarterly report our
conclusions about the effectiveness of the disctsantrols and procedures, as of the end of thegeovered by this
quarterly report based on such evaluation;

(c) Disclosed in this quarterly report any changéhie Company’s internal control over financialogmg that occurred during
the Company’s first quarter of fiscal 2014 that hesterially affected, or is reasonably likely toterally affect, the
Compan’s internal control over financial reporting; &

The Company’s other certifying officer and | balisclosed, based on our most recent evaluatiorterhal control over financial
reporting, to the Company’s independent registerdalic accounting firm and the Audit Committee loé tCompany’s Board of
Directors:

(a) All significant deficiencies and material weakses in the design or operation of internal cébptrer financial reporting
which are reasonably likely to adversely affect@mmpany’s ability to record, process, summariz r@port financial
information; anc

(b)  Any fraud, whether or not material, that invedvmanagement or other employees who have a sigmiifiole in the
Compan’s internal control over financial reportir

November 12, 201

By: /s/ Robert J. Thomson
Robert J. Thomso
Chief Executive Officer and Directt




Exhibit 31.2
Chief Financial Officer Certification

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

[, Bedi Ajay Singh, Chief Financial Officer of Nev@orporation (“News Corporation” or the “Companygrtify that:

1.
2.

| have reviewed this quarterly report on Forn-Q of News Corporatior

Based on my knowledge, this quarterly reporsdua contain any untrue statement of a materldaomit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this quarterlpre

Based on my knowledge, the financial statemeamis,other financial information included in thisagterly report, fairly present in
all material respects the financial condition, essaf operations and cash flows of the Compangfaand for, the periods presented
in this quarterly repor

The Company’s other certifying officer and | aesponsible for establishing and maintaining disaie controls and procedures (as
defined in Exchange Act Rules -15(e) and 15-15(e)) for the Company and ha

(&) Designed such disclosure controls and proceduresiused such disclosure controls and procedures tiesigned under ¢
supervision, to ensure that material informatidatieg to the Company, including its consolidatetsidiaries, is made
known to us by others within those entities, pattdy during the period in which this quarterhpost is being prepare:

(b) Evaluated the effectiveness of the Companyssldsure controls and procedures and presentédsiquarterly report our
conclusions about the effectiveness of the disctsantrols and procedures, as of the end of thegeovered by this
quarterly report based on such evaluation;

(c) Disclosed in this quarterly report any changéhie Company’s internal control over financialogmg that occurred during
the Company’s first quarter of fiscal 2014 that hesterially affected, or is reasonably likely toterally affect, the
Compan’s internal control over financial reporting; &

The Company’s other certifying officer and | balisclosed, based on our most recent evaluatiorterhal control over financial
reporting, to the Company’s independent registerdalic accounting firm and the Audit Committee loé tCompany’s Board of
Directors:

(a) All significant deficiencies and material weakses in the design or operation of internal cébptrer financial reporting
which are reasonably likely to adversely affect@mmpany’s ability to record, process, summariz r@port financial
information; anc

(b)  Any fraud, whether or not material, that invedvmanagement or other employees who have a sigmiifiole in the
Compan’s internal control over financial reportir

November 12, 201

By: /s/ Bedi Ajay Singh
Bedi Ajay Singh
Chief Financial Office




Exhibit 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350SADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of News @wation on Form 10-Q for the fiscal quarter en8egtember 30, 2013, as filed with the
Securities and Exchange Commission on the dateh@he “Report”), we, the undersigned officerdN##ws Corporation, certify, pursuant to
18 U.S.C. § 1350, as adopted pursuant to §906edbdrbanes-Oxley Act of 2002, that, to the besuoknowledge:

(1) The Report fully complies with the requiremeatsSection 13(a) or 15(d) of the Securities ExafeAct of 1934, as amended; and
(2) The information contained in the Report faphgsents, in all material respects, the finan@aldition and results of operations of News
Corporation.

November 12, 201

By: /s/ Robert J. Thomson
Robert J. Thomso
Chief Executive Office

By: /s/ Bedi Ajay Singh
Bedi Ajay Singh
Chief Financial Office




