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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions:

O  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

O  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

O  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
O
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ITEM 2.01 ACQUISITION OR DISPOSITION OF ASSETS.

On November 12, 2004, the reorganization of The News Corporation Limited, an Australian corporation (“TNCL”) was effected in accordance
with the Implementation Agreement (the “Implementation Agreement”), among TNCL, Carlholt Pty Ltd, an Australian corporation (“Carlholt”), and
News Corporation, a Delaware corporation (“News Corporation”), which included, among other things, (i) the acquisition by Carholt, a wholly
owned direct subsidiary of News Corporation, of all of the shares in TNCL, (ii) the cancellation of all the shares and options in TNCL, and in
exchange existing TNCL shareholders and optionholders received shares and options in News Corporation, and (iii) the listing of News Corporation
on the New York Stock Exchange (“NYSE”) and the secondary listing of News Corporation on the Australian Stock Exchange and the London Stock
Exchange. As a result of the transactions discussed in the preceding sentence, TNCL became a wholly owned indirect subsidiary of News
Corporation. Holders of ordinary shares of TNCL (“Ordinary Shares”) received one share of News Corporation Voting Common Stock for every two
Ordinary Shares of TNCL held; holders of preferred limited voting shares of TNCL (“Preferred Shares”) received one share of News Corporation
Non-Voting Common Stock for every two Preferred Shares of TNCL held; holders of American Depository Shares (“ADSs”) (each of which
represents either four Ordinary Shares or four Preferred Shares) received two shares of News Corporation VVoting Common Stock or two shares of
News Corporation Non-Voting Common Stock (as the case may be) for each ADS held; and holders of options over Preferred Shares (granted under
either the News Corporation Share Option Plan or Australian Executive Option Plan) received new options representing half as many options over
shares of News Corporation Non-Voting Common Stock and the exercise price of these options is twice the exercise price of the options they replace.

A copy of the press release announcing the completion of the transaction is attached as an exhibit hereto and is incorporated by reference
herein.

TNCL’s Ordinary Shares, Preferred Shares, Ordinary ADSs and Preferred ADSs were registered pursuant to Section 12(b) of the Securities
Exchange Act of 1934, as amended (“Exchange Act”). In reliance on Rule 12g-3 of the Exchange Act, News Corporation VVoting Common Stock and
News Corporation Non-Voting Common Stock are deemed registered under Section 12(g) of the Exchange Act. TNCL is delisting its Ordinary
Shares, Preferred Shares, Ordinary ADSs and Preferred ADSs from the NYSE and filing a Form 15 with the SEC to terminate the registration under
the Exchange Act of the Ordinary Shares, Preferred Shares, Ordinary ADSs and Preferred ADSs. In addition, TNCL is delisting the Ordinary Shares
and Preferred Shares from the Australian Stock Exchange, the London Stock Exchange and the New Zealand Stock Exchange. On November 12,
2004, TNCL changed its name to News Holdings Limited. A Form 8-A pertaining to the registration under Section 12(b) of Class A Preferred Stock
Purchase Rights and Class B Preferred Stock Purchase Rights pursuant to the Agreement dated November 8, 2004 among the Company and
Computershare is also being filed today.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS.

(c) Exhibits

3.1 Amended and Restated Certificate of Incorporation of News Corporation, Inc.

3.2 Certificate of Amendment of Amended and Restated Certificate of Incorporation of News Corporation, Inc.

3.3 Certificate of Designation, Preferences and Rights of Series A Junior Participating Preferred Stock of News Corporation, Inc.
3.4 Amended and Restated By-Laws of News Corporation

4.1 Specimen Certificate for Shares of Class A Common Stock of News Corporation

4.2 Specimen Certificate for Shares of Class B Common Stock of News Corporation

4.3 Rights Agreement in News Corporation, Inc. and Computershare Investor Services dated November 8, 2004*

99.1 Press Release
* Incorporated by reference to Form 6-K filed by TNCL on November 8, 2004
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto duly authorized.

Dated: November 12, 2004
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EXHIBIT INDEX
(c) Exhibits
3.1  Amended and Restated Certificate of Incorporation of News Corporation, Inc.
3.2 Certificate of Amendment of Amended and Restated Certificate of Incorporation of News Corporation, Inc.
3.3 Certificate of Designation, Preferences and Rights of Series A Junior Participating Preferred Stock of News Corporation, Inc.
3.4 Amended and Restated By-Laws of News Corporation
4.1  Specimen Certificate for Shares of Class A Common Stock of News Corporation
4.2 Specimen Certificate for Shares of Class B Common Stock of News Corporation
4.3  Rights Agreement in News Corporation, Inc. and Computershare Investor Services dated November 8, 2004*

99.1 Press Release

* Incorporated by reference to Form 6-K filed by TNCL on November 8, 2004
EX-3.1 2 dex31.htm AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
Exhibit 3.1

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
NEWS CORPORATION, INC.

NEWS CORPORATION, INC. organized and existing under the laws of the State of Delaware, DOES HEREBY CERTIFY AS FOLLOWS:
1. The name of the corporation (the “Corporation”) is NEWS CORPORATION, INC.
2. The original Certificate of Incorporation was filed with the Secretary of State of the State of Delaware on October 23, 2003, under the name

“NPAL Sub, Inc.” Such Certificate of Incorporation was amended on June 14, 2004 and was further amended on July 28, 2004. A Restated
Certificate of Incorporation was filed with the Secretary of State of the State of Delaware on September 15, 2004 (the “Certificate of Incorporation”).

3. This Amended and Restated Certificate of Incorporation (the “Restated Certificate of Incorporation”), which restates, integrates and amends
the Certificate of Incorporation, has been duly adopted in accordance with Sections 242 and 245 of the General Corporation Law of the State of
Delaware and by the written consent of its stockholders in accordance with Section 228 of the General Corporation Law of the State of Delaware.
The text of the Certificate of Incorporation of the Corporation is hereby amended and restated to read in its entirety as follows:

ARTICLE |
The name of the corporation (hereinafter called the “Corporation”) is NEWS CORPORATION, INC.

ARTICLE Il

The purpose or purposes of the Corporation shall be to engage in any lawful act or activity for which corporations may be organized under the
General Corporation Law of the State of Delaware (the “DGCL”).

ARTICLE 1l

The name of the Corporation’s registered agent in the State of Delaware is Corporation Service Company and the address of such registered
agent is 2711 Centerville Road, Suite 400, in the City of Wilmington, County of New Castle, Delaware 19808.
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ARTICLE IV
SECTION 1. Authorized Stock; No Pre-Emptive Rights

(a) The total number of shares of capital stock which the Corporation shall have authority to issue is nine billion two hundred million
(9,200,000,000) shares, consisting of six billion (6,000,000,000) shares of Class A Common Stock, par value $0.01 per share (“Class A Common
Stock™), three billion (3,000,000,000) shares of Class B Common Stock, par value $0.01 per share (“Class B Common Stock”), one hundred million
(100,000,000) shares of Series Common Stock, par value $0.01 per share (“Series Common Stock”) and one hundred million (100,000,000) shares of
Preferred Stock, par value $0.01 per share (“Preferred Stock™). The Class A Common Stock and Class B Common Stock are hereinafter referred to as
the “Common Stock.” Subject to the provisions of this Restated Certificate of Incorporation (including any Certificate of Designation relating to any
series of Preferred Stock or Series Common Stock), the number of authorized shares of any of the Class A Common Stock, the Class B Common
Stock, the Series Common Stock or the Preferred Stock may be increased or decreased (but not below the number of shares thereof then outstanding)
by the affirmative vote of the holders of a majority in voting power of the stock of the Corporation entitled to vote thereon irrespective of the
provisions of Section 242(b)(2) of the DGCL (or any successor provision thereto), and no vote of the holders of any of the Class A Common Stock,
the Class B Common Stock, the Series Common Stock or the Preferred Stock voting separately as a class shall be required therefor.

(b) The holders of shares of capital stock of the Corporation, as such, shall have no pre-emptive right to purchase or have offered to them for
purchase any shares of Preferred Stock, Common Stock, Series Common Stock or other equity securities issued or to be issued by the Corporation.
The powers, preferences and rights and the limitations, qualifications and restrictions in respect of the shares of each class are set forth in the
following sections.

SECTION 2. Preferred Stock

Subject to the limitations set forth in this Restated Certificate of Incorporation (including Section 4 of this Article 1V), the Board of Directors of
the Corporation (the “Board of Directors”) is hereby expressly authorized, by resolution or resolutions, to provide, out of the unissued shares of
Preferred Stock, for series of Preferred Stock and, with respect to each such series, to fix the number of shares constituting such series and the
designation of such series, the voting powers (if any) of the shares of such series, and the preferences and relative, participating, optional or other
special rights, if any, and any qualifications, limitations or restrictions thereof, of the shares of such series. The powers, preferences and relative,
participating, optional and other special rights of each series of Preferred Stock, and the qualifications, limitations or restrictions thereof, if any, may
differ from those of any and all other series at any time outstanding.

SECTION 3. Series Common Stock

Subject to the limitations set forth in this Restated Certificate of Incorporation (including Section 4 of this Article 1V), the Board of Directors is
hereby expressly authorized, by resolution or resolutions, to provide, out of the unissued shares of Series Common Stock, for series of Series
Common Stock and, with respect to each such series, to fix the number of shares constituting such series and the designation of such series, the
voting powers (if any) of the shares of such series, and the preferences and relative, participating, optional or other special rights, if any, and any
qualifications, limitations or restrictions thereof, of the shares of such series. The powers, preferences and relative, participating, optional and other
special rights of each series of Series Common Stock, and the qualifications, limitations or restrictions thereof, if any, may differ from those of any
and all other series at any time outstanding.
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SECTION 4. Rights of Holders of Common Stock and Preferred Stock
(a) Voting Rights
(i) Class A Common Stock

(1) Subject to applicable law and the voting rights of any outstanding series of Preferred Stock and Series Common Stock, each of
the shares of Class A Common Stock shall entitle the record holders thereof, voting together with the holders of Class B Common Stock as a single
class, to one (1) vote per share only in the following circumstances and not otherwise:

(A) on a proposal to dissolve the Corporation or to adopt a plan of liquidation of the Corporation, and with respect to any
matter to be voted on by the stockholders of the Corporation following adoption of a proposal to dissolve the Corporation or to
adopt a plan of liquidation of the Corporation;

(B) on a proposal to sell, lease or exchange all or substantially all of the property and assets of the Corporation;

(C) on a proposal to adopt an agreement of merger or consolidation in which the Corporation is a constituent corporation, as a
result of which the stockholders of the Corporation prior to the merger or consolidation would own less than sixty percent
(60%) of the voting power or capital stock of the surviving corporation or consolidated entity (or the direct or indirect parent of
the surviving corporation or consolidated entity) following the merger or consolidation; and

(D) with respect to any matter to be voted on by the stockholders of the Corporation during a period during which a dividend
(or part of a dividend) in respect of the Class A Common Stock has been declared and remains unpaid following the payment
date with respect to such dividend (or part thereof);

provided, however, that, with respect to any matter set forth in subclause (A), (B), (C), or (D) above, as to which the holders of the Class A Common
Stock are entitled by law to vote as a separate class, such holders shall not be entitled to vote together thereon with the holders of the Class B
Common Stock as a single class.

(2) Notwithstanding the foregoing provisions of this clause (i), except as otherwise required by law, the holders of the Class A
Common Stock, as such, shall not be entitled to vote on any amendment to this Restated Certificate of Incorporation (including any Certificate of
Designation relating to any series of Preferred Stock or Series Common Stock) that relates solely to the terms of one or more outstanding series of
Preferred Stock or Series Common Stock if the holders of such affected series are entitled, either separately or together with the holders of one or

3
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more other such series, to vote thereon pursuant to this Restated Certificate of Incorporation (including any Certificate of Designation relating to any
series of Preferred Stock or Series Common Stock) or pursuant to the DGCL.

(3) As used in this clause (i), the phrase “on a proposal” shall refer to a proposal that is required by law, this Restated Certificate
of Incorporation, the by-laws of the Corporation or pursuant to a determination by the Board of Directors, to be submitted to a vote of the
stockholders of the Corporation. This clause (i) shall not limit or restrict in any way the right or ability of the Board of Directors to approve or adopt
any resolutions or to take any action without a vote of the stockholders pursuant to applicable law, this Restated Certificate of Incorporation, or the
by-laws of the Corporation.

(4) Except as required by law, or expressly provided for in the foregoing provisions of this clause (i), the holders of the Class A
Common Stock shall have no voting rights whatsoever.

(ii) Class B Common Stock

Subject to applicable law, the rights of any outstanding series of Preferred Stock and Series Common Stock to vote as a separate class or
series, and the rights of the Class A Common Stock set forth in clause (i) above, each of the shares of Class B Common Stock shall entitle the record
holders thereof to one (1) vote per share on all matters on which stockholders shall have the right to vote; provided, however, that, except as
otherwise required by law, the holders of the Class B Common Stock, as such, shall not be entitled to vote on any amendment to this Restated
Certificate of Incorporation (including any Certificate of Designation relating to any series of Preferred Stock or Series Common Stock) that relates
solely to the terms of one or more outstanding series of Preferred Stock or Series Common Stock if the holders of such affected series are entitled,
either separately or together with the holders of one or more other such series, to vote thereon pursuant to this Restated Certificate of Incorporation
(including any Certificate of Designation relating to any series of Preferred Stock or Series Common Stock) or pursuant to the DGCL.

(iii) Preferred Stock and Series Common Stock
Except as otherwise required by law, holders of a series of Preferred Stock or Series Common Stock, as such, shall be entitled
only to such voting rights, if any, as shall expressly be granted to such holders by this Restated Certificate of Incorporation (including any Certificate
of Designation relating to such series).
(iv) Issuance of Certain Stock; Listing on ASX

The Corporation shall not, without the affirmative vote of the holders of a majority of the combined voting power of the then
outstanding shares of Voting Stock (as defined in Article V), take any of the following actions:

(1) request removal of the Corporation’s full foreign listing from the Australian Stock Exchange (ASX); or

4
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(2) issue any shares of Series Common Stock or Preferred Stock which entitle the holders thereof to more than one vote per share.

(v) Murdoch Agreement

The Corporation shall not, without the affirmative vote of a majority of the votes cast at a meeting of holders of VVoting Stock
(excluding any votes cast by the Murdoch Interests), during the term of the Murdoch Agreement agree to terminate, or in any material respect amend
or waive any provision of, the Murdoch Agreement. For purposes of this Section 4(a)(v), (i) the term “Murdoch Agreement” means the Murdoch
Interests Agreement, dated October 7, 2004, by and among the Corporation, Safeguard Nominees Pty Limited, Secure Nominees Pty Limited and K.
Rupert Murdoch, and (ii) the term “Murdoch Interests” has the meaning set forth in the Murdoch Agreement. The transfer of any shares of Class B
Common Stock which are subject to the Murdoch Agreement shall be governed by the restrictions on transfer set forth in the Murdoch Agreement
during the term thereof.

(b) Dividends

(i) Subject to applicable law and the rights, if any, of the holders of any outstanding series of Preferred Stock or Series Common Stock,
holders of Class A Common Stock and holders of Class B Common Stock shall be entitled to such dividends, if any, as may be declared thereon by
the Board of Directors from time to time in its sole discretion out of assets or funds of the Corporation legally available therefor; provided, however,
that the holders of Class A Common Stock and Class B Common Stock shall have such dividend rights set forth in clauses (ii) and (iii) below; and
provided further, however, that if dividends are declared on the Class A Common Stock or the Class B Common Stock that are payable in shares of
Common Stock, or securities convertible into, or exercisable or exchangeable for Common Stock, the dividends payable to the holders of Class A
Common Stock shall be paid only in shares of Class A Common Stock (or securities convertible into, or exercisable or exchangeable for Class A
Common Stock), the dividends payable to the holders of Class B Common Stock shall be paid only in shares of Class B Common Stock (or securities
convertible into, or exercisable or exchangeable for Class B Common Stock), and such dividends shall be paid in the same number of shares (or
fraction thereof) on a per share basis of the Class A Common Stock and Class B Common Stock, respectively (or securities convertible into, or
exercisable or exchangeable for the same number of shares (or fraction thereof) on a per share basis of the Class A Common Stock and Class B
Common Stock, respectively). In no event shall the shares of either Class A Common Stock or Class B Common Stock be split, divided, or combined
unless the outstanding shares of the other class shall be proportionately split, divided or combined.

(ii) In the event that dividends are declared by the Board of Directors on the Class B Common Stock with respect to fiscal years 2005,
2006 or 2007 (regardless of the date on which such dividend shall be declared or paid), each share of Class A Common Stock shall confer on the
holder thereof the right (which right shall rank pari passu with the right to dividends conferred on the Class B Common Stock) to receive:

(1) in the case of cash dividends, non-cumulative cash dividends equal to the greater of the following amounts:

(x) such amount as shall be declared by the Board of Directors on a share of the Class A Common Stock with respect to
such fiscal year, which amount shall not exceed in the aggregate $0.10 per share of Class A Common Stock with respect to such
fiscal year; and
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(y) an amount equal to 120% of the aggregate of all cash dividends declared with respect to such fiscal year on a share of
Class B Common Stock;

(2) in the case of dividends payable in securities (other than in shares of Common Stock of the Corporation, or securities
convertible into, or exercisable or exchangeable for, Common Stock of the Corporation) or property, like securities or property with a value (as
determined in good faith by the Board of Directors in its sole discretion) equal to 120% of the aggregate value of all such dividends payable in such
securities or property and declared with respect to such fiscal year on a share of Class B Common Stock; and

(3) in the case of dividends payable in shares of Common Stock of the Corporation, or securities convertible into, or exercisable
or exchangeable for, Common Stock of the Corporation, such dividends as are provided for in Section 4(b)(i) hereof.

(iii) Any dividends declared by the Board of Directors on a share of Common Stock with respect to fiscal years 2008 and thereafter
(regardless of the date on which such dividends shall be declared or paid) shall be declared in equal amounts with respect to each share of Class A
Common Stock and Class B Common Stock (as determined in good faith by the Board of Directors in its sole discretion), provided that in the case of
dividends payable in shares of Common Stock of the Corporation, or securities convertible into, or exercisable or exchangeable for, Common Stock
of the Corporation, such dividends shall be paid as provided for in Section 4(b)(i) hereof.

(iv) As used in this Section 4(b), references to “fiscal years 2005, 2006 and 2007” and “fiscal year 2008 are to the fiscal years of the
Corporation ending on or about June 30 of the year set forth. In the event of a change to the fiscal year of the Corporation, the references to specific
fiscal years referred to in clauses (ii) and (iii) above shall be adjusted by the Board of Directors to provide for the dividend allocation referred to in
clause (ii) above to apply with respect to three full (i.e., twelve month) fiscal years (assuming for this purpose that any allocation with respect to
fiscal year 2005 is with respect to a full fiscal year), and for the dividend allocation referred to in clause (iii) above to apply with respect to all fiscal
years following such three full fiscal year period. In the event of any change to the fiscal year of the Corporation that would result in a transition
fiscal period that is less than 360 days, any dividends declared with respect to such transition fiscal year shall be deemed to refer to the twelve-month
period ending on the last day of the fiscal year, as changed.
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(c) Merger or Consolidation

In the event of any merger or consolidation of the Corporation with or into another entity (whether or not the Corporation is the surviving
entity), the holders of the Class A Common Stock and the holders of the Class B Common Stock shall be entitled to receive substantially identical per
share consideration as the per share consideration, if any, received by the holders of such other class; provided that, if such consideration shall consist
in any part of voting securities (or of options, rights or warrants to purchase, or of securities convertible into or exercisable or exchangeable for,
voting securities), then the Corporation may provide in the applicable merger or other agreement for the holders of shares of Class A Common Stock
to receive, on a per share basis, either non-voting securities or securities with a vote comparable to the voting rights associated with the Class A
Common Stock hereunder (or options, rights or warrants to purchase, or securities convertible into or exercisable or exchangeable for, non-voting
securities or securities with a vote comparable to the voting rights associated with the Class A Common Stock). Any determination as to the matters
described above shall be made in good faith by the Board of Directors in its sole discretion.

(d) Rights Upon Liquidation, Dissolution or Winding Up

In the event of any voluntary or involuntary liquidation, dissolution or winding up of the Corporation, after distribution in full of the
preferential and/or other amounts to be distributed to the holders of shares of any outstanding series of Preferred Stock or Series Common Stock, the
holders of shares of Class A Common Stock, Class B Common Stock and, to the extent fixed by the Board of Directors with respect thereto, the
Series Common Stock and Preferred Stock shall be entitled to receive all of the remaining assets of the Corporation available for distribution to its
stockholders, ratably in proportion to the number of shares held by them (or, with respect to any series of the Series Common Stock or Preferred
Stock, as so fixed by the Board of Directors.

(e) Transfer Restrictions Relating to Certain Offers

An Owner (as defined in Section 5(a) of this Article 1V) of shares of Class A Common Stock or Class B Common Stock may not sell,
exchange or otherwise transfer Ownership (as defined in Section 5(a) of this Article 1V) of such shares of Class A Common Stock or Class B
Common Stock to any person who has made an Offer (as defined herein) pursuant to such Offer unless such Offer relates to both the Class A
Common Stock and the Class B Common Stock, or another Offer or Offers are contemporaneously made with such Offer by such person such that,
between all the Offers, they relate to both the Class A Common Stock and the Class B Common Stock, and the terms and conditions of such Offer or
Offers as they relate to each of the Class A Common Stock and the Class B Common Stock are Comparable (as defined herein). The Corporation
shall, to the extent required by law, note on the certificates of its Common Stock that shares represented by such certificates are subject to the
restrictions set forth in this Section 4(e).

For purposes of this Section 4(e), the following terms shall have the respective meanings specified herein:

(i) “Offer” shall mean an offer (or series of related offers) to acquire Ownership (as defined in Section 5(a) of this Article 1V) of 15% or
more of the outstanding shares of Class A Common Stock or Class B Common Stock (whether or not the offer is directed to one class or to both
classes, and whether or not such offer is subject to an overall limit on the number of shares to

7
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be acquired), but shall not include (A) any purchase or offer to purchase such shares on or through a national or foreign securities exchange or
regulated securities association if such purchase or offer to purchase (x) would not constitute a “tender offer” under Section 14(d) of the Securities
Exchange Act of 1934, as amended, and (y) does not result from the solicitation or arrangement for the solicitation of orders to sell Class A Common
Stock or Class B Common Stock in anticipation of or in connection with the transaction, (B) any merger or consolidation in which the Corporation is
a constituent corporation, any sale of all or substantially all of the assets of the Corporation, or any similar transaction pursuant, in any such case, to
an agreement approved by the Board of Directors, or any tender or exchange offer or similar offer conducted pursuant to any such agreement or (C)
any transaction privately negotiated with any stockholder or group of stockholders that would not constitute a “tender offer” under Section 14(d) of
the Securities Exchange Act of 1934, as amended. No transaction directly with the Corporation or any of its subsidiaries shall be deemed to constitute
an Offer.

(ii) “Comparable” shall mean that (x) the percentage of outstanding shares of Class A Common Stock and Class B Common Stock sought
to be acquired pursuant to the Offer or Offers shall be substantially identical, (y) the principal terms of the Offer or Offers relating, among other
things, to conditions for acceptance, relevant time periods, termination, revocation rights and terms of payment shall be substantially identical, and (z)
the amount of cash and the value of each other type of consideration offered for a share of each such class shall be substantially identical. Any
determination as to the matters described in subclauses (x), (y) and (z) above shall be made in good faith by the Board of Directors in its sole
discretion.

(f) Subsidiary-Owned Shares

(i) Notwithstanding any other provisions of this Restated Certificate of Incorporation (including any Certificate of Designation relating to
any series of Preferred Stock or Series Common Stock), except as otherwise required by law:

(A) no dividend shall be payable on any share of Class A Common Stock or Class B Common Stock of the Corporation that is
owned of record by a Subsidiary of the Corporation, except in the case of dividends payable in shares of Common Stock of the Corporation, or
securities convertible into, or exercisable or exchangeable for, Common Stock of the Corporation; for the purposes of this Subsection (f), any such
share owned of record by a Subsidiary of the Corporation is referred to as a “Subsidiary-Owned Share” and “Subsidiary” shall have the meaning
ascribed to such term in Section 5(a)(xviii) of this Article IV;

(B) no Subsidiary-Owned Share shall be entitled to vote or be counted for quorum purposes;

(C) no Subsidiary-Owned Share shall be treated as or deemed outstanding (x) for purposes of determining voting requirements,
including under Articles 1V, V, VIl and VIII hereof, (y) for purposes of any applicable securities or regulatory laws, rules or regulations or (z) for any
other purpose (including, without limitation, the provisions of Section 4(e) of this Article 1V); provided, however, that each Subsidiary-Owned Share
shall be entitled to (i) participate in any distribution of assets to holders of Class A Common Stock or Class B Common Stock, as the case may be,
upon the dissolution, liquidation or winding up of the Corporation, and (ii) the receipt of
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such consideration as may be payable to holders of Class A Common Stock or Class B Common Stock, as the case may be, in the event of any
merger, consolidation, recapitalization or reclassification of the Corporation; and provided further that in the event that the shares of Class A
Common Stock and Class B Common Stock shall be split, divided, or combined, the Subsidiary-Owned Shares shall be split, divided or combined in
a like manner; and

(D) no holder of a Subsidiary-Owned Share may sell, exchange or otherwise transfer such Share pursuant to an Offer (as defined
in Section 4(e) of Article IV hereof), regardless of the terms thereof.

(ii) Should a Subsidiary-Owned Share cease to be owned by a Subsidiary of the Corporation, the foregoing restrictions with respect to
such Share shall immediately terminate and be of no further force or effect, except as otherwise required by law.

(iii) A Subsidiary-Owned Share shall not include any share of capital stock of the Corporation that (x) is held on behalf of an employee
stock ownership or other plan for the benefit of employees, (y) is held in a fiduciary capacity on behalf of a person or entity which is not a Subsidiary
of the Corporation; or (z) is acquired on or after January 1, 2005 by a Subsidiary of the Corporation from a person or entity that is not a Subsidiary of
the Corporation.

SECTION 5. Regulatory Restrictions on Transfer; Redemption in Certain Circumstances
(a) Definitions. For purposes of this Section 5, the following terms shall have the respective meanings specified herein:

(i) “Beneficial Ownership” shall have the meaning set forth in Rule 13d-3 promulgated under the Securities Exchange Act of 1934, as
amended, or any successor rule, and shall also include (to the extent not provided for in Rule 13d-3) (A) the possession of any direct or indirect
interest in any security, including, without limitation, rights to a security deriving from the ownership of, or control over, depositary or similar
receipts (such as CHESS Depositary Interests relating to the CHESS system in Australia) relating to such security, (B) the possession of any direct or
indirect interest in any Encumbrance with respect to any security, and (C) the possession or exercise, directly or indirectly, of any rights of a security
holder with respect to any security.

(i) “Closing Price” shall mean, with respect to a share of the Corporation’s capital stock of any class or series on any day, the reported
last sales price regular way or, in case no such sale takes place, the average of the reported closing bid and asked prices regular way on the New York
Stock Exchange Composite Tape, or, if stock of the class or series in question is not quoted on such Composite Tape, on the New York Stock
Exchange, or, if such stock is not listed on such exchange, on the principal United States registered securities exchange on which such stock is listed,
or, if such stock is not listed on any such exchange, the highest closing sales price or bid quotation for such stock on The Nasdaq Stock Market or any
system then in use, or if no such prices or quotations are available, the fair market value on the day in question as determined by the Board of
Directors in good faith.

(iii) “Contract” shall mean any note, bond, mortgage, indenture, lease, order, contract, commitment, agreement, arrangement or
instrument, written or otherwise.
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(iv) “Disqualified Person” shall mean any stockholder, other Owner or Proposed Transferee as to which clause (i) or (ii) of paragraph (c)
of this Section 5 is applicable.

(v) “Encumbrance” shall mean any security interest, pledge, mortgage, lien, charge, option, warrant, right of first refusal, license,
easement, adverse claim of Ownership or use, or other encumbrance of any kind.

(vi) “Fair Market Value” shall mean, with respect to a share of the Corporation’s capital stock of any class or series, the average
(unweighted) Closing Price for such a share for each of the 45 most recent days on which shares of stock of such class or series shall have been
traded preceding the day on which notice of redemption shall be given pursuant to paragraph (d) of this Section 5; provided, however, that if shares of
stock of such class or series are not traded on any securities exchange or in the over-the-counter market, “Fair Market VValue” shall be determined by
the Board of Directors in good faith; and provided further, however, that “Fair Market VValue” as to any Disqualified Person that has purchased its
stock within 120 days of a Redemption Date need not (unless otherwise determined by the Board of Directors) exceed the purchase price paid by
such Disqualified Person.

(vii) “Governmental Body” shall mean any government or governmental, judicial, legislative, executive, administrative or regulatory
authority of the United States, or of any State, local or foreign government or any political subdivision, agency, commission, office, authority, or
bureaucracy of any of the foregoing, including any court or arbitrator (public or private), whether now or hereinafter in existence.

(viii) “Law” shall mean any law (including common law), statute, code, ordinance, rule, regulation, standard, requirement, guideline,
policy or criterion, including any interpretation thereof, of or applicable to any Governmental Body, whether now or hereinafter in existence.

(ix) “Legal Requirement” shall mean any Order, Law or Permit, or any binding Contract with any Governmental Body.
(x) “Order” shall mean any judgment, ruling, order, writ, injunction, decree, decision, determination or award of any Governmental Body.

(xi) “Ownership” shall mean, with respect to any shares of capital stock of the Corporation, direct or indirect record ownership or
Beneficial Ownership. The term “Owner” shall mean any Person that has or exercises Ownership with respect to any shares of capital stock of the
Corporation.

(xii) “Person” shall mean any individual, estate, corporation, limited liability company, partnership, firm, joint venture, association, joint
stock company, trust, unincorporated organization, Governmental Body or other entity.

(xiii) “Permit” shall mean any permit, authorization, consent, approval, registration, franchise, Order, waiver, variance or license issued
or granted by any Governmental Body.
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(xiv) “Proceeding” shall mean any Order, action, claim, citation, complaint, inspection, litigation, notice, arbitration or other proceeding
of or before any Governmental Body.

(xv) “Proposed Transferee” shall mean any person presenting any shares of capital stock of the Corporation for Transfer into such
Person’s name or that otherwise is or purports to be a Transferee with respect to any shares of capital stock of the Corporation.

(xvi) “Redemption Date” shall mean the date fixed by the Board of Directors for the redemption of any shares of stock of the Corporation
pursuant to this Section 5.

(xvii) “Redemption Securities” shall mean any debt or equity securities of the Corporation, any Subsidiary or any other corporation or
other entity, or any combination thereof, having such terms and conditions as shall be approved by the Board of Directors and which, together with
any cash to be paid as part of the redemption price, in the opinion of any nationally recognized investment banking firm selected by the Board of
Directors (which may be a firm which provides other investment banking, brokerage or other services to the Corporation), has a value, at the time
notice of redemption is given pursuant to paragraph (d) of this Section 5, at least equal to the Fair Market Value of the shares to be redeemed
pursuant to this Section 5 (assuming, in the case of Redemption Securities to be publicly traded, such Redemption Securities were fully distributed
and subject only to normal trading activity).

(xviii) “Subsidiary” shall mean any corporation, limited liability company, partnership or other entity in which a majority in voting power
of the shares or equity interests entitled to vote generally in the election of directors (or equivalent management board) is owned, directly or
indirectly, by the Corporation.

(xix) “Transfer” shall mean, with respect to any shares of capital stock of the Corporation, any direct or indirect issuance, sale, gift,
assignment, devise or other transfer or disposition of Ownership of such shares, whether voluntary or involuntary, and whether by merger or other
operation of law, as well as any other event or transaction (including, without limitation, the making of, or entering into, any Contract, including,
without limitation, any proxy or nominee agreement) that results or would result in the Ownership of such shares by a Person that did not possess
such rights prior to such event or transaction. Without limitation as to the foregoing, the term “Transfer” shall include any of the following that
results or would result in a change in Ownership: (A) a change in the capital structure of the Corporation, (B) a change in the relationship between
two or more Persons, (C) the making of, or entering into, any Contract, including, without limitation, any proxy or nominee agreement, (D) any
exercise or disposition of any option or warrant, or any event that causes any option or warrant not theretofore exercisable to become exercisable, (E)
any disposition of any securities or rights convertible into or exercisable or exchangeable for such shares or any exercise of any such conversion,
exercise or exchange right, and (F) Transfers of interests in other entities. The term “Transferee” shall mean any Person that becomes an Owner of
any shares of capital stock of the Corporation as a result of a Transfer.

(xx) “Violation” shall mean (A) any violation of, or any inconsistency with, any Legal Requirement applicable to the Corporation or any
Subsidiary, (B) the loss of, or failure to secure or secure the reinstatement of, any Permit held or required by the Corporation or any Subsidiary, (C)
the creation, attachment or perfection of any Encumbrance with respect to any
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property or assets of the Corporation or any Subsidiary, (D) the initiation of a Proceeding against the Corporation or any Subsidiary by any
Governmental Body, (E) the effectiveness of any Legal Requirement that, in the judgment of the Board of Directors, is adverse to the Corporation or
any Subsidiary or any portion of the business of the Corporation or any Subsidiary; or (F) any circumstance or event giving rise to the right of any
Governmental Body to require the sale, transfer, assignment or other disposition of any property, assets or rights owned or held directly or indirectly
by the Corporation or any Subsidiary.

(b) Requests for Information. If the Corporation has reason to believe that the Ownership, or proposed Ownership, of shares of capital stock of
the Corporation by any stockholder, other Owner or Proposed Transferee could, either by itself or when taken together with the Ownership of any
shares of capital stock of the Corporation by any other Person, result in any Violation, such stockholder, other Owner or Proposed Transferee, upon
request of the Corporation, shall promptly furnish to the Corporation such information (including, without limitation, information with respect to
citizenship, other Ownership interests and affiliations) as the Corporation may reasonably request to determine whether the Ownership of, or the
exercise of any rights with respect to, shares of capital stock of the Corporation by such stockholder, other Owner or Proposed Transferee could result
in any Violation.

(c) Rights of the Corporation. If (i) any stockholder, other Owner or Proposed Transferee from whom information is requested should fail to
respond to such request pursuant to paragraph (b) of this Section 5 within the period of time (including any applicable extension thereof) determined
by the Board of Directors, or (ii) whether or not any stockholder, other Owner or Proposed Transferee timely responds to any request for information
pursuant to paragraph (b) of this Section 5, the Board of Directors shall conclude that effecting, permitting or honoring any Transfer or the Ownership
of any shares of capital stock of the Corporation, by any such stockholder, other Owner or Proposed Transferee, could result in any Violation, or that
it is in the interest of the Corporation to prevent or cure any such Violation or any situation which could result in any such Violation, or mitigate the
effects of any such Violation or any situation that could result in any such Violation, then the Corporation may (A) refuse to permit any Transfer of
record of shares of capital stock of the Corporation that involves a Transfer of such shares to, or Ownership of such shares by, any Disqualified
Person, (B) refuse to honor any such Transfer of record effected or purported to have been effected, and in such case any such Transfer of record
shall be deemed to have been void ab initio, (C) suspend those rights of stock ownership the exercise of which could result in any Violation, (D)
redeem such shares in accordance with paragraph (d) of this Section 5, and/or (E) take all such other action as the Corporation may deem necessary
or advisable in furtherance of the provisions of this Section 5, including, without limitation, exercising any and all appropriate remedies, at law or in
equity, in any court of competent jurisdiction, against any Disqualified Person. Any such refusal of Transfer or suspension of rights pursuant to
subclauses (A), (B) and (C) respectively, of the immediately preceding sentence shall remain in effect until the requested information has been
received and the Board of Directors has determined that such Transfer, or the exercise of any such suspended rights, as the case may be, would not
constitute a Violation.

(d) Redemption by the Corporation. Notwithstanding any other provision of this Restated Certificate of Incorporation to the contrary, but
subject to the provisions of any resolution or resolutions of the Board of Directors adopted pursuant to this Article IV creating any series of
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Series Common Stock or any series of Preferred Stock, outstanding shares of Common Stock, Series Common Stock or Preferred Stock shall always
be subject to redemption by the Corporation, by action of the Board of Directors, if in the judgment of the Board of Directors such action should be
taken with respect to any shares of capital stock of the Corporation of which any Disqualified Person is the stockholder, other Owner or Proposed
Transferee. The terms and conditions of such redemption shall be as follows:

(1) the redemption price of the shares to be redeemed pursuant to this paragraph (d) shall be equal to the Fair Market Value of such
shares;

(2) the redemption price of such shares may be paid in cash, Redemption Securities or any combination thereof;

(3) if less than all such shares are to be redeemed, the shares to be redeemed shall be selected in such manner as shall be determined by
the Board of Directors, which may include selection first of the most recently purchased shares thereof, selection by lot or selection in any other
manner determined by the Board of Directors;

(4) at least 30 days’ written notice of the Redemption Date shall be given to the record holders of the shares selected to be redeemed
(unless waived in writing by any such holder); provided that the Redemption Date may be the date on which written notice shall be given to record
holders if the cash or Redemption Securities necessary to effect the redemption shall have been deposited in trust for the benefit of such record
holders and subject to immediate withdrawal by them upon surrender of the stock certificates for their shares to be redeemed;

(5) from and after the Redemption Date, any and all rights of whatever nature in respect of the shares selected for redemption (including
without limitation any rights to vote or participate in dividends declared on stock of the same class or series as such shares), shall cease and terminate
and the record holders of such shares shall thenceforth be entitled only to receive the cash or Redemption Securities payable upon redemption; and

(6) such other terms and conditions as the Board of Directors shall determine.

(e) Legends. The Corporation shall, to the extent required by law, note on the certificates of its capital stock that the shares represented by such
certificates are subject to the restrictions set forth in this Section 5.

ARTICLE V

SECTION 1. The business and affairs of the Corporation shall be managed by, or under the direction of, the Board of Directors. Except as
otherwise provided for or fixed pursuant to the provisions of this Restated Certificate of Incorporation (including any Certificate of Designation
relating to any series of Preferred Stock or Series Common Stock) relating to the rights of the holders of any series of Preferred Stock or Series
Common Stock to elect additional directors, the total number of directors constituting the entire Board of Directors shall be not less than three (3),
with the then-authorized number of directors being fixed from time to time exclusively by the Board of Directors.
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The Board of Directors (other than those directors elected by the holders of any series of Preferred Stock (the “Preferred Stock Directors™) or
by holders of any series of Series Common Stock (the “Series Common Stock Directors™)) shall be divided into three classes, as nearly equal in
number as possible, designated Class I, Class Il and Class I1. Class | directors shall initially serve until the third annual meeting of stockholders
following the effectiveness of this Restated Certificate of Incorporation and until the election and qualification of their respective successors in office;
Class Il directors shall initially serve until the second annual meeting of stockholders following the effectiveness of this Restated Certificate of
Incorporation and until the election and qualification of their respective successors in office; and Class Il directors shall initially serve until the first
annual meeting of stockholders following the effectiveness of this Restated Certificate of Incorporation and until the election and qualification of
their respective successors in office. Commencing with the first annual meeting of stockholders following the effectiveness of this Restated
Certificate of Incorporation, at each annual meeting of stockholders, successors to the directors of the class the term of which shall then expire shall
be elected to hold office for a term expiring at the third succeeding annual meeting of stockholders and until the election and qualification of their
respective successors in office. In case of any increase or decrease, from time to time, in the number of directors (other than Preferred Stock Directors
and the Series Common Stock Directors), the number of directors in each class shall be apportioned as nearly equally as possible.

Subject to the rights of the holders of any one or more series of Preferred Stock or Series Common Stock then outstanding, newly created
directorships resulting from any increase in the authorized number of directors or any vacancies in the Board of Directors resulting from death,
resignation, retirement, disqualification, removal from office or other cause shall be filled solely by the affirmative vote of a majority of the
remaining directors then in office, even though less than a quorum of the Board of Directors. Any director so chosen shall hold office until the next
election of the class for which such director shall have been chosen and until his or her successor shall be elected and qualified. No decrease in the
number of directors shall shorten the term of any incumbent director.

Except for such additional directors, if any, as are elected by the holders of any series of Preferred Stock or Series Common Stock, any director,
or the entire Board of Directors, may be removed from office at any time by the affirmative vote of at least a majority of the total voting power of the
outstanding shares of capital stock of the Corporation entitled to vote generally in the election of directors (“Voting Stock™), voting together as a
single class. At any time that there shall be three or fewer stockholders of record, directors may be removed with or without cause.

During any period when the holders of any series of Preferred Stock or Series Common Stock have the right to elect additional directors, then
upon commencement and for the duration of the period during which such right continues: (i) the then otherwise total authorized number of directors
of the Corporation shall automatically be increased by such specified number of directors, and the holders of such Preferred Stock or Series Common
Stock, as applicable, shall be entitled to elect the additional directors so provided for or fixed pursuant to said provisions, and (ii) each such additional
director shall serve until the next annual meeting of stockholders and until such director’s successor shall have been duly elected and qualified, unless
such director’s right to hold such office terminates earlier pursuant to said provisions, subject in all such cases to his or her earlier death,
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disqualification, resignation or removal. Except as otherwise provided by the Board of Directors in the resolution or resolutions establishing such
series, whenever the holders of any series of Preferred Stock or Series Common Stock having such right to elect additional directors are divested of
such right pursuant to the provisions of such stock, the terms of office of all such additional directors elected by the holders of such stock, or elected
to fill any vacancies resulting from the death, resignation, disqualification or removal of such additional directors, shall forthwith terminate and the
total authorized number of directors of the Corporation shall be reduced accordingly.

Notwithstanding the foregoing, whenever the holders of outstanding shares of one or more series of Preferred Stock or Series Common Stock
issued by the Corporation shall have the right, voting separately as a series or as a separate class with one or more such other series, to elect directors
at an annual or special meeting of stockholders, the election, term of office, removal, filling of vacancies, and other features of such directorship shall
be governed by the terms of this Restated Certificate of Incorporation (including any Certificate of Designation relating to any series of Preferred
Stock or Series of Common Stock) applicable thereto.

SECTION 2. The election of directors need not be by written ballot.

SECTION 3. Advance notice of nominations for the election of directors shall be given in the manner and to the extent provided in the By-laws
of the Corporation.

ARTICLE VI

Subject to the rights of the holders of any series of Preferred Stock or Series Common Stock, at any time that there shall be more than three
stockholders of record, any action required or permitted to be taken by the stockholders of the Corporation must be effected at a duly called annual or
special meeting of stockholders of the Corporation and may not be effected by any consent in writing by such stockholders. Except as otherwise
required by law and subject to the rights of the holders of any series of Preferred Stock or Series Common Stock, special meetings of stockholders of
the Corporation (a) may be called by the Board of Directors pursuant to a resolution approved by a majority of the entire Board of Directors or as
otherwise provided in the By-laws of the Corporation and (b) shall be called by the Secretary of the Corporation upon the written request of holders
of record of not less than 20% of the outstanding shares of Class B Common Stock, proposing a proper matter for stockholder action under the DGCL
at such special meeting, provided that (i) no such special meeting of stockholders shall be called pursuant to this clause (b) if the written request by
such holders is received less than 135 days prior to the first anniversary of the date of the preceding annual meeting of stockholders of the
Corporation and (ii) any special meeting called pursuant to this clause (b) shall be held not later than 100 days following receipt of the written request
by such holders, on such date and at such time and place as determined by the Board of Directors.

ARTICLE VII

In furtherance and not in limitation of the powers conferred upon it by law, the Board of Directors is expressly authorized to adopt, repeal, alter
or amend the By-laws of the Corporation by the vote of a majority of the entire Board of Directors or such greater vote as shall be specified in
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the By-laws of the Corporation. In addition to any requirements of law and any other provision of this Restated Certificate of Incorporation or any
resolution or resolutions of the Board of Directors adopted pursuant to Article IV of this Restated Certificate of Incorporation (and notwithstanding
the fact that a lesser percentage may be specified by law, this Restated Certificate of Incorporation or any such resolution or resolutions), the
affirmative vote of the holders of sixty-five percent (65%) or more of the combined voting power of the then outstanding shares of Voting Stock,
voting together as a single class, shall be required for stockholders to adopt, amend, alter or repeal any provision of the By-laws of the Corporation.

ARTICLE VIII

In addition to any requirements of law and any other provisions of this Restated Certificate of Incorporation or any resolution or resolutions of
the Board of Directors adopted pursuant to Article IV of this Restated Certificate of Incorporation (and notwithstanding the fact that a lesser
percentage may be specified by law, this Restated Certificate of Incorporation or any such resolution or resolutions), the affirmative vote of the
holders of sixty-five percent (65%) or more of the combined voting power of the then outstanding shares of VVoting Stock, voting together as a single
class, shall be required to amend, alter or repeal, or adopt any provision inconsistent with, Section 5 of Article 1V, Article V, Article VI, this Article
VIII, or Article IX, of this Restated Certificate of Incorporation. Subject to the foregoing provisions of this Article V111, the Corporation reserves the
right to amend, alter or repeal any provision contained in this Restated Certificate of Incorporation, in the manner now or hereafter prescribed by
statute, and all rights conferred upon stockholders herein are subject to this reservation.

ARTICLE IX

A director of the Corporation shall not be liable to the Corporation or its stockholders for monetary damages for breach of fiduciary duty as a
director, except to the extent such exemption from liability or limitation thereof is not permitted under the DGCL as the same exists or may hereafter
be amended. Any amendment, modification or repeal of the foregoing sentence shall not adversely affect any right or protection of a director of the
corporation hereunder in respect of any act or omission occurring prior to the time of such amendment, modification or repeal.

ARTICLE X
The Corporation hereby elects not to be governed by Section 203 of the DGCL.

This Restated Certificate of Incorporation shall become effective upon filing pursuant to the DGCL.

IN WITNESS WHEREOF, |, Arthur M. Siskind, Senior Executive Vice President and Group General Counsel of NEWS CORPORATION,
INC. have executed this Restated Certificate of Incorporation as of the 7th day of October, 2004, and DO HEREBY CERTIFY under the penalties of
perjury that the facts stated in this Restated Certificate of Incorporation are true.

/s/ Arthur M. Siskind
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INCORPORATION
Exhibit 3.2

CERTIFICATE OF AMENDMENT
OF
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
NEWS CORPORATION, INC.

NEWS CORPORATION, INC., a corporation duly organized and existing under the General Corporation Law of the State of Delaware
(the “Corporation™), does hereby certify that:
1. Article | of the Amended and Restated Certificate of Incorporation of the Corporation is hereby amended in its entirety to read as follows:
“The name of the corporation (hereinafter called the “Corporation”) is NEWS CORPORATION.”
2. The fourth paragraph of Section 1 of Article V of the Amended and Restated Certificate of Incorporation of the Corporation is hereby
amended in its entirety to read as follows:

“Except for such additional directors, if any, as are elected by the holders of any series of Preferred Stock or Series Common Stock,
any director, or the entire Board of Directors, may be removed from office at any time, but only for cause and only by the affirmative vote of
at least a majority of the total voting power of the outstanding shares of capital stock of the Corporation entitled to vote generally in the
election of directors (“Voting Stock™), voting together as a single class; provided that at any time that there shall be three or fewer
stockholders of record, directors may be removed with or without cause.”

3. The foregoing amendments were duly adopted in accordance with the provisions of Sections 242 and 228 (by the written consent of the
stockholders of the Corporation) of the General Corporation Law of the State of Delaware.
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IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to be executed by its duly authorized officer on
this 10th day of November, 2004.

NEWS CORPORATION, INC.

By: /s/ Arthur M. Siskind

Arthur M. Siskind
Senior Executive Vice President and
Group General Counsel
EX-3.3 4 dex33.htm CERTIFICATE OF DESIGNATIONS OF SERIES A JUNIOR PARTICIPATING PREFERRED

STOCK
Exhibit 3.3

CERTIFICATE OF DESIGNATION, PREFERENCES AND
RIGHTS OF SERIES A JUNIOR PARTICIPATING PREFERRED STOCK

of
NEWS CORPORATION, INC.

Pursuant to Section 151 of the General Corporation Law
of the State of Delaware

We, the undersigned, Arthur Siskind, Senior Executive Vice-President, and David F. Devoe, Senior Executive Vice-President, of News
Corporation, Inc., a Delaware corporation (hereinafter called the “Corporation”), pursuant to the provisions of Sections 103 and 151 of the General
Corporation Law of the State of Delaware, do hereby make this Certificate of Designation and do hereby state and certify that pursuant to the
authority expressly vested in the Board of Directors of the Corporation by the Amended and Restated Certificate of Incorporation, the Board of
Directors duly adopted the following resolutions:

RESOLVED, that, pursuant to Section 1(a) of the Amended and Restated Certificate of Incorporation (which authorizes 100,000,000
shares of preferred stock, $0.01 par value per share (“Preferred Stock™) of which none have already been designated), the Board of Directors hereby
fixes the powers, designations, preferences and relative, participating, optional and other special rights, and the qualifications, limitations and
restrictions, of a series of Preferred Stock;

RESOLVED, that pursuant to the authority vested in the Board of Directors of this Corporation in accordance with the provisions of its
Amended and Restated Certificate of Incorporation, a series of Preferred Stock of the Corporation be and it hereby is created, and that the designation
and amount thereof and the voting powers, preferences and relative, participating, optional and other special rights of the shares of such series, and
the qualifications, limitations or restrictions thereof are as follows:

Section 1. Designation and Amount. The shares of such series shall be designated as “Series A Junior Participating Preferred Stock” and
the number of shares constituting such series shall be 9,000,000.

Section 2. Dividends and Distributions.

(A) Subject to the prior and superior rights of the holders of any shares of any series of Preferred Stock ranking prior and superior to the
shares of Series A Junior Participating Preferred Stock with respect to dividends, the holders of shares of Series A Junior Participating Preferred
Stock shall be entitled to receive, when, as and if declared by the Board of Directors out of funds legally available for the purpose, quarterly
dividends payable in cash on the 1st day of March, June, September and December in
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each year (each such date being referred to herein as a “Quarterly Dividend Payment Date”), commencing on the first Quarterly Dividend Payment
Date after the first issuance of a share or fraction of a share of Series A Junior Participating Preferred Stock, in an amount per share (rounded to the
nearest cent) equal to the greater of (a) $0.10 or (b) subject to the provision for adjustment hereinafter set forth, 1,000 times the aggregate per share
amount of all cash dividends, and 1,000 times the aggregate per share amount (payable in kind) of all non-cash dividends or other distributions other
than a dividend payable in shares of Common Stock or a subdivision of the outstanding shares of Common Stock (by reclassification or otherwise),
declared on the Class B Common Stock of the Corporation since the immediately preceding Quarterly Dividend Payment Date, or, with respect to the
first Quarterly Dividend Payment Date, since the first issuance of any share or fraction of a share of Series A Junior Participating Preferred Stock. In
the event the Corporation shall at any time after November 8, 2004 (the “Rights Declaration Date™) (i) declare any dividend on Common Stock
payable in shares of Common Stock, (ii) subdivide the outstanding Common Stock, or (iii) combine the outstanding Common Stock into a smaller
number of shares, then in each such case the amount to which holders of shares of Series A Junior Participating Preferred Stock were entitled
immediately prior to such event under clause (b) of the preceding sentence shall be adjusted by multiplying such amount by a fraction the numerator
of which is the number of shares of Common Stock outstanding immediately after such event and the denominator of which is the number of shares
of Common Stock that were outstanding immediately prior to such event.

(B) The Corporation shall declare a dividend or distribution on the Series A Junior Participating Preferred Stock as provided in Paragraph
(A) above immediately after it declares a dividend or distribution on the Common Stock (other than a dividend payable in shares of Common Stock);
provided that, in the event no dividend or distribution shall have been declared on the Common Stock during the period between any Quarterly
Dividend Payment Date and the next subsequent Quarterly Dividend Payment Date, a dividend of $0.10 per share on the Series A Junior Participating
Preferred Stock shall nevertheless be payable on such subsequent Quarterly Dividend Payment Date.

(C) Dividends shall begin to accrue and be cumulative on outstanding shares of Series A Junior Participating Preferred Stock from the
Quarterly Dividend Payment Date next preceding the date of issue of such shares of Series A Junior Participating Preferred Stock, unless the date of
issue of such shares is prior to the record date for the first Quarterly Dividend Payment Date, in which case dividends on such shares shall begin to
accrue from the date of issue of such shares, or unless the date of issue is a Quarterly Dividend Payment Date or is a date after the record date for the
determination of holders of shares of Series A Junior Participating Preferred Stock entitled to receive a quarterly dividend and before such Quarterly
Dividend Payment Date, in either of which events such dividends shall begin to accrue and be cumulative from such Quarterly Dividend Payment
Date. Accrued but unpaid dividends shall not bear interest. Dividends paid on the shares of Series A Junior Participating Preferred Stock in an
amount less than the total amount of such dividends at the time accrued and payable on such shares shall be allocated pro rata on a share-by-share
basis among all such shares
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at the time outstanding. The Board of Directors may fix a record date for the determination of holders of shares of Series A Junior Participating
Preferred Stock entitled to receive payment of a dividend or distribution declared thereon, which record date shall be no more than 30 days prior to
the date fixed for the payment thereof.

Section 3. Voting Rights. The holders of shares of Series A Junior Participating Preferred Stock shall have the following voting rights:

(A) Subject to the provision for adjustment hereinafter set forth, each share of Series A Junior Participating Preferred Stock shall entitle
the holder thereof to one (1) vote on all matters submitted to a vote of the stockholders of the Corporation. In the event the Corporation shall at any
time after the Rights Declaration Date (i) declare any dividend on Common Stock payable in shares of Common Stock, (ii) subdivide the outstanding
Common Stock, or (iii) combine the outstanding Common Stock into a smaller number of shares, then in each such case the number of votes per
share to which holders of shares of Series A Junior Participating Preferred Stock were entitled immediately prior to such event shall be adjusted by
multiplying such number by a fraction the numerator of which is the number of shares of Common Stock outstanding immediately after such event
and the denominator of which is the number of shares of Common Stock that were outstanding immediately prior to such event.

(B) Except as otherwise provided herein or by law, the holders of shares of Series A Junior Participating Preferred Stock and the holders
of shares of Common Stock shall vote together as one class on all matters submitted to a vote of stockholders of the Corporation.

(C) (i) If at any time dividends on any Series A Junior Participating Preferred Stock shall be in arrears in an amount equal to six (6)
quarterly dividends thereon, the occurrence of such contingency shall mark the beginning of a period (herein called a “default period™) which shall
extend until such time when all accrued and unpaid dividends for all previous quarterly dividend periods and for the current quarterly dividend period
on all shares of Series A Junior Participating Preferred Stock then outstanding shall have been declared and paid or set apart for payment. During
each default period, all holders of Preferred Stock (including holders of the Series A Junior Participating Preferred Stock) with dividends in arrears in
an amount equal to six (6) quarterly dividends thereon, voting as a class, irrespective of series, shall have the right to elect two (2) directors.

(ii) During any default period, such voting right of the holders of Series A Junior Participating Preferred Stock may be exercised
initially at a special meeting called pursuant to subparagraph (iii) of this Section 3(C) or at any annual meeting of stockholders, and thereafter at
annual meetings of stockholders, provided that neither such voting right nor the right of the holders of any other series of Preferred Stock, if
any, to increase, in certain cases, the authorized number of directors shall be exercised unless the holders of ten percent (10%) in number of
shares of Preferred Stock outstanding shall be present in person or by proxy. The
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absence of a quorum of the holders of Common Stock shall not affect the exercise by the holders of Preferred Stock of such voting right. At any
meeting at which the holders of Preferred Stock shall exercise such voting right initially during an existing default period, they shall have the
right, voting as a class, to elect directors to fill such vacancies, if any, in the Board of Directors as may then exist up to two (2) directors or, if
such right is exercised at an annual meeting, to elect two (2) directors. If the number which may be so elected at any special meeting does not
amount to the required number, the holders of the Preferred Stock shall have the right to make such increase in the number of directors as shall
be necessary to permit the election by them of the required number. After the holders of the Preferred Stock shall have exercised their right to
elect directors in any default period and during the continuance of such period, the number of directors shall not be increased or decreased
except by vote of the holders of Preferred Stock as herein provided or pursuant to the rights of any equity securities ranking senior to or pari
passu with the Series A Junior Participating Preferred Stock.

(iii) Unless the holders of Preferred Stock shall, during an existing default period, have previously exercised their right to elect
directors, the Board of Directors may order, or any stockholder or stockholders owning in the aggregate not less than ten percent (10%) of the
total number of shares of Preferred Stock outstanding, irrespective of series, may request, the calling of a special meeting of the holders of
Preferred Stock, which meeting shall thereupon be called by the President, a Vice-President or the Secretary of the Corporation. Notice of such
meeting and of any annual meeting at which holders of Preferred Stock are entitled to vote pursuant to this Paragraph (C)(iii) shall be given to
each holder of record of Preferred Stock by mailing a copy of such notice to him at his last address as the same appears on the books of the
Corporation. Such meeting shall be called for a time not earlier than 20 days and not later than 60 days after such order or request or in default
of the calling of such meeting within 60 days after such order or request, such meeting may be called on similar notice by any stockholder or
stockholders owning in the aggregate not less than ten percent (10%) of the total number of shares of Preferred Stock outstanding.
Notwithstanding the provisions of this Paragraph (C)(iii), no such special meeting shall be called during the period within 60 days immediately
preceding the date fixed for the next annual meeting of the stockholders.

(iv) In any default period, the holders of Common Stock, and other classes of stock of the Corporation if applicable, shall continue to
be entitled to elect the whole number of directors until the holders of Preferred Stock shall have exercised their right to elect two (2) directors
voting as a class, after the exercise of which right (x) the directors so elected by the holders of Preferred Stock shall continue in office until
their successors shall have been elected by such holders or until the expiration
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of the default period, and (y) any vacancy in the Board of Directors may (except as provided in Paragraph (C)(ii) of this Section 3) be filled by
vote of a majority of the remaining directors theretofore elected by the holders of the class of stock which elected the director whose office
shall have become vacant. References in this Paragraph (C) to directors elected by the holders of a particular class of stock shall include
directors elected by such directors to fill vacancies as provided in clause (y) of the foregoing sentence.

(v) Immediately upon the expiration of a default period, (x) the right of the holders of Preferred Stock as a class to elect directors shall
cease, (y) the term of any directors elected by the holders of Preferred Stock as a class shall terminate, and (z) the number of directors shall be
such number as may be provided for in the certificate of incorporation or by-laws irrespective of any increase made pursuant to the provisions
of Paragraph (C)(ii) of this Section 3 (such number being subject, however, to change thereafter in any manner provided by law or in the
certificate of incorporation or by-laws). Any vacancies in the Board of Directors effected by the provisions of clauses (y) and (z) in the
preceding sentence may be filled by a majority of the remaining directors.

(D) Except as set forth herein, holders of Series A Junior Participating Preferred Stock shall have no special voting rights and their
consent shall not be required (except to the extent they are entitled to vote with holders of Common Stock as set forth herein) for taking any corporate
action.

Section 4. Certain Restrictions.

(A) Whenever quarterly dividends or other dividends or distributions payable on the Series A Junior Participating Preferred Stock as
provided in Section 2 are in arrears, thereafter and until all accrued and unpaid dividends and distributions, whether or not declared, on shares of
Series A Junior Participating Preferred Stock outstanding shall have been paid in full, the Corporation shall not

(i) declare or pay dividends on, make any other distributions on, or redeem or purchase or otherwise acquire for consideration any
shares of stock ranking junior (either as to dividends or upon liquidation, dissolution or winding up) to the Series A Junior Participating
Preferred Stock;

(ii) declare or pay dividends on or make any other distributions on any shares of stock ranking on a parity (either as to dividends or
upon liquidation, dissolution or winding up) with the Series A Junior Participating Preferred Stock, except dividends paid ratably on the Series
A Junior Participating Preferred Stock and all such parity stock on which dividends are payable or in arrears in proportion to the total amounts
to which the holders of all such shares are then entitled;
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(iii) redeem or purchase or otherwise acquire for consideration shares of any stock ranking on a parity (either as to dividends or upon
liquidation, dissolution or winding up) with the Series A Junior Participating Preferred Stock, provided that the Corporation may at any time
redeem, purchase or otherwise acquire shares of any such parity stock in exchange for shares of any stock of the Corporation ranking junior
(either as to dividends or upon dissolution, liquidation or winding up) to the Series A Junior Participating Preferred Stock; or

(iv) purchase or otherwise acquire for consideration any shares of Series A Junior Participating Preferred Stock, or any shares of stock
ranking on a parity with the Series A Junior Participating Preferred Stock, except in accordance with a purchase offer made in writing or by
publication (as determined by the Board of Directors) to all holders of such shares upon such terms as the Board of Directors, after
consideration of the respective annual dividend rates and other relative rights and preferences of the respective series and classes, shall
determine in good faith will result in fair and equitable treatment among the respective series or classes.

(B) The Corporation shall not permit any subsidiary of the Corporation to purchase or otherwise acquire for consideration any shares of
stock of the Corporation unless the Corporation could, under Paragraph (A) of this Section 4, purchase or otherwise acquire such shares at such time
and in such manner.

Section 5. Reacquired Shares. Any shares of Series A Junior Participating Preferred Stock purchased or otherwise acquired by the
Corporation in any manner whatsoever shall be retired and cancelled promptly after the acquisition thereof. All such shares shall upon their
cancellation become authorized but unissued shares of Preferred Stock and may be reissued as part of a new series of Preferred Stock to be created by
resolution or resolutions of the Board of Directors, subject to the conditions and restrictions on issuance set forth herein.

Section 6. Liquidation, Dissolution or Winding Up.

(A) Upon any liquidation (voluntary or otherwise), dissolution or winding up of the Corporation, no distribution shall be made to the
holders of shares of stock ranking junior (either as to dividends or upon liquidation, dissolution or winding up) to the Series A Junior Participating
Preferred Stock unless, prior thereto, the holders of shares of Series A Junior Participating Preferred Stock shall have received an amount equal to
$1000 per share of Series A Participating Preferred Stock, plus an amount equal to accrued and unpaid dividends and distributions thereon, whether
or not declared, to the date of such payment (the “Series A Liquidation Preference”). Following the payment of the full amount of the Series A
Liquidation Preference, no additional distributions shall be made to the holders of shares of Series A Junior Participating Preferred Stock unless, prior
thereto, the holders of shares of Common Stock shall have received an amount per share (the “Common Adjustment”) equal to the quotient obtained
by dividing (i) the
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Series A Liquidation Preference by (ii) 1,000 (as appropriately adjusted as set forth in subparagraph (C) below to reflect such events as stock splits,
stock dividends and recapitalizations with respect to the Common Stock) (such number in clause (ii), the “Adjustment Number™). Following the
payment of the full amount of the Series A Liquidation Preference and the Common Adjustment in respect of all outstanding shares of Series A
Junior Participating Preferred Stock and Common Stock, respectively, holders of Series A Junior Participating Preferred Stock and holders of shares
of Common Stock shall receive their ratable and proportionate share of the remaining assets to be distributed in the ratio of the Adjustment Number
to 1 with respect to such Preferred Stock and Common Stock, on a per share basis, respectively.

(B) In the event, however, that there are not sufficient assets available to permit payment in full of the Series A Liquidation Preference
and the liquidation preferences of all other series of preferred stock, if any, which rank on a parity with the Series A Junior Participating Preferred
Stock, then such remaining assets shall be distributed ratably to the holders of such parity shares in proportion to their respective liquidation
preferences. In the event, however, that there are not sufficient assets available to permit payment in full of the Common Adjustment, then such
remaining assets shall be distributed ratably to the holders of Common Stock.

(C) In the event the Corporation shall at any time after the Rights Declaration Date (i) declare any dividend on Common Stock payable in
shares of Common Stock, (ii) subdivide the outstanding Common Stock, or (iii) combine the outstanding Common Stock into a smaller number of
shares, then in each such case the Adjustment Number in effect immediately prior to such event shall be adjusted by multiplying such Adjustment
Number by a fraction the numerator of which is the number of shares of Common Stock outstanding immediately after such event and the
denominator of which is the number of shares of Common Stock that were outstanding immediately prior to such event.

Section 7. Consolidation, Merger, etc. In case the Corporation shall enter into any consolidation, merger, combination or other transaction
in which the shares of Common Stock are exchanged for or changed into other stock or securities, cash and/or any other property, then in any such
case the shares of Series A Junior Participating Preferred Stock shall at the same time be similarly exchanged or changed in an amount per share
(subject to the provision for adjustment hereinafter set forth) equal to 1,000 times the aggregate amount of stock, securities, cash and/or any other
property (payable in kind), as the case may be, into which or for which each share of Common Stock is changed or exchanged. In the event the
Corporation shall at any time after the Rights Declaration Date (i) declare any dividend on Common Stock payable in shares of Common Stock, (ii)
subdivide the outstanding Common Stock, or (iii) combine the outstanding Common Stock into a smaller number of shares, then in each such case
the amount set forth in the preceding sentence with respect to the exchange or change of shares of Series A Junior Participating Preferred Stock shall
be adjusted by multiplying such amount by a fraction the numerator of which is the number of shares of Common Stock outstanding immediately
after such event and the denominator of which is the number of shares of Common Stock that were outstanding immediately prior to such event.
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Section 8. No Redemption. The shares of Series A Junior Participating Preferred Stock shall not be redeemable.

Section 9. Ranking. The Series A Junior Participating Preferred Stock shall rank junior to all other series of the Corporation’s Preferred
Stock as to the payment of dividends and the distribution of assets, unless the terms of any such series shall provide otherwise.

Section 10. Amendment. At any time when any shares of Series A Junior Participating Preferred Stock are outstanding, the Amended and
Restated Certificate of Incorporation of the Corporation shall not be amended in any manner which would materially alter or change the powers,
preferences or special rights of the Series A Junior Participating Preferred Stock so as to affect them adversely without the affirmative vote of the
holders of a majority or more of the outstanding shares of Series A Junior Participating Preferred Stock, voting separately as a class.

Section 11. Fractional Shares. Series A Junior Participating Preferred Stock may be issued in fractions of a share which shall entitle the
holder, in proportion to such holder’s fractional shares, to exercise voting rights, receive dividends, participate in distributions and to have the benefit
of all other rights of holders of Series A Junior Participating Preferred Stock.

Section 12. Certain Definitions. As used herein with respect to the Series A Junior Participating Preferred Stock, the following terms shall
have the following meanings:

(A) The term “Class A Common Stock” means the class of common stock designated as the Class A common stock, par value $0.01 per
share, of the Corporation at the date hereof or any other class of stock resulting from successive changes or reclassification of the common stock.

(B) The term “Class B Common Stock” means the class of common stock designated as the Class B common stock, par value $0.01 per
share, of the Corporation at the date hereof or any other class of stock resulting from successive changes or reclassification of the common stock.

(C) The term “Common Stock” means the common stock, par value $0.01 per share, of the Corporation at the date hereof or any other
stock resulting from successive changes or reclassifications of the common stock, and includes both the Class A Common Stock and the Class B
Common Stock.
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IN WITNESS WHEREOF, we have executed and subscribed this Certificate and do affirm the foregoing as true under the penalties of
perjury this 8th day of November, 2004.

Name: Arthur Siskind
Title:

Attest:

Name: David F. Devoe
Title:
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NEWS CORPORATION
(HEREINAFTER CALLED THE “CORPORATION”)

AMENDED AND RESTATED BY-LAWS
ARTICLE I - STOCKHOLDERS

Section 1. Annual Meeting.

(a) The annual meeting of the stockholders for the purpose of electing directors and for the transaction of such other business as may properly
come before the meeting in accordance with these By-laws, shall be held at such place, if any, on such date, and at such time as may be fixed by the
Board of Directors (hereinafter the “Board™) and stated in the notice of meeting.

Nominations of persons for election to the Board and the proposal of business to be transacted by the stockholders may be made at an annual
meeting of stockholders (i) pursuant to the Corporation’s notice with respect to such meeting (or any supplement thereto), (ii) by or at the direction of
the Board or (iii) by any stockholder of record of the Corporation who was a stockholder of record at the time of the giving of the notice provided for
in the following paragraph, who is entitled to vote at the meeting and who has complied with the notice procedures set forth in this section.

(b) For nominations or other business to be properly brought before an annual meeting by a stockholder pursuant to clause (iii) of Section 1(a)
of this ARTICLE I, (i) the stockholder must have given timely notice thereof in writing to the Secretary of the Corporation; (ii) such business must be
a proper matter for stockholder action under the General Corporation Law of the State of Delaware (the “DGCL"); (iii) if the stockholder, or the
beneficial owner on whose behalf any such proposal or nomination is made, has provided the Corporation with a Solicitation Notice, as that term is
defined in subclause (3)(dd) of this Section 1(b), such stockholder or beneficial owner must, in the case of a proposal, have delivered a proxy
statement and form of proxy to holders of at least the percentage of the Corporation’s voting shares required under applicable law to carry any such
proposal, or, in the case of a nomination or nominations, have delivered a proxy statement and form of proxy to holders of a percentage of the
Corporation’s voting shares reasonably believed by such stockholder or beneficial holder to be sufficient to elect the nominee or nominees proposed
to be nominated by such stockholder, and must, in either case, have included in such materials the Solicitation Notice; and (iv) if no Solicitation
Notice relating thereto has been timely provided pursuant to this section, the stockholder or beneficial owner proposing such business or nomination
must not have solicited a number of proxies sufficient to have required the delivery of such a Solicitation Notice under this section. To be timely, a
stockholder’s notice shall be delivered to the Secretary of the Corporation at the principal executive offices of the Corporation not less than 45 or
more than 75 days prior to the first anniversary (the “Anniversary”) of the date on which the Corporation first mailed its proxy materials for the
preceding year’s annual meeting of stockholders; provided, however, that if the date of the annual meeting is advanced more than 30 days prior to or
delayed by more than 30 days after the anniversary of the preceding year’s annual meeting, notice by the stockholder to be timely must be so

delivered not later than the close of business on the later of (A) the 90t day prior to such annual meeting or (B) the 10" day following
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the day on which public announcement of the date of such meeting is first made. For purposes of the first annual meeting held after January 1, 2005,
the Anniversary shall be deemed to be September 16, 2005. In no event shall the public announcement of an adjournment or postponement of an
annual meeting commence a new time period (or extend any time period) for the giving of a stockholder’s notice as described above. Such
stockholder’s notice shall set forth (1) as to each person whom the stockholder proposes to nominate for election or reelection as a director all
information relating to such person as would be required to be disclosed in solicitations of proxies for the election of such nominees as directors
pursuant to Regulation 14A under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and such person’s written consent to serve
as a director if elected; (2) as to any other business that the stockholder proposes to bring before the meeting, a brief description of such business, the
reasons for conducting such business at the meeting and any material interest in such business of such stockholder and the beneficial owner, if any,
on whose behalf the proposal is made, the text of the proposal or business (including the text of any resolutions proposed for consideration and in the
event that such business includes a proposal to amend the By-laws of the Corporation, the language of the proposed amendment); and (3) as to the
stockholder giving the notice and the beneficial owner, if any, on whose behalf the nomination or proposal is made (aa) the name and address of such
stockholder, as they appear on the Corporation’s books, and of such beneficial owner, (bb) the class and number of shares of the Corporation that are
owned beneficially and of record by such stockholder and such beneficial owner, (cc) a representation that the stockholder is a holder of record of
stock of the Corporation entitled to vote at such meeting and intends to appear in person or by proxy at the meeting to propose such business or
nomination, and (dd) whether either such stockholder or beneficial owner intends to deliver a proxy statement and form of proxy to holders of, in the
case of a proposal, at least the percentage of the Corporation’s voting shares required under applicable law to carry the proposal or, in the case of a
nomination or nominations, a sufficient number of holders of the Corporation’s voting shares to elect such nominee or nominees (an affirmative
statement of such intent, a “Solicitation Notice”). The Corporation may require any proposed nominee to furnish such other information as it may
reasonably require to determine the eligibility of such proposed nominee to serve as a director of the Corporation.

Notwithstanding anything in the second sentence of the preceding paragraph of this Section 1(b) to the contrary, in the event that the number of
directors to be elected to the Board is increased and there is no public announcement naming all of the nominees for director or specifying the size of
the increased Board made by the Corporation at least 55 days prior to the Anniversary, a stockholder’s notice required by this By-law shall also be
considered timely, but only with respect to nominees for any new positions created by such increase, if it shall be delivered to the Secretary at the
principal executive offices of the Corporation not later than the close of business on the 10t day following the day on which such public
announcement is first made by the Corporation. Only persons nominated in accordance with the procedures set forth in this Section 1(b) shall be
eligible to serve as directors and only such business shall be conducted at an annual meeting of stockholders as shall have been brought before the
meeting in accordance with the procedures set forth in this Section 1(b). Except as otherwise provided by law, the chair of the meeting shall have the
power and the duty to determine whether a nomination or any business proposed to be brought before the meeting has been made in accordance with
the procedures set forth in these By-laws and, if any proposed nomination or business is not in compliance with these By-laws, to declare that such
defective proposed business or nomination shall not be presented for stockholder action at the meeting and shall be disregarded. Notwithstanding the
foregoing provisions of this Section 1(b),
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unless otherwise required by law, if the stockholder (or a qualified representative of the stockholder) does not appear at the annual or special meeting
of stockholders of the Corporation to present a nomination or proposed business, such nomination shall be disregarded and such proposed business
shall not be transacted, notwithstanding that proxies in respect of such vote may have been received by the Corporation. For purposes of this Section
1(b), to be considered a qualified representative of the stockholder, a person must be authorized by a writing executed by such stockholder or an
electronic transmission delivered by such stockholder to act for such stockholder as proxy at the meeting of stockholders and such person must
produce such writing or electronic transmission, or a reliable reproduction of the writing or electronic transmission, at the meeting of stockholders.

For purposes of this section, “public announcement” shall mean disclosure in a press release reported by the Dow Jones News Service,
Associated Press or a comparable national news service or in a document publicly filed by the Corporation with the Securities and Exchange
Commission pursuant to Section 13, 14 or 15(d) of the Exchange Act. Notwithstanding the foregoing provisions of this Section 1(b), a stockholder
shall also comply with all applicable requirements of the Exchange Act and the rules and regulations thereunder with respect to matters set forth in
this Section 1(b). The foregoing notice requirements of this Section 1(b) shall be deemed satisfied by a stockholder if the stockholder has notified the
Corporation of his or her intention to present a proposal or nomination at an annual meeting in compliance with applicable rules and regulations
promulgated under the Exchange Act and such stockholder’s proposal or nomination has been included in a proxy statement that has been prepared
by the Corporation to solicit proxies for such annual meeting, and nothing in this Section 1(b) shall be deemed to affect any rights of stockholders to
request inclusion of proposals in the Corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange Act. The provisions of this Section 1
(b) shall be subject to the rights of the holders of any one or more outstanding series of Series Common Stock or Preferred Stock, voting separately
by class or by series, as applicable, to elect directors pursuant to the provisions of the Certificate of Incorporation of the Corporation, as may be
amended or restated from time to time, including any and all Certificates of Designations with respect to any Series Common Stock or Preferred
Stock of the Corporation (hereinafter the “Certificate of Incorporation”).

Section 2. Special Meetings.

Except as otherwise required by law or as provided in the Certificate of Incorporation, special meetings of stockholders of the Corporation may
be called only by the Board pursuant to a resolution approved by a majority of the total number of directors then constituting the entire Board,
without regard to any vacancies on the Board (the “entire Board”), or by the Chairman or a Vice Chairman. The foregoing notwithstanding, whenever
the holders of any one or more outstanding series of Series Common Stock or Preferred Stock shall have the right, voting separately by class or by
series, as applicable, to elect directors at any annual meeting or special meeting of stockholders, the calling of special meetings of the holders of such
class or series shall be subject to the terms of the provisions of the Certificate of Incorporation with respect to such series of Series Common Stock or
Preferred Stock. The Board may postpone or reschedule any previously scheduled special meeting.
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Only such business shall be conducted at a special meeting as shall have been brought before the meeting pursuant to the Corporation’s notice
of meeting. Nominations of persons for election to the Board may be made at a special meeting of stockholders at which directors are to be elected
pursuant to the Corporation’s notice of meeting (a) by or at the direction of the Board or (b) by any stockholder of record of the Corporation, if (i) the
stockholder’s notice required by the first paragraph of Section 1(b) of ARTICLE I shall be delivered to the Secretary at the principal executive offices
of the Corporation not later than the close of business on the later of the 90t day prior to such special meeting or the 10t day following the day on
which public announcement is first made of the date of the special meeting and of the nominees proposed by the Board to be elected at such meeting,
(ii) the procedures provided for in clauses (ii), (iii) and (iv) of the first paragraph of Section 1(b) of ARTICLE | and the fifth and sixth sentences of
such paragraph shall have been complied with, and (iii) such stockholder is stockholder of record at the time of giving of such stockholder’s notice
and is entitled to vote at the meeting. In no event shall the public announcement of an adjournment or postponement of a special meeting commence a
new time period (or extend any time period) for the giving of a stockholder’s notice as described above.

Section 3. Notice of Meetings.

Except as otherwise provided herein or required by applicable law (meaning, here and hereinafter, as required from time to time by the DGCL)
or the Certificate of Incorporation, notice of the place, if any, date, and time of all meetings of the stockholders and, in the case of a special meeting,
the purpose or purposes for which such meeting is called, shall be given by mailing, postage prepaid, a copy of such notice addressed to each
stockholder of the Corporation entitled to vote at such meeting at his or her address as recorded on the books of the Corporation, not less than 10 nor
more than 60 days before the date on which the meeting is to be held, unless otherwise required by law.

When a meeting is adjourned to another place, date or time, notice need not be given of the adjourned meeting if the place, date and time
thereof are announced at the meeting at which the adjournment is taken; provided, however, that if the date of any adjourned meeting is more than 30
days after the date for which the meeting was originally noticed, or if a new record date is fixed for the adjourned meeting, notice of the place, date
and time of the adjourned meeting shall be given in conformity herewith. At any adjourned meeting, any business may be transacted which might
have been transacted at the original meeting.

Section 4. Quorum.

At any meeting of the stockholders, the holders of a majority in voting power of all of the outstanding shares of the stock entitled to vote at the
meeting, present in person or represented by proxy, shall constitute a quorum for all purposes, unless or except to the extent that the presence of a
larger number may be required by law or by the Certificate of Incorporation. Where a separate vote by a class or classes is required by law or by the
Certificate of Incorporation, a majority in voting power of the outstanding shares of such class or classes present in person or represented by proxy
shall constitute a quorum entitled to take action with respect to that vote on that matter, unless otherwise provided in the Certificate of Incorporation
with respect to any class or series of Series Common Stock or Preferred Stock.
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If a quorum shall fail to attend any meeting, the chairman of the meeting may adjourn the meeting from time to time, without notice other than
by announcement to the meeting, to another date, place and time until a quorum shall be present.

Section 5. Organization.

The Chairman of the Board of the Corporation, or, in his or her absence, such person as the Board may have designated or, in the absence of
such a person, such person as may be chosen by the holders of a majority of the shares entitled to vote who are present, in person or represented by
proxy, shall call to order any meeting of the stockholders and act as chairman of the meeting. The Secretary of the Corporation, or if he or she is not
present, any Assistant Secretary, or in the absence of any Assistant Secretary of the Corporation, any person the chairman of the meeting appoints
shall act as the Secretary of the meeting.

Section 6. Place of Meetings.

Meetings of the stockholders for the election of directors or for any other purpose shall be held at such time and place, either within or without
the State of Delaware, as shall be designated from time to time by the Board and stated in the notice of the meeting or in a duly executed waiver of
notice thereof given in accordance with Section 2 of ARTICLE VI.

Section 7. Conduct of Business.

The date and time of the opening and closing of the polls for each matter upon which the stockholders will vote at the meeting shall be
announced at the meeting. The Board may adopt by resolution such rules and regulations for the conduct of meetings as it shall deem appropriate.
Except to the extent inconsistent with such rules and regulations as adopted by the Board, the chairman of any meeting shall have the right and
authority to convene and adjourn the meeting and to prescribe such rules, regulations and procedures and to do all such acts as, in the judgment of the
chairman, are appropriate for the proper conduct of the meeting. Such rules, regulations or procedures, whether adopted by the Board or prescribed
by the chairman of the meeting, may include, without limitation, the following: (a) the establishment of an agenda or order of business at the meeting;
(b) rules and procedures for maintaining order at the meeting and the safety of those present; (c) limitations on attendance at or participation in the
meeting to stockholders of record of the Corporation, their duly authorized and constituted proxies or such other persons as the chairman of the
meeting shall determine; (d) restrictions on entry to the meeting after the time fixed for the commencement thereof; and (e) limitations on the time
allotted to questions or comments by participants. Unless and to the extent determined by the Board or the chairman of the meeting, meetings of
stockholders shall not be required to be held in accordance with the rules of parliamentary procedure.

Section 8. Proxies and Voting.

At any meeting of the stockholders, every stockholder entitled to vote may vote in person or by proxy authorized by an instrument in writing or
by a transmission permitted by law filed in accordance with the procedure established for the meeting. Unless otherwise provided in the Certificate of
Incorporation, each stockholder represented at a meeting of stockholders shall be entitled to cast one vote for each share of capital stock entitled to
vote thereat held by such stockholder.
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All voting, except as may be required by law, including voting for the election of directors may be by a voice vote; provided, however, that
upon demand therefor by a stockholder entitled to vote or by his or her proxy, or upon resolution by the Board in its discretion or by action of the
chairman of the meeting, in his or her discretion, a stock vote may be taken. Every stock vote shall be taken by written ballots, each of which shall
state the name of the stockholder or proxy voting and such other information as may be required under the procedure established for the meeting.

Unless otherwise provided by the Certificate of Incorporation, these By-laws, the rules or regulations of any stock exchange applicable to the
Corporation, or applicable law or pursuant to any regulation applicable to the Corporation or its securities, (a) at all meetings of stockholders for the
election of directors, a plurality of the votes cast shall be sufficient to elect, and (b) any other question brought before any meeting of stockholders
shall be determined by the affirmative vote of a majority of the votes cast thereon by the holders represented and entitled to vote thereon.

Section 9. Stock List.

The officer of the Corporation who has charge of the stock ledger of the Corporation shall prepare and make, at least 10 days before every
meeting of stockholders, a complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical order, and showing the address of
each stockholder and the number of shares registered in the name of each stockholder. Such list shall be open to the examination of any stockholder,
for any purpose germane to the meeting, during ordinary business hours, for a period of at least 10 days prior to the meeting in accordance with
applicable law. The list shall also be produced and kept at the time and place of the meeting during the whole time thereof, and may be inspected by
any stockholder of the Corporation who is present.

The stock ledger of the Corporation shall be the only evidence as to who are the stockholders entitled to examine the list required by this
Section 9 of this ARTICLE I or to vote in person or by proxy at any meeting of stockholders.

Section 10. Inspection of Elections.

Before any meeting of stockholders, the Board shall appoint one or more inspectors to act at the meeting and make a written report thereof. The
Board may designate one or more persons as alternate inspectors to replace any inspector who fails to act. If no inspector or alternate is able to act at
a meeting of stockholders, the person presiding at the meeting shall appoint one or more inspectors to act at the meeting. Each inspector, before
entering upon the discharge of his or her duties, shall take and sign an oath faithfully to execute the duties of inspector with strict impartiality and
according to the best of his or her ability. No person who is a candidate for an office at an election may serve as an inspector at such election.

The inspectors shall, in accordance with these By-laws and the Certificate of Incorporation, ascertain the number of shares outstanding and the
voting power of each, determine the shares represented at the meeting and the validity of proxies and ballots, count all votes and ballots, determine
and retain for a reasonable period a record of the disposition of any challenges made to any determination made by the inspectors, and certify their
determination of the number of shares represented at the meeting and their count of all votes and ballots.
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The inspectors may appoint or retain other persons or entities to assist the inspectors in the performance of their duties. In determining the
validity and counting of proxies and ballots, the inspectors shall act in accordance with applicable law.

ARTICLE II- BOARD OF DIRECTORS

Section 1. Number, Election and Term of Directors.

The business and affairs of the Corporation shall be managed by, or under the direction of, the Board. Except as otherwise provided for or fixed
pursuant to the provisions of the Certificate of Incorporation relating to the rights of the holders of any series of Series Common Stock or Preferred
Stock to elect additional directors, the total number of directors constituting the entire Board shall be not less than three with the then-authorized
number of directors being fixed from time to time exclusively by the Board.

The Board of Directors (other than those directors elected by the holders of any series of Preferred Stock (the “Preferred Stock Directors™) or
by holders of any series of Series Common Stock (the “Series Common Stock Directors™)) shall be divided into three classes, as nearly equal in
number as possible, designated Class I, Class Il and Class I11. Class | directors shall initially serve until the third annual meeting of stockholders after
January 1, 2005 and until the election and qualification of their respective successors in office; Class 1 directors shall initially serve until the second
annual meeting of stockholders after January 1, 2005 and until the election and qualification of their respective successors in office; and Class 111
directors shall initially serve until the first annual meeting of stockholders after January 1, 2005 and until the election and qualification of their
respective successors in office. Commencing with the first annual meeting of stockholders after January 1, 2005, at each annual meeting of
stockholders, successors to the directors of the class the term of which shall then expire shall be elected to hold office for a term expiring at the third
succeeding annual meeting of stockholders and until the election and qualification of their respective successors in office. In case of any increase or
decrease, from time to time, in the number of directors (other than Preferred Stock Directors and the Series Common Stock Directors), the number of
directors in each class shall be apportioned as nearly equally as possible.

Section 2. Newly Created Directorships and Vacancies.

Subject to the rights of the holders of any one or more series of Series Common Stock or Preferred Stock then outstanding, newly created
directorships resulting from any increase in the authorized number of directors or any vacancies in the Board resulting from death, resignation,
retirement, disqualification, removal from office or other cause shall be filled solely by the affirmative vote of a majority of the remaining directors
then in office, even though less than a quorum of the Board. Any director so chosen shall hold office until the next election of the class for which
such director shall have been chosen and until his or her successor shall be elected and qualified or until his or her earlier death, resignation or
removal from office in accordance with the Certificate of Incorporation, these By-laws, or any applicable law or pursuant to an order of a court. No
decrease in the number of directors shall shorten the term of any incumbent director.

7

file://C:\Users\sjones\Desktop\0001193125-04-194434 .html 23/02/2012



Form 8-K Page 35 of 116

Section 3. Regular Meetings.

A meeting of the Board shall be held after the annual meeting of the stockholders and regular meetings of the Board shall be held at such place
or places, on such date or dates, and at such time or times as shall have been established by the Board and publicized among all directors. Meetings
may be held either within or without the State of Delaware. A notice of each regular meeting shall not be required.

Section 4. Special Meetings.

Special meetings of the Board may be called by the Chairman of the Board, by the Vice Chairman, by the Chief Executive Officer, by the
President or by two or more directors then in office and shall be held at such place, on such date, and at such time as they or he or she shall fix.
Meetings may be held either within or without the State of Delaware. Notice thereof, stating the place, date and time of each such special meeting
shall be given each director by whom it is not waived by mailing written notice not less than four days before the meeting, or personally by
telephone, telegraph, or telex, electronic transmission or similar means of communication not less than 12 hours before the meeting, or on such
shorter notice as the person or persons calling the meeting may deem necessary and appropriate under the circumstances. Unless otherwise indicated
in the notice thereof, any and all business may be transacted at a special meeting.

Section 5. Quorum; Vote Required for Action.

Except as may be otherwise provided by law, the Certificate of Incorporation or these By-laws, at all meetings of the Board, a majority of the
entire Board shall constitute a quorum for the transaction of business, and the act of a majority of the directors present at any meeting at which there
is a quorum shall be the act of the Board. The directors present thereat may adjourn the meeting from time to time, without notice other than
announcement at the meeting, until a quorum shall be present.

Section 6. Participation in Meetings by Conference Telephone.

Members of the Board, or of any committee thereof, may participate in a meeting of such Board or committee by means of conference
telephone or other communications equipment by means of which all persons participating in the meeting can hear each other and such participation
shall constitute presence in person at such meeting.

Section 7. Conduct of Business; Action by Consent.

At any meeting of the Board, business shall be transacted in such order and manner as the Board may from time to time determine. The Board
may take action without a meeting if all members thereof consent thereto in writing or by electronic transmission, and the writing or writings or the
electronic transmission or transmissions are filed with the minutes of proceedings of the Board in accordance with applicable law.
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Section 8. Powers.

The business of the Corporation shall be managed by or under the direction of the Board which may exercise all such powers of the
Corporation and do all such lawful acts and things as are not by statute or by the Certificate of Incorporation or by these By-laws directed or required
to be exercised or done by the stockholders of the Corporation, including, without limiting the generality of the foregoing, the power:

(a) To declare dividends from time to time in accordance with law;
(b) To purchase or otherwise acquire any property, rights or privileges on such terms as it shall determine;

(c) To authorize the creation, making and issuance, in such form as it may determine, of written obligations of every kind, negotiable or non-
negotiable, secured or unsecured, and to do all things necessary in connection therewith;

(d) To remove any officer of the Corporation with or without cause, and from time to time to devolve the powers and duties of any officer upon
any other person for the time being;

(e) To confer upon any officer of the Corporation the power to appoint, remove and suspend subordinate officers, employees and agents;

(f) To adopt from time to time such stock option, stock purchase, bonus or other compensation plans for directors, officers, employees and
agents of the Corporation and its subsidiaries as it may determine;

(9) To adopt from time to time such insurance, retirement, and other benefit plans for directors, officers, employees and agents of the
Corporation and its subsidiaries as it may determine; and

(h) To adopt from time to time regulations, not inconsistent with these By-laws, for the management of the Corporation’s business and affairs.

Section 9. Compensation of Directors.

Unless otherwise restricted by the Certificate of Incorporation, the Board shall have the authority to fix the compensation of the directors. The
directors may be paid their expenses, if any, of attendance at each meeting of the Board and may be paid a fixed sum for attendance at each meeting
of the Board or paid a stated salary or paid other compensation as director. No such payment shall preclude any director from serving the Corporation
in any other capacity and receiving compensation therefor. Members of special or standing committees may be paid like compensation for serving on
a committee.
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ARTICLE 1II- COMMITTEES

Section 1. Committees of the Board.

The Board shall designate such committees as may be required by the rules of the New York Stock Exchange (or any other principal United
States exchange upon which the shares of the Corporation may be listed) and may from time to time designate other committees of the Board
(including an executive committee), with such lawfully delegable powers and duties as it thereby confers, to serve at the pleasure of the Board and
shall, for those committees and any others provided for herein, elect a director or directors to serve as the member or members, designating, if it
desires, other directors as alternate members who may replace any absent or disqualified member at any meeting of the committee. In the absence or
disqualification of any member of any committee and any alternate member in his or her place, the member or members of the committee present at
the meeting and not disqualified from voting, whether or not he or she or they constitute a quorum, may by unanimous vote appoint another member
of the Board to act at the meeting in the place of the absent or disqualified member.

Section 2. Conduct of Business.

Any committee, to the extent allowed by law and provided in the resolution establishing such committee, shall have and may exercise all the
duly delegated powers and authority of the Board in the management of the business and affairs of the Corporation. The Board shall have the power
to prescribe the manner in which proceedings of any such committee shall be conducted. In the absence of any such prescription, any such committee
shall have the power to prescribe the manner in which its proceedings shall be conducted. Unless the Board or such committee shall otherwise
provide, regular and special meetings and other actions of any such committee shall be governed by the provisions of ARTICLE Il applicable to
meetings and actions of the Board. Each committee shall keep regular minutes and report to the Board when required.

ARTICLE 1V- OFFICERS

Section 1. General.

The officers of the Corporation shall be elected by the Board and shall be a Chairman of the Board (who must be a director), a President, a
Secretary and a Treasurer. The Board, in its sole discretion, may also choose one or more Vice Chairmen, Chief Executive Officers, Chief Operating
Officers, Senior Executive Vice Presidents, Senior Vice Presidents, Vice Presidents, Assistant Secretaries, Assistant Treasurers and other officers.
Any number of offices may be held by the same person, unless otherwise prohibited by law, the Certificate of Incorporation or these By-laws. The
Board may, from time to time, delegate the powers or duties of any officer to any other officers or agents, notwithstanding any contrary provision
hereof.

Section 2. Election.

The Board at its first meeting held after each annual meeting of stockholders shall elect the officers of the Corporation, who shall hold their
offices for such terms and shall exercise such powers and perform such duties as shall be determined from time to time solely by the Board, which
determination may be by resolution of the Board or in any By-law provisions duly adopted
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or approved by the Board; and all officers of the Corporation shall hold office until their successors are chosen and qualified, or until their earlier
resignation or removal. The salaries of the officers elected by the Board shall be fixed from time to time by the Board or by such officers as may be
designated by resolution of the Board. Any officer elected by the Board may be removed at any time by the Board with or without cause. Only the
Board may fill any vacancy occurring in any office of the Corporation.

Section 3. Chairman of the Board.

The Chairman of the Board of the Corporation shall preside at all meetings of the Board and of stockholders (unless the Board designates
another person) and shall have such other duties as from time to time may be assigned to him or her by the Board.

Section 4. Vice Chairman of the Board.

The Vice Chairman shall report and be responsible to the Chairman of the Board. The Vice Chairman shall have such powers and perform such
duties as from time to time may be assigned or delegated to him or her by the Board or are incident to the office of Vice Chairman. During the
absence, disability, or at the request of the Chairman of the Board, the Vice Chairman shall perform the duties and exercise the powers of the
Chairman of the Board. In the absence or disability of both the Vice Chairman and the Chairman of the Board, the Chief Executive Officer or another
person designated by the Board shall perform the duties and exercise the powers of the Vice Chairman, and unless otherwise determined by the
Board, the duties and powers of the Chairman.

Section 5. Chief Executive Officer.

The Chief Executive Officer shall, subject to the provisions of the By-laws and the control of the Board, have general and active management,
direction, and supervision over the business of the Corporation and over its officers. He or she shall perform all duties incident to the office of Chief
Executive Officer and such other duties as from time to time may be assigned to him or her by the Board. He or she shall have the right to delegate
any of his or her powers to any other officer or employee. During the absence or disability of the Chairman of the Board and/or the Vice Chairman, or
at the request of the Chairman of the Board or Vice Chairman, the Chief Executive Officer shall perform the duties and exercise the powers of the
Vice Chairman and/or the Chairman of the Board, as the case may be. In the absence or disability of the Chief Executive Officer, the person
designated by the Board shall perform the duties and exercise the powers of the Chief Executive Officer, and if so determined by the Board, the
duties and powers of the Vice Chairman and/or the Chairman of the Board, as the case may be.

Section 6. Chief Operating Officer.
The Chief Operating Officer shall have such powers and perform such duties as from time to time may be prescribed for him or her by the
Board or are incident to the office of Chief Operating Officer.
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Section 7. President.

The President shall have such powers and perform such duties as from time to time may be prescribed for him or her by the Board or are
incident to the office of President.

Section 8. Senior Executive Vice Presidents.

The Senior Executive Vice Presidents shall have such powers and perform such duties as from time to time may be prescribed for them
respectively by the Board or are incident to the office of Senior Executive Vice President.

Section 9. Senior Vice Presidents.

The Senior Vice Presidents shall have such powers and perform such duties as from time to time may be prescribed for them respectively by
the Board or are incident to the office of Senior Vice President.

Section 10. Vice Presidents.

The Vice Presidents shall have such powers and perform such duties as from time to time may be prescribed for them respectively by the Board
or are incident to the office of Vice President.

Section 11. Secretary.

The Secretary shall keep or cause to be kept, at the principal executive office of the Corporation or such other place as the Board may order, a
book of minutes of all meetings of stockholders, the Board and its committees, with the time and place of holding, whether regular or special, and if
special, how authorized, the notice thereof given, the names of those present at Board and committee meetings, the number of shares present or
represented at stockholders’ meetings, and the proceedings thereof. The Secretary shall keep, or cause to be kept, a copy of the By-laws of the
Corporation at the principal executive office of the Corporation or such other place as the Board may order.

The Secretary shall keep, or cause to be kept, at the principal executive office of the Corporation or at the office of the Corporation’s transfer
agent or registrar, if one be appointed, a stock register, or a duplicate stock register, showing the names of the stockholders and their addresses, the
number and classes of shares held by each, the number and date of certificates issued for the same, and the number and date of cancellation of every
certificate surrendered for cancellation.

The Secretary shall give, or cause to be given, notice of all meetings of the stockholders, and of the Board and any committees thereof required
by these By-laws or by law to be given, shall keep the seal of the Corporation in safe custody and shall have such other powers and perform such
other duties as may be prescribed by the Board.

Section 12. Treasurer.

The Treasurer shall have custody of the corporate funds and securities of the Corporation and shall keep and maintain, or cause to be kept and
maintained, adequate and correct accounts of
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the properties and business transactions of the Corporation, and shall send or cause to be sent to the stockholders of the Corporation such financial
statements and reports as are required by law or these By-laws to be sent to them.

The Treasurer shall deposit all monies and valuables in the name and to the credit of the Corporation with such depositaries as may be
designated by the Board. The Treasurer shall disburse the funds of the Corporation as may be ordered by the Board, shall render to the President, the
Chief Executive Officer, the Chief Operating Officer and the Board, whenever any of them requests it, an account of all transactions and of the
financial condition of the Corporation, and shall have such other powers and perform such other duties as may be prescribed by the Board.

Section 13. Other Officers.

Such other officers or assistant officers as the Board may designate shall perform such duties and have such powers as from time to time may
be assigned to them by the Board. The Board may delegate to any other officer of the Corporation the power to choose such other officers and to
prescribe their respective duties and powers.

Section 14. Execution of Contracts and Other Documents.

Each officer of the Corporation may execute, affix the corporate seal and/or deliver, in the name and on behalf of the Corporation, deeds,
mortgages, notes, bonds, contracts, agreements, powers of attorney, guarantees, settlements, releases, evidences of indebtedness, conveyances, or any
other document or instrument which is authorized by the Board or is required to be executed in the ordinary course of business of the Corporation,
except in cases where the execution, affixation of the corporate seal and/or delivery thereof shall be expressly and exclusively delegated by the Board
to some other officer or agent of the Corporation.

Section 15. Action with Respect to Securities of Other Corporations.

Powers of attorney, proxies, waivers of notice of meeting, consents and other instruments relating to securities owned by the Corporation may
be executed in the name of and on behalf of the Corporation by the Chairman of the Board, the Chief Executive Officer or the President or any other
officer or officers authorized by the Board, the Chairman of the Board, the Chief Executive Officer or the President, and any such officer may, in the
name of and on behalf of the Corporation, vote, represent and exercise on behalf of the Corporation all rights incident to any and all shares of any
other corporation and take all such action as any such officer may deem advisable to vote in person or by proxy at any meeting of security holders of
any corporation in which the Corporation may own securities and at any such meeting shall possess and may exercise any and all rights and power
incident to the ownership of such securities and which, as the owner thereof, the Corporation might have exercised and possessed if present. The
Board may, by resolution from time to time, confer like powers upon any other person or persons.
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ARTICLE V- STOCK

Section 1. Certificates of Stock.

The Board may provide by resolution or resolutions that some or all of any or all classes or series of its stock shall be uncertificated shares.
Notwithstanding the foregoing, every holder of stock represented by certificates and, upon request, every holder of uncertificated shares shall be
entitled to a certificate certifying the number of shares owned by him or her and signed in the name of the Corporation (a) by the Chairman or Vice
Chairman of the Board, President or any Executive Vice President, Senior Vice President or Vice President and (b) by the Secretary or an Assistant
Secretary, or the Treasurer or an Assistant Treasurer. Where a certificate is countersigned by (i) a transfer agent or (ii) a registrar, any other signature
on the certificate may be a facsimile. In case any officer, transfer agent or registrar whose signature appears on the certificate shall have ceased to be
such officer, transfer agent or registrar before such certificate is issued, it may be issued by the Corporation with the same effect as if he or she were
such officer, transfer agent or registrar at the date of issue.

Section 2. Transfers of Stock.

Transfers of shares of capital stock of the Corporation shall be made only on the stock record of the Corporation by the holder of record thereof
or by his, her or its attorney thereunto authorized by the power of attorney duly executed and filed with the Secretary of the Corporation or the
transfer agent thereof, and only on surrender of the certificate or certificates representing such shares, properly endorsed or accompanied by a duly
executed stock transfer power. Registration of transfer of any shares shall be subject to applicable provisions of the Certificate of Incorporation and
applicable law with respect to the transfer of such shares. The Board may make such additional rules and regulations as it may deem expedient
concerning the issue and transfer of certificates representing shares of the capital stock of the Corporation.

Section 3. Record Date.

(a) In order that the Corporation may determine the stockholders entitled to notice of or to vote at any meeting of stockholders or any
adjournment thereof, or entitled to receive payment of any dividend or other distribution or allotment of any rights, or entitled to exercise any rights
in any other lawful action (except as otherwise provided in Section 3(b) of this ARTICLE V, the Board may fix a record date in respect of such
meeting, which record date shall not precede the date upon which the resolution fixing the record date is so adopted and shall not be more than 60 nor
less than 10 days before the date of such meeting; provided, however, that if no record date is fixed by the Board, the record date for determining
stockholders entitled to notice of or to vote at a meeting of stockholders shall be at the close of business on the day next preceding the day on which
notice is given or, if notice is waived, at the close of business on the day next preceding the day on which the meeting is held, and, for determining
stockholders entitled to receive payment of any dividend or other distribution or allotment of rights or to exercise any rights of change, conversion or
exchange of stock or for any other purpose, the record date shall be at the close of business on the day on which the Board adopts a resolution relating
thereto. A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of the
meeting; provided, however, that the Board may fix a new record date for the adjourned meeting.
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(b) If the Certificate of Incorporation shall provide that any holders of Series Common Stock or Preferred Stock may act by a consent in
writing, then (unless otherwise provided in the Certificate of Incorporation) the record date for determining such stockholders entitled to express
consent to corporate action in writing without a meeting shall be as fixed by the Board or as otherwise established under this Section 4(b). Any
person seeking to have any such stockholders authorize or take corporate action by written consent without a meeting shall, by written notice
addressed to the Secretary and delivered to the Corporation, request that a record date be fixed for such purpose. The Board may fix a record date for
such purpose, which shall be no more than 10 days after the date upon which the resolution fixing the record date is adopted by the Board and shall
not precede the date such resolution is adopted. If the Board fails within 10 days after the Corporation receives such notice to fix a record date for
such purpose, the record date shall be the day on which the first written consent is delivered to the Corporation in the manner prescribed by the
DGCL, unless prior action by the Board is required under the DGCL, in which event the record date shall be at the close of business on the day on
which the Board adopts the resolution taking such prior action.

Section 4. Lost, Stolen or Destroyed Certificates.

The Board may direct a new certificate to be issued in place of any certificate theretofore issued by the Corporation alleged to have been lost,
stolen or destroyed, upon the making of an affidavit of that fact by the person claiming the certificate of stock to be lost, stolen or destroyed. When
authorizing such issue of a new certificate, the Board may, in its discretion and as a condition precedent to the issuance thereof, require the owner of
such lost, stolen or destroyed certificate, or his or her legal representative, to advertise the same in such manner as the Board shall require and/or to
give the Corporation a bond in such sum as it may direct as indemnity against any claim that may be made against the Corporation with respect to the
certificate alleged to have been lost, stolen or destroyed.

Section 5. Regulations.
The issue, transfer, conversion and registration of certificates of stock shall be governed by such other regulations as the Board may establish.

Section 6. Record Owners.

The Corporation shall be entitled to recognize the exclusive right of a person registered on its books as the owner of shares to receive dividends,
and to vote as such owner, and to hold liable for calls and assessments a person registered on its books as the owner of shares, and shall not be bound
to recognize any equitable or other claim to or interest in such share or shares on the part of any other person, whether or not it shall have express or
other notice thereof, except as otherwise provided by law.
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ARTICLE VI- NOTICES

Section 1. Notices.

Whenever notice is required by law, the Certificate of Incorporation or these By-laws, except as otherwise specifically provided herein or
required by law, all notices required to be given to any stockholder, director, officer, employee or agent shall be in writing and may in every instance
be effectively given by hand delivery to the recipient thereof, by depositing such notice in the mails, postage paid, recognized overnight delivery
service or by sending such notice by facsimile, receipt acknowledged, by prepaid telegram or mailgram or by electronic transmission in accordance
with the DGCL. Any such notice shall be addressed to such stockholder, director, officer, employee or agent at his or her last known address as the
same appears on the books of the Corporation. The time when such notice is received, if hand delivered, or dispatched, if delivered through the mails
or by telegram or facsimile shall be the time of the giving of the notice.

Section 2. Waivers.

A written waiver or a waiver by electronic transmission of any notice, signed or given by a stockholder, director, officer, employee or agent,
whether before or after the time of the event for which notice is to be given, shall be deemed equivalent to the notice required to be given to such
stockholder, director, officer, employee or agent. Neither the business nor the purpose of any meeting need be specified in such a waiver. Attendance
at any meeting shall constitute waiver of notice of such meeting except attendance for the express purpose of objecting, at the beginning of the
meeting, to the transaction of any business because the meeting is not lawfully called or convened.

ARTICLE VII- INDEMNIFICATION

Section 1. Indemnification.

Each person who was or is made a party to or is threatened to be made a party to or is otherwise involved in any action, suit, or proceeding,
whether civil, criminal, administrative, or investigative (hereinafter a “Proceeding”), by reason of the fact that he or she is or was a director or officer
of the Corporation or any of its direct or indirect subsidiaries or is or was serving at the request of the Corporation as a director or officer of any other
corporation or of a partnership, limited liability company, joint venture, trust, or other enterprise, including service with respect to an employee
benefit plan (hereinafter an “indemnitee™), whether the basis of such proceeding is alleged action in such person’s official capacity or in any other
capacity while holding such office, shall be indemnified and held harmless by the Corporation to the fullest extent authorized by the DGCL, as the
same exists or may hereafter be amended, against all expense, liability, and loss (including attorneys’ fees, judgments, fines, excise or other taxes
assessed with respect to an employee benefit plan, penalties, and amounts paid in settlement) reasonably incurred or suffered by such indemnitee in
connection therewith, and such indemnification shall continue as to an indemnitee who has ceased to be such a director or officer and shall inure to
the benefit of the indemnitee’s heirs, executors, and administrators; provided, however, that, except as provided in Section 3 of this ARTICLE VII
with respect to proceedings to enforce rights to indemnification, the Corporation shall indemnify any such indemnitee in connection with a
proceeding (or part thereof) initiated by such indemnitee only if such proceeding (or part thereof) was authorized by the Board.

16

file://C:\Users\sjones\Desktop\0001193125-04-194434 .html 23/02/2012



Form 8-K Page 44 of 116

Section 2. Advancement of Expenses.

The Corporation shall to the fullest extent not prohibited by applicable law pay the reasonable expenses (including reasonable attorneys’ fees)
incurred by indemnitee in defending any proceeding in advance of its final disposition (hereinafter an “advancement of expenses™); provided,
however, that no such advancement of expenses shall be made except upon delivery to the Corporation of an undertaking (hereinafter an
“undertaking”), by or on behalf of such indemnitee, to repay all amounts so advanced if it shall ultimately be determined by final judicial decision or
order from which there is no further right to appeal (hereinafter a “final adjudication”) that such indemnitee is not entitled to be indemnified for such
expenses under this ARTICLE VII or otherwise.

Section 3. Enforcement.

The rights to indemnification and to the advancement of expenses conferred in Sections 1 and 2 of this ARTICLE VII shall be contract rights. If
(i) a claim for indemnification after the final disposition of a proceeding under such Section 1 is not paid in full within 60 days after a written claim
has been received by the Corporation or if (ii) a claim for an advancement of expenses under Section 2 is not paid in full by the Corporation within 20
days after a written claim (together with the requisite undertaking) has been received by the Corporation, the indemnitee may at any time thereafter
bring suit against the Corporation to recover the unpaid amount of the claim. If successful in whole or in part in any such suit, or in a suit brought by
the Corporation to recover an advancement of expenses pursuant to the terms of an undertaking, the indemnitee shall be entitled to be paid also the
expense of prosecuting or defending such suit. In (a) any suit brought by the indemnitee to enforce a right to indemnification hereunder (but not in a
suit brought by an indemnitee to enforce a right to an advancement of expenses) it shall be a defense that the indemnitee has not met any applicable
standard for indemnification set forth in the DGCL, and (b) any suit by the Corporation to recover an advancement of expenses pursuant to the terms
of an undertaking, the Corporation shall be entitled to recover such expenses upon a final adjudication that the indemnitee has not met any applicable
standard for indemnification set forth in the DGCL. Neither the failure of the Corporation (including the Board, any committee thereof, independent
legal counsel, or its stockholders) to have made a determination prior to the commencement of such suit that indemnification of the indemnitee is
proper in the circumstances because the indemnitee has met the applicable standard of conduct set forth in the DGCL, nor an actual determination by
the Corporation (including the Board, any committee thereof, independent legal counsel, or its stockholders) that the indemnitee has not met such
standard of conduct, shall create a presumption that the indemnitee has not met the applicable standard of conduct or, in the case of such a suit
brought by the indemnitee to enforce a right to indemnification or to an advancement of expenses hereunder, or by the Corporation to recover an
advancement of expenses pursuant to the terms of an undertaking, the burden of proving that the indemnitee is not entitled to be indemnified, or to
such advancement of expenses, under this ARTICLE VII or otherwise, shall be on the Corporation.

Section 4. Rights Non-Exclusive.

The rights to indemnification and to the advancement of expenses conferred in this ARTICLE VII shall not be exclusive of any right which any
person may have or hereafter acquire under any statute, the Certificate of Incorporation, By-law, agreement, vote of stockholders or disinterested
directors, or otherwise.
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Section 5. Insurance.
The Corporation may maintain insurance, at its expense, to protect itself and any director, officer, employee or agent of the Corporation or

another corporation, partnership, joint venture, trust, or other enterprise against any expense, liability, or loss, whether or not the Corporation would
have the power to indemnify such person against such expense, liability, or loss under the DGCL.

Section 6. Indemnification by Other Enterprises.

The Corporation’s obligation, if any, to indemnify any person who was or is serving as a director of any direct or indirect subsidiary of the
Corporation or, at the request of the Corporation, of any other corporation or of a partnership, joint venture, trust, or other enterprise shall be reduced
by any amount such person may collect as indemnification from such other corporation, partnership, joint venture, trust or other enterprise.

Section 7. Repeal or Modification.
Any repeal or modification of the foregoing provisions of this ARTICLE V11 shall not adversely affect any right or protection hereunder of any
person in respect of any act or omission occurring prior to the time of such repeal or modification.

Section 8. Indemnification of Other Persons.
The Corporation may, to the extent authorized from time to time by the Board, grant indemnification rights and rights to the advancement of

expenses to any officer, employee or agent of the Corporation to the fullest extent of the provision of this ARTICLE VIl and as permitted by the
DGCL with respect to the indemnification and advancement of expenses to directors.

ARTICLE VIII- MISCELLANEOUS

Section 1. Facsimile Signatures.

In addition to the provisions for use of facsimile signatures elsewhere specifically authorized in these By-laws, facsimile signatures of any
officer or officers of the Corporation may be used whenever and as authorized by the Board or a committee thereof.

Section 2. Corporate Seal.

The Board may provide a suitable seal, containing the name of the Corporation, which seal shall be in the charge of the Secretary. If and when
so directed by the Board or a committee thereof, duplicates of the seal may be kept and used by the Treasurer or by an Assistant Secretary or
Assistant Treasurer.

Section 3. Reliance upon Books. Reports and Records.

Each director, each member of any committee designated by the Board, and each officer of the Corporation shall, in the performance of his or
her duties, to the fullest extent permitted by law
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be protected in relying in good faith upon the books of account or other records of the Corporation and upon such information, opinions, reports or
statements presented to the Corporation by any of its officers or employees, or committees of the Board so designated, or by any other person as to
matters which such director or committee member reasonably believes are within such other person’s professional or expert competence and who has
been selected with reasonable care by or on behalf of the Corporation.

Section 4. Fiscal Year.
The fiscal year of the Corporation shall be as fixed by the Board.

Section 5. Time Periods.
In applying any provision of these By-laws which requires that an act be done or not be done a specified number of days prior to an event or

that an act be done during a period of a specified number of days prior to an event, calendar days shall be used, the day of the doing of the act shall be
included, and the day of the event shall be excluded.

Section 6. Disbursements.

All checks or demands for money and notes of the Corporation shall be signed by such officer or officers or such other person or persons as the
Board may from time to time designate.

ARTICLE IX- AMENDMENTS

In furtherance and not in limitation of the powers conferred upon it by law, the Board is expressly authorized to adopt, repeal, alter or amend
these By-laws by the vote of a majority of the entire Board. In addition to any requirements of law and any other provision of the Certificate of
Incorporation or any resolution or resolutions of the Board adopted pursuant to ARTICLE IV of the Certificate of Incorporation (and notwithstanding
the fact that a lesser percentage may be specified by law, the Certificate of Incorporation or any such resolution or resolutions), the affirmative vote
of the holders of 65% or mare of the combined voting power of the then outstanding shares of capital stock of the Corporation entitled to vote
generally in the election of directors, voting together as a single class, shall be required for stockholders to adopt, amend, alter or repeal any provision
of these By-laws.
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The following abbreviations, when used in the inscription on the face of this certificate, shall be construed as though they were written out in full
according to applicable laws or regulations:

TEN COM - as tenants in common UNIF GIFT MINACT-......... Custodian...........

(Cust) (Minor)
TEN ENT - as tenants by the entireties under Uniform Gifts to Minors Act.............

(State)
JT TEN - as joint tenants with right of survivorship
and not as tenants in common UNIFTRFMINACT ........... Custodian (untilage...)........
(Cust) (Minor)
under Uniform Transfers to Minors Act. . . . . ..
(State)

Additional abbreviations may also be used though not in the above list.

NEWS CORPORATION

THE COMPANY WILL FURNISH WITHOUT CHARGE TO EACH SHAREHOLDER WHO SO REQUESTS THE POWERS, DESIGNATIONS,
PREFERENCES AND RELATIVE, PARTICIPATING, OPTIONAL OR OTHER SPECIAL RIGHTS OF EACH CLASS OR SERIES OF STOCK
OF THE COMPANY AND THE QUALIFICATIONS, LIMITATIONS OR RESTRICTIONS OF SUCH PREFERENCES AND RIGHTS, AND
THE VARIATION IN RIGHTS, PREFERENCES, AND LIMITATIONS DETERMINED FOR EACH CLASS OR SERIES, WHICH ARE FIXED
BY THE AMENDED AND RESTATED CERTIFICATE OF INCORPORATION OF THE COMPANY, AS AMENDED FROM TIME TO TIME,
AND THE RESOLUTIONS OF THE BOARD OF DIRECTORS OF THE COMPANY, AND THE AUTHORITY OF THE BOARD OF
DIRECTORS TO DETERMINE VARIATIONS FOR FUTURE CLASSES OR SERIES. SUCH REQUEST MAY REQUIRE THE OWNER OF A
LOST OR DESTROYED STOCK CERTIFICATE, OR SUCH OWNER’S LEGAL REPRESENTATIVES, TO GIVE THE COMPANY A BOND
TO INDEMNIFY IT AND ITS TRANSFER AGENTS AND REGISTRARS AGAINST ANY CLAIM THAT MAY BE MADE AGAINST THEM
ON ACCOUNT OF THE ALLEGED LOSS OR DESTRUCTION OF ANY SUCH CERTIFICATE.

THE SHARES REPRESENTED BY THE CERTIFICATE ARE SUBJECT TO THE PROVISIONS OF THE AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION OF THE COMPANY WHICH RESTRICT CERTAIN SHARE TRANSFERS.

For value received, hereby sell, assign and transfer unto

PLEASE INSERT SOCIAL SECURITY
OR OTHER IDENTIFYING NUMBER
OF ASSIGNEE

(PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS, INCLUDING POSTAL ZIP CODE, OF ASSIGNEE)

Shares

of the Class A Common Stock represented by the within Certificate, and do hereby irrevocably constitute and appoint

Attorney
to transfer the said stock on the books of the within-named Corporation with full power of substitution in the premises.
Dated: 20 Signature:
Signature(s) Guaranteed:
BY: Signature:
THE SIGNATURE(S) SHOULD BE Notice: THE SIGNATURE TO THIS ASSIGNMENT
GUARANTEED BY AN ELIGIBLE MUST CORRESPOND WITH THE NAME
GUARANTOR INSTITUTION (Banks, AS WRITTEN UPON THE FACE OF THE
Stockbrokers, Savings and Loan Associations and CERTIFICATE, IN EVERY PARTICULAR,
Credit Unions) WITH MEMBERSHIP IN AN WITHOUT ALTERATION OR
APPROVED SIGNATURE GUARANTEE ENLARGEMENT, OR ANY CHANGE
MEDALLION PROGRAM, PURSUANT TO WHATEVER.

S.E.C. RULE 17Ad-15.

This certificate also evidences and entitles the holder hereof to certain Rights as set forth in the Rights Agreement between News Corporation (the
“Company”) and Computershare Investor Services, LLC (the “Rights Agent”), dated as of November 8, 2004, as it may be amended from time to
time (the “Rights Agreement”), the terms of which are hereby incorporated herein by reference and a copy of which is on file at the office of the
Rights Agent designated for such purpose. Under certain circumstances, as set forth in the Rights Agreement, such Rights will be evidenced by
separate certificates and will no longer be evidenced by this certificate. The Rights Agent will mail to the holder of this certificate a copy of the
Rights Agreement, as in effect on the date of mailing, without charge, promptly after receipt of a written request therefor. Under certain
circumstances set forth in the Rights Agreement, Rights issued to, or held by, any Person who is, or becomes an Acquiring Person or any Affiliate or
Associate thereof (as such terms are defined in the Rights Agreement), whether currently held by or on behalf of such Person or by any subsequent
holder, may become null and void.
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The following abbreviations, when used in the inscription on the face of this certificate, shall be construed as though they were written out in full
according to applicable laws or regulations:

TEN COM - as tenants in common UNIF GIFT MINACT-......... Custodian...........

(Cust) (Minor)
TEN ENT - as tenants by the entireties under Uniform Gifts to Minors Act.............

(State)
JT TEN - as joint tenants with right of survivorship
and not as tenants in common UNIFTRFMINACT ........... Custodian (untilage...)........
(Cust) (Minor)
under Uniform Transfers to Minors Act. . . . . ..
(State)

Additional abbreviations may also be used though not in the above list.

NEWS CORPORATION

THE COMPANY WILL FURNISH WITHOUT CHARGE TO EACH SHAREHOLDER WHO SO REQUESTS THE POWERS, DESIGNATIONS,
PREFERENCES AND RELATIVE, PARTICIPATING, OPTIONAL OR OTHER SPECIAL RIGHTS OF EACH CLASS OR SERIES OF STOCK
OF THE COMPANY AND THE QUALIFICATIONS, LIMITATIONS OR RESTRICTIONS OF SUCH PREFERENCES AND RIGHTS, AND
THE VARIATION IN RIGHTS, PREFERENCES, AND LIMITATIONS DETERMINED FOR EACH CLASS OR SERIES, WHICH ARE FIXED
BY THE AMENDED AND RESTATED CERTIFICATE OF INCORPORATION OF THE COMPANY, AS AMENDED FROM TIME TO TIME,
AND THE RESOLUTIONS OF THE BOARD OF DIRECTORS OF THE COMPANY, AND THE AUTHORITY OF THE BOARD OF
DIRECTORS TO DETERMINE VARIATIONS FOR FUTURE CLASSES OR SERIES. SUCH REQUEST MAY REQUIRE THE OWNER OF A
LOST OR DESTROYED STOCK CERTIFICATE, OR SUCH OWNER’S LEGAL REPRESENTATIVES, TO GIVE THE COMPANY A BOND
TO INDEMNIFY IT AND ITS TRANSFER AGENTS AND REGISTRARS AGAINST ANY CLAIM THAT MAY BE MADE AGAINST THEM
ON ACCOUNT OF THE ALLEGED LOSS OR DESTRUCTION OF ANY SUCH CERTIFICATE.

THE SHARES REPRESENTED BY THE CERTIFICATE ARE SUBJECT TO THE PROVISIONS OF THE AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION OF THE COMPANY WHICH RESTRICT CERTAIN SHARE TRANSFERS.

For value received,

PLEASE INSERT SOCIAL SECURITY
OR OTHER IDENTIFYING NUMBER
OF ASSIGNEE

hereby sell, assign and transfer unto

(PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS, INCLUDING POSTAL ZIP CODE, OF ASSIGNEE)

Shares

of the Class B Common Stock represented by the within Certificate, and do hereby irrevocably constitute and appoint

Attorney
to transfer the said stock on the books of the within-named Corporation with full power of substitution in the premises.
Dated: 20 Signature:
Signature(s) Guaranteed:
BY: Signature:
THE SIGNATURE(S) SHOULD BE GUARANTEED BY Notice:  THE SIGNATURE TO THIS ASSIGNMENT

AN ELIGIBLE GUARANTOR INSTITUTION (Banks,
Stockbrokers, Savings and Loan Associations and Credit
Unions) WITH MEMBERSHIP IN AN APPROVED
SIGNATURE GUARANTEE MEDALLION PROGRAM,
PURSUANT TO S.E.C. RULE 17Ad-15.

MUST CORRESPOND WITH THE NAME
AS WRITTEN UPON THE FACE OF THE
CERTIFICATE, IN EVERY PARTICULAR,
WITHOUT ALTERATION OR
ENLARGEMENT, OR ANY CHANGE
WHATEVER.

This certificate also evidences and entitles the holder hereof to certain Rights as set forth in the Rights Agreement between News Corporation (the
“Company”) and Computershare Investor Services, LLC (the “Rights Agent”), dated as of November 8, 2004, as it may be amended from time to
time (the “Rights Agreement”), the terms of which are hereby incorporated herein by reference and a copy of which is on file at the office of the
Rights Agent designated for such purpose. Under certain circumstances, as set forth in the Rights Agreement, such Rights will be evidenced by
separate certificates and will no longer be evidenced by this certificate. The Rights Agent will mail to the holder of this certificate a copy of the
Rights Agreement, as in effect on the date of mailing, without charge, promptly after receipt of a written request therefor. Under certain
circumstances set forth in the Rights Agreement, Rights issued to, or held by, any Person who is, or becomes an Acquiring Person or any Affiliate or
Associate thereof (as such terms are defined in the Rights Agreement), whether currently held by or on behalf of such Person or by any subsequent

holder, may become null and void.
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News Corporation Completes Reincorporation to United States

Shares To Begin Trading on Regular-Way Basis on NYSE

SYDNEY, Australia, November 12, 2004—News Corporation today announced that it had completed its reincorporation from Australia to the United
States. News Corporation, a Delaware corporation, is now the parent company of the News Corporation group of companies.

Beginning today, News Corporation’s primary share listing will be on the New York Stock Exchange, under the ticker symbols NWS for Class B
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(Voting) Common Stock and NWS.A for Class A (Non-voting) Common Stock, and the shares will trade on a regular-way basis.

CHESS Depositary Interests, each representing one share of Class B Common Stock or Class A Common Stock, will trade on the Australian Stock
Exchange under the ticker symbols NWS and NWSLV, respectively, on a deferred-settlement basis until November 18 and thereafter on a normal
basis.

News Corporation also expects to obtain a secondary listing on the London Stock Exchange by the end of this month.

News Corporation had total assets as of September 30, 2004 of approximately US$52 billion and total annual revenues of approximately US$22
billion. News Corporation is a diversified international media and entertainment company with operations in eight industry segments: filmed
entertainment; television; cable network programming; direct broadcast satellite television; magazines and inserts; newspapers; book publishing; and
other. The activities of News Corporation are conducted principally in the United States, Continental Europe, the United Kingdom, Australia, Asia
and the Pacific Basin.

For more information about News Corporation, please visit www.newscorp.com.

Contacts:
Media: Andrew Butcher 212-852-7070)
Investors: Reed Nolte 212-852-70920)
Sydney: Greg Baxter 02-9288-3242
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