SCHEDULE 14A INFORMATION

Proxy Statement Pursuant to Section 14{a)
of the Securities Exchange Act of 1934
Filed by the Registrant 4]
Filed by a Party other than the Registrant | ]

Check the appropriate box:

[ Preliminary Proxy Statement " Cenfidential, for Use of the Commission
[ Definitive Proxy Statement Only (as permitted by Rule 1da-6{e)(2})
[ Definitive Additional Materials

[} Soliciting Material Pursuant to Section 240.14a-12

News Corporation

{Name of Registrant as Specified In Its Charfer)

(Name of Personds} Filing Proxy Statement if other than the Registrant)
Payment of Filing Fee (Check the appropriate box}:

X! No fee required.
[} Fee computed on table below per Exchange Act Rules 14a-6(0)(1) and 0-11.

1y Title of each Class of securities to which transaction applies:

2y Aggregate number of securities to which transaction applies:

3} Per unit price or other underlying value of ransaction computed pursuant to Exchange Act Rule 0-11 (set
forth the amount on which the filing fee is calculated and state how it was determined):

4) Proposed maximum aggregate value of transaction:

5y Totai fee paid:

[ Fee paid previously with preliminary materials:

[} Check box if any part of the fee is offset as provided by Exchange Act Rule 8-11{a}2) and identify the filing
for which the offsetting fee was paid previously. Identify the previous filing by registration statemnent
number, or the Form or Schedule and the date of its filing.

1} Amount previously paid:

2} Form, Schedule or Registration Statement No.:

3y Filing Party:

4} Date Filed:




NEWS CORPORATION
1211 Avenue of the Americas
New York, New York, 18036

{212) R32-7061

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held on Octeber 21, 2005

Dear Stockholder:

The Annual Meeting of Stockhelders (the “Annual Meeting'™) of News Corporation {the “Company™) will be held on
October 21, 2005 at 10:00 am. (Eastern Standard Time} at the Hudson Theatre, 145 W, 44% Street, New York, NY 10012,

At the Annual Meeting, stockholders will be asked to-

+ elect Messrs, Chase Carey, Peter Chernin, Roderick 1. Eddington and Andrew S.B. Knight each to a three-year term;

«  ratify the selection of Ernst & Young LLP as the Company’s independent registered public accounting firm for the
fiscal year ending June 30, 2006;

+ consider and vote upon a proposal to issue shares of the Company’s Class A Common Stock to the AE. Harris
Trust, int lieu of cash, pursuant to an amendment to an agreement relating to the Company’s reincorporation to the
United States in November 2004,

« consider and vote upon a proposal to increase the aggregate annual limit on the amount of fees paid w Non-
Executive Directors of the Company: and

« consider any other business properly brought before the Annuat Meeting and any adjournment thereof.

The foregoing items of business are more fully described in the proxy statement accompanying this Notice. Only
stockholders of record of the Company’s Class B Common Stock at the close of business on September 7, 2005 are entitled
1o nofice of, and fo vote af, the Annual Meefing and any adjournment thereof. Holders of Class A Common Stock are not
entitled to vote on the maiters to be presented at the Annual Meeting.

it i important that your shares be represented and voted at the Annual Meeting. If you are the registered holder of the Company’s
Class B Commion Stock, you can vote your shares by completing and returning the enclosed proxy card, even if you plan to attend the
Annaal Meeling. Please review the instructions on the proxy card or the information forwarded by your broker, bank or other nominee
regarding the voting instructions. You may vote your shares of Class B Common Stock in person even if you previously returmed a
proxy card. Please note, however, that i your shares of Class B Common Stock are held of record by a broker, bank or other nominee
and you wish 0 vote In person at the Annual Meeting, you must obtain a proxy issued in your name from such broker, bank or other
nominee.

if you are planning to atfend the Annual Meeting in person, you will be asked to register before entering the Annual Meeting. All
attendees will be required fo present government-issued photo identificafion (e.g., driver’s license or passport) to enfer the Annual
Meeting. [f you are a stockholder of record, you musi also present a properly executed proxy card and your ownership of the
Company’s common stock will be verified against the list of stockholders of record as of September 7, 2005 prior to being admited to
the Annual Meeting. If you are nol a stockhiolder of record and hold your shares of Common Stock in “street name,” i.e., vour
shares of Common Stack are held in a brokerage account or by a bank or other nominee, you must also provide proof of
beneficial ewnership as of September 7, 2085, such as vour most recent account stalement prior to September 7, 2005, and a
copy of the voting instruction card provided by your broker, bank or nominee, or similar evidence of ownership.

Prior o entering the Annual Meeting, all bags will be subject to search and all persons may be subject to a metal detector and/or
hand wand search. Cameras, recording devices and other electronic devices will not be permitied at the Annual Meeting. The security
procedures miay require additional time, so please plan accordingly. If you do vel provide government-issued phote identification
or do nel comply with the other regisiration and secarity procedures described above, you will not be admiited to the Annoal
Meeting.

If you would like o register o receive materials relating to the annual meeting of stockholders electronically next year instead of

by mail, please go to www. iesdelivery. com/fnewscorp and follow the instructions to enroll. We highly recommend that you consider
electronic delivery of these documents as it helps to lower the Company’s costs and reduce the amount of paper mailed to your home.

A ]
{#”\_,_{2{“ f;gfw”“-,w

faura A. O'Leary
Corporate Secretary
New York, New York
September 8, 2005



YOUR VOTE IS IMPORTANT

REGARDLESS OF HOW MANY SHARES OIF CLASS B COMMON STOCK YOU OWN AS OF
THE RECORD DATE, PLEASE INDICATE YOUR VOTING INSTRUCTIONS ON THE ENCLOSED
PROXY CARD AND DATE, SIGN AND RETURN IT IN THE ENVELOPE PROVIDED, WHICH IS
ADDRESSED FOR YOUR CONVENIENCE AND NEEDS NO POSTAGE IF MAILED IN THE UNITED
STATES. IN ORDER TO AVOID THE ADDITIONAL EXPENSE TO THE COMPANY OF FURTHER
SOLICITATION, THE COMPANY ASKS YOUR COOPERATION IN PROMFPTLY MAHLING IN
YOUR PROXY CARD.
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NEWS CORPORATION
1211 Avenue of the Americas
New Yeork, New York, 18036

PROXY STATEMENT
Annual Meeting of Stockhelders—Qctober 21, 2605
GENERAL

Persens Making the Solicitation

This proxy statement s furnished in connection with the solicitation by the Board of Directors (the “Board™)
of News Corporation {the “Company™) of proxies for use at an Annual Meeting of Stockholders (the “Annuat
Meeting™) to be held on October 21, 2005 at 10:00 a.m. (Eastern Standard Time) at the Hudson Theatre, 145 W,
44t Street, New York, NY and at any adjournment thereof. This proxy statement is first being mailed (o
stockholders on or about September 16, 2005, You are requested to sign, date and return the enclosed proxy card
in order to ensure that your shares are represented at the Annual Meeting.

On November 12, 2004, the Company completed 4 reincorporation whereby News Corporation became the
parent company of News Holdings Limited (formerly known as The News Corporation Limited), a South
Australian corporation ("TNCL”), and its subsidiaries. All references in this proxy statement to “the Company™
means TNCL and its subsidiaries prior to November 12, 2004, and News Corporation and its subsidiaries from
November 12, 2004 forward.

The expense of soliciting proxies will be borane by the Company. Proxies will be solicited principally
through the use of the mail, but Directors, officers and regular employees of the Company may solicil proxics
personally, by telephone or special letter without any additional compensation. The Company has retained the
services of Georgeson Shareholder Communications inc. to aid in the solicitation process for a fee of
approximately $12,500, plus reimbursement for certain out-of-pocket expenses. Also, the Company will
retmburse banks, brokerage houses and other custodians, nominees and fiduciaries for any reasonable expenses
in forwarding proxy materials to beneficial owners.

Ouistanding Shares

The Company has two classes of common stock, Class A Common Stock, par value $0.01 per share (“Class
A Common Stock™), and Class B Common Stock, par value $0.01 per share (“Class B Common Stock,” and
together with the Class A Common Stock, the “Common Stock”). Holders of Class B Common Stock are entitled
to one vote per share on all matters to be presented at the Annuat Meeting. Holders of Class A Common Stock
are not entitled 1o vote on the matters to be presented at the Annual Meeting. All references to “vou,” “your,”
“yours” or other words of similar import in this proxy statement refers to holders of Class B Common Stock.

The Company’s shares are also traded on the Australian Stock Exchange (*ASX"} in the form of CHESS
Depositary Instruments (“CDIs™). CDis are exchangeable, at the option of the holder, into shares of either Class
A Common Stock or Class B Common Stock, whichever is applicable, at the rate of one CD1i per share of such
Common Stock.

Record Date

Only holders of record of shares of Class B Common Stock at the close of business on September 7, 2605
{the “Record Date™) are entiled to notice of and to vote at the Annual Meeting. As of the Record Date, there
were 1,029,576,938 shares of Class B Common Stock outstanding. Each share of Class B Common Stock is
entitled to one vote per share on all matters to be presented at the Annual Meeting. A list of the stockholders of
record as of the Record Date will be available at the Annual Meeting and during the ten (10} days prior to the
Annual Meeting at the Company’s principal executive offices.



If your shares of Class B Comimon Stock are registered directdy in your name with our ransfer agent,
Computershare Investor Services LLC, you are a stockholder of record, and these proxy materials are being sent
directly to you from the Company. As the stockholder of record, you have the right to grant your voting proxy
directly to the Company or to vole in person at the Anaual Meeting.

If your shares of Class B Common Stock are held in “street name,” meaning your shares of Class B
Common Stock are held in a brokerage account or by a bank or other nominee, you are the beneficial owner of
these shares and these proxy materials are being forwarded to you by your broker, bank or nominee, who is
considered the stockholder of record with respect to those shares. As the beneficial owner, you have the right to
direct your broker, bank or nominee on how to vote. However, since you are not the stockholder of record, you
may not vote these shares of Class B Comimen Stock in person at the Annval Meeting, unless yvou obtain a signed
proxy from the stockholder of record giving you the right to vote these shares. You will receive instructions from
your broker, bank or other nominee describing how to vote your shares of Class B Common Stock.

Holders of CDis exchangeable for Class B Commoea Stock {*Class B CDIs™) have a right to direct CHESS
Depositary Nominees Pty Lid., the legal holder of the CDis (“CHESS™), on how it should vote with respect to the
proposals deseribed in this proxy statement. Holders of Class B CDIs must provide their duly executed
directions, via an enclosed voting instructions card, to CHESS by 5:00 p.m. {Australian Eastern Standard Time)
on QOctober 18, 2005.

Voting and Revocation

If you complete and properly sign the accompanying proxy card and return it to the Company, it will be
voted as you direct. Properly executed proxies that do not contain voting instructions will be voted "FOR™ the
proposals.

If your shares of Class B Common Stock are held in “street name,” please check your proxy card or contact
your broker, bank or nominee to determine whether you will be able to vote by telephone or electronically. A
number of brokers and banks are participating in a program provided through ADP Investor Communication
Services that offers Internet and telephone voting options.

A proxy may be revoked by a stockholder at any time prior to the voting at the Annual Meeting by giving
notice of revocation in writing (o the Corporate Secretary, by duly execuling and delivering to the Corporate
Secretary a proxy bearing a later date or by voting in person at the Annual Meeting. Attending the Annual
Meeting in and of itself will not constitute a revocation of a proxy.

Attending the Aanual Meeting in Person

Only holders of record of Common Stock, or their duly appointed proxies, may attend the Annual Meeting,
however, only holders of Class B Common Stock are entitled to vote at the Anaual Meeting. As discussed above,
if your shares of Class B Common Stock are registered directly in your name with the Company’s transfer agent,
you are considered the stockholder of record with respect to such shares of Class B Common Stock and you have
the right to attend the Annual Meeting and vote in person, subject to compliance with the procedures described
below. If your shares of Class B Common Stock are held in a brokerage account, or by a bank or other nominee,
you are the beneficial owner of such shares. As such, in order to attend the Annual Meeting or vote in person,
you must obtain and present at the time of admission a properly executed proxy from the stockholder of record
giving vou the right to vote the shares of Class B Common Stock.

If you are planning (o attend the Annuoal Meeting in person, yvou will be asked to registered prior to entering
the Annual Meeting. All attendees will be reguired fo preseat government-issued photo identification {e.g.,
driver’s Heense or passport) to enter the Annual Meeting. If you are a stockholder of record, you must present
a properly executed proxy card and your ownership of Common Stock will be verified against the list of
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stockholders of record as of the Record Date prior to being admitted to the Amnual Meeting. If vou are not a
stockholder of record and hold your shares of Commen Stock in “street name,” i.e., vour shares of
Commen Stock are held in a brokerage aceount or by a bank or other nominee, veu must provide proof of
benelicial ownership as of the Record Date, such as yeur most reeent aceount statemnent prior to the
Record Date, and a copy sf the vefing instruction card provided by your broker, bank er nominee, or
similar evidence of ewnership.

Prior to entering the Annual Meeting, all bags will be subject to search and al persons may be subject to a
metal detector and/or hand wand search. Cameras, recording devices and other electronic devices will not he
permitted at the Annual Meeting. The security procedures may require additional time, so please plan
accordingly. The Company will be unable to admit anyone who does not comply with these security procedures.
If you do not provide goverament-issued pheto identification or de net comply with the other registration
and security procedures described abeve, you will not be admitted fo the Annual Meeting.

If you require any special accommodations at the Annual Meeting due to a disability, please contact the
Corporate Secretary at {212} 852-7000 or send an email to corporatesecretary @ newscorp.com and identify your
specific need no later than October 18, 20035,

Required Vote

Guorunn. In order for the Company to conduct the Annual Meeting, a majority of the holders of Class B
Common Stock outstanding as of the Record Date must be present in person or represented by proxy at the
Annual Meeting. Abstentions and “broker non-votes™ will be counted for purposes of establishing a guorum at
the meeting. A “broker non-vote™ oceurs when you do not give your broker or nominee instructions on how to
vote your shares of Class B Common Stock. You are urged to vote by proxy even if you plan to attend the
Annual Meeting so that the Company will know as soon as possible that enough votes will be present for the
Annual Meeting to be held.

Election of Directors. The four Director nominees receiving the greatest numbers of votes cast will be
elected as Directors. A properly executed proxy marked “WITHHOLD AUTHORITY™ with respect to the
election of one or more Directors will not be voled with respect to the Director or Directors indicated, although it
will be counted for purposes of determining whether there is & quorum present.

Other Htems. Under the Company’s Amended and Restated By-laws and the rules of the New York Stock
Exchange ("NYSE"™) and ASX, approval of each other proposal to be voted upon at the Annual Meeting requires a
majority of the votes cast at the Annual Meeting to be voted “FOR” the proposal. A properly executed proxy marked
“ABSTAIN" with respect to any proposal will not be counted as a vote cast “TOR™ or "AGAINST” that proposal.

All shares of Class B Common Stock represented by properly executed proxies, which are returned and not
revoked, will be voted in accordance with your instructions. If no instructions are provided in a proxy, the
number of shares of Class B Common Stock represented by such proxy will be voted:
+  “FOR" the election of Messrs., Chase Carey, Peter Chernin, Roderick 1. Eddington and Andrew S.B.
Knight each to a three-year term;

+  “FORY the ratification of the selection of Ernst & Young LLP as the Company’s independent registered
public accounting firm for the fiscal year ending June 30, 2006,

«  “FOR” the issuance of shares of Class A Common Stock to AE. Harris Trust (the “Harris Trust”), in
lieu of cash, pursuant to an amendment o an agreement relating to the Company’s reincorporation to the
United States in November 2004;

+  “FOR" the increase in the aggregate annual limit on the amount of fees paid to Non-Executive Directors;

and

+ in accordance with the holder of the proxy’s discretion as to any other matters raised at the Annual

Meeting.



I you hold your shares of Class B Common Stock in “street name” through a broker, bank or other
nominee, your broker, bank or nominee may not vote on certain Annual Meeting proposals without your specific
instructions because the proposals are not considered o be “routine” matters. Your broker, bank or nominee is
permitted to vote your shares of Class B Common Stock on the election of Directors and the approval of Ernst &
Young LLP a5 the Company’s independent registered public accounting firm even if the broker, bank or nominee
does not receive voling instructions from you. However, under NYSE rules, yvour broker, bank or sominee may
not vote your shares of Class B Commeon Stock on the other proposals to be voted on at the Annual Meeting
absent instructions from you. Without your voting instructions on these items, a broker non-vote will occur. The
Company counts broker non-votes for quorum purposes, but does not count broker non-votes (or abstentions) as
votes “FOR™ or “AGAINST” any proposal.

Reguived Disclosure for the Purpose of the ASX Listing Rules
Voting Exclasion Statement
In accordance with the ASX Hsting rules the following voting exclusions will be observed:

+  The Company will disregard any votes cast in respect o Proposal 3 by the Harris Trust or an associate
of the Harris Trust, including Messrs. K. Rupert Murdoch and the directors of the Harris Trust corporate
trustee; provided, however, that the Company will not disregard votes cast by any such person as proxy
for a stockholder of the Company, in accordance with the directions on the proxy form to vote as the
proxy decides.

+  The Company will disregard any votes cast in respect 1o Proposal 4 by any Director of the Company or
an associate of such Director: provided, however, that the Company will not disregard votes cast by any
such person as proxy for a stockholder of the Company, in accordance with the directions on the proxy
form to vote as the proxy decides.

A representative of Compultershare Investment Services, LLC has been appointed o act as inspector of
election for the Annual Meeling and will tabulate the votes.



PROPOSAL NO. 1
ELECTION OF DIRECTORS

Messrs. Chase Carey, Peter Chernin, Roderick 1. Eddington and Andrew 3.B. Knight are all nominees for
election as Class [II Directors to the Board. If the stockholders approve their election, these Directors will hold
office unul the Company’s annual meeting of stockholders to be held in 2008 or ungi their successors are elected

and gqualiied.

The following table lists the nominees for election as Class [II Directors. The information with respect to
principal occupation or employment, other affiliations and business experience was furnished (o the Company by
the respective nominee. The ages shown are as of August 15, 2605,

Name and Age

Chase Carey (513

Peter Chernin (54)

Direcior
Business Experience and Directorships Since

Year Term
Expires

Chase Carey has been a Director of the Company since 1996
1996, Mr. Carey has served as Chief Executive Officer
of The DIRECTV Group, Inc. ("DIRECTV™} since
2003, Mr. Carey served as Co-Chief Operating Officer
of the Company from 1996 until 2002 and as a
consultant to the Company from 2002 to 2003, Mr.
Carey served as a Director and as President and Chief
Executive Officer of Sky Global Networks, Inc. from
2001 untl 2002, Mr. Carey served as a Director of Fox
Entertainment Group, Inc. ("FEG™} from 1992 until
2002 and served as its Co-Chief Operating Officer
from 1998 until 2062, Mr. Carey was Chairman and
Chief Executive Officer of Fox Television Stations
from 1994 until 2000, Mr. Carey was a Director of
News America Incorporated, News Corporation’s
principal subsidiary in the United States (“NAI™), from
1996 until 2002, its President and Chief Operating
Officer from 1998 until 2002 and its Executive Vice
President from 1996 o 1998, Mr. Carey served as a
Director of STAR Group Limited ("STAR”) from 1993
until 2002, a Director of NDS Group ple ("NDS”) from
1996 until 2002, and a Director of Gemstar-TV Guide
International, [ac. ("Gemstar-TV Guide™) from 2000
until 2002. Mr. Carey has served as a Director of
British Sky Broadcasting Group ple ("BSkyB™) since
2003. Mr. Carey has served on the Boards of Gateway,
Inc. and Colgate University since 1996,

Peter Chernin has been a Director and the President 1596
and Chief Operating Officer of the Company since
1996, Mr. Chernin has been a Director and the
President and Chief Operating Officer of FEG since
1998. Mr. Chernin has been Chairman and Chief
Executive Officer of NAI since 1996, Mr. Chernin
served as Chairman and Chief Executive Officer of Fox
Filmed Enterfainment from 1994 to 1596 and in
various executive capacities at various FEG
subsidiaries since 1989, Mr. Chernin has served as a
Director of Gemstar-TV Guide since 2002 and was a
Director of TV Guide, Inc. from 1999 to 2000, Mr.
Chernin has served as a Director of DIRECTYV since
2003,

2005

2005



Direcior  Year Term

Name and Age Business Experience and Direciorships Since Expires
Roderick 1. Eddington (55 . .. .. Roderick I. Eddington has been a Director of the 1599 2005

Company since 1999, Mr. Eddington has been Chief

Executive of British Airways Ple since 2000 and will

be retiring from this position on September 34, 2005,

Mr. Eddinglon served as g Director of News Limited,

News Corporation’s principal subsidiary in Australia

{"News Limited™), from 1998 until 2000, Mr.

Eddington served as Chairman of Ansett Holdings

Limited ("AHL") and as a Director of each of Ansett

Australia Limited and Ansett Australia Holdings

Limited from 1997 until 2000. Mr. Eddington served as

Managing Director of Cathay Pacific Airways from

1992 until 1996. Mr. Eddington has been a Director of

John Swire & Sons Pty Lid since 1997, Mr. Eddingion

is the Chairman of the Audit Committee and a member

of the Compensation Committee of the Board.
Andrew S.B. Knight (60) ...... Andrew 8. B. Knight has been a Durector of the 1991 2005

Company since 1991, Mr. Knight served as Chairman

of News [nternational Limited, the Company’s

principat subsidiary in the United Kingdom {"News

International”) from 1990 to 1994, and as a Director of

BSkyB from 1990 tc 1994, Mr. Knight was Editor of

The Economist from 1974 16 1986, and Chief Executive

and Editor-in-Chief of the Daily Telegraph ple from

1986 1o 1989, Mr. Knight has been a Director of

Templeton Emerging Markets Investments Trust since

2003 and a Director of Rothschild Investment Trust

Capital Partners ple since 1997, Mr. Knight is

Chairman of the Compensation Committee and a

member of the Audit Committee of the Board.

If any nominee should become unavailable for election prior to the Annuat Meeting, an event that currently
is not anticipated by the Board, the proxies will be voted for the election of a substitule nominee or notninees
proposed by the Board. Each person nominated for election has agreed to serve if elected and management has no
reason to believe that any nominee will be unable to serve.

THE BOARD RECOMMENDS A VOTE “FOR” THE ELECTION OF EACH OF THE NOMINEES
LISTED ABOVE TO A THREE-YEAR TERM.



Direetors Continuing in Office

The following table provides information regarding the Directors of the Company continuing in office. The
information with respect to principal occupation or employment, other affiliations and business experience was
furnished to the Company by the respective Director. The ages shown are as of August 13, 2005.

Name and Age

K. Rupert Murdoch AC (74} .. ..

Peter L. Barnes (62) ... .......

Kenneth E. Cowley AG (69} .. ..

Direcior
Business Experience and Directorships Since

Year Term
Expires

K. Rupert Murdoch AC has been Chalrman and Chief 1979
Executive Officer of the Company since 1979, He has
been a Director of News Limited since 1953, a Director
of News [nternational since 1969 and a Director of NAY
since 1973, Mr. K.R. Murdoch has been a Director of
STAR since 1993 and has served as Chairman of
STAR from 1593 to 1998, Mr. K.R. Murdocl has been
a Director of FEG since 1985, ity Chairman since 1992
and 1ts Chief Executive OfTicer since 1995, Mr. K.R.
Murdoch has served as a Director of BSkyB since 1690
and as s Chairman since 1999, Mr. K R, Murdoch has
served as a Director of Gemstar-TV Guide since 2001,
as Chairman of DIRECTYV since 2003 and a Director of
China Netcom Group Corporation (Hong Kong)
Limited since 2001,

Peter Barnes has been a Director of the Company since 2004
2004, Mr. Barnes has been a Director of Ansell Lid
since 2001 and its Chairman since August 2005, Mr.
Barnes has been a Director of Metcash Trading Led.
since 1999, Mr. Barnes has been a Director of Samuel
Smith & Sons Pty Lid. since 1999 and has served as its
Chairman since 2002, Mr. Barnes served as the
President of Phillip Morris Asia Inc. from 1993 until
1998, Mr. Barnes was the President of the Winemakers
Federation of Australia from 2001 unti! 2004, Mr.
Barnes is 2 member of the Audit Committee of the
Board.

Kenneth E. Cowley AO has been a Director of the 1997
Company since 1997, Mr. Cowley has been the
Chairman of RM Williams Holdings Limited since
1994, Mr. Cowley was a Director of Independent
Newspapers Limited from 1990 to June 2005 and its
Chairman from 2001 to June 2005. Mr. Cowley served
as a Director of News Limited from 1978 to 1997 and
as its Chairman from 1892 to 1997, Mr. Cowley was
the Managing Director of the Company’s Australian
operations from 1986 to 1996, Mr. Cowley was a
Director and Executive Vice President of NAI from
1992 untit 1997, Mr. Cowley served as an Executive
Director of AHL from 1988 to 2000 and as its
Chairman from 1992 to 1986, Mr. Cowley served as a
Director of Commonwealth Bank of Ausiralia from
1997 untit 2001 and as Chairman of PMP
Commurications Limited from 1991 unul 2001, Mr.
Cowley is a member of the Nominating and Corporate
Governance Committee of the Board.

2007

2007

2007



Name and Age

David ¥. DeVoe (58} ..

Viet Dinh {37y . ... ...

tachlan K. Murdoch (33) ... ..

Thomas J. Perkins (73)

Business Experience and Direciorships

David F. DeVoe has been a Director of the Company
and 1ts Chief Financial Officer since 1990, Mr. DeVoe
has served as Senior Executive Vice President of the
Company since 1996 and was Executive Vice President
from 1993 to 1996. Mr. DeVoe has been a Director of
NAI since 1991, 1s Senior Executive Vice President
since 1998 and served as its Executive Vice President
from 1991 to 1998, Mr. DeVoe has been a Director of
FEG since 1991 and its Senior Executive Vice
President and Chief Financial Officer since 1998, M.
DeVoe has been a Director of STAR since 1993, a
Director of BSkyB since 1994, a Director of NDS gince
1994, a Director of Gemstar—TV Guide since 2001 and
a Director of DIRECTY since 2003,

Viet Dinh has been a Director of the Company since
2004. Mr. Dinh has been a Professor of Law at
Georgetown University since 1986, Mr. Dinh served as
an Assistant Attorney General for Legal Policy in the
U.S. Department of Justice from 2001 until 2003, Mr.
Dinh is the Chairman of the Nominating and Corporate
Governance Committee of the Board.

Lachian K. Murdoch has been a Director of the
Company since 1996. He served as Deputy Chief
Operating Officer of the Company from 2000 to
August 2005 and as a Senior Executive Vice President
from 1999 to 2000. He served as a Director of News
Limited from 1993 to August 2003 and as its Chairman
from 1997 to August 2005, Mr. L. K. Murdoch was
News Limited’s Chiel Executive from 1997 1o 2000, 1ts
Managing Director from 1996 to 1997 and its Deputy
Chief Executive from 1993 to 1996. Mr. L.K. Murdoch
was a Director of Queensiand Press Limited (“QPL™)
from 1994 to August 2005, and its Chairman from 1996
to August 2003, He has served as a Director of NDS
from 2002 to August 2005, He served as Deputy
Chairman of STAR from 1995 to August 2005, a
Director of FOXTEL Management from 1998 to
August 2005 and a Director of Gemstar—TV Guide
from 2001 uatil 2004, Mr. L.K. Murdoch resigned from
all of his executive positions with the Company and its
subsidiaries as of August 31, 2005, but will continue 1o
serve as an advisor to the Company.

Thomas J. Perking has been a Director of the Company
since 1996. Mr. Perking has been partner of Kleiner
Perkins Caulield & Byers, a venture capital company,
since 1972, Mr. Perkins has been a Director of Hewlett
Packard since 2004, Mr. Perking i1s a member of the
Audit and Compensation Commiltees of the Board.

Director Year Term
Since Expires
1594 20857
2004 20477
1596 2006
1596 2006



Name and Age

Stanley 8. Shuman {703 ... .. ..

Arthur M. Sigkind (66) . ... .. ..

John L. Thormnton (51 .. ..... ..

Compeasation of Directors

Direcior
Business Experience and Direciorships Since

Year Term
Expires

Stundey S. Shman has been a Director of the Company 1982
since 1982, Mr. Shuman has been a Managing Director

of Allen & Company LLC, an investrent banking firm,

since 1961, Mr. Shuman has been a Director of NAI

since 1985 and a Director of Six Flags, Inc. since 20040

Arthur M. Siskind has been a Director of the Company 1591
since 1991 and the Senior Advisor (o the Chairman of
the Company since January 2005, Mr. Siskind served
as the Company’s Group General Counsel from 1991 to
Tanuary 2003, as Senior Executive Vice President from
1896 to January 2003, and as Executive Vice President
from 19%1 to 1996. Mr. Siskind was Senior Executive
Vice President and General Counsel of FEG from 1958
to January 2005 and a Director from 1998 to March
2005. Mr. Siskind has served as a Director of BSkyB
since 1992, Mr. Siskind was a Director of NAT from
1991 to January 2005 and a Director of STAR from
1993 to January 2005. Mr. Siskind has been a Director
of NDS since 1996, Mr. Siskind has been a Member of
the Bar of the State of New York since 1962,

Jokn L. Thornton has been a Director of the Company 2004
since 2004, Mr. Thornton has been a Professor and
Director of Global Leadership at Tsinghua University
in Beijing since 2003, Mr. Thornton served as
President and Co-Chief Operating Officer of The
Goldman Sachs Group, Inc. from 1999 until 2003, M.
Thernton served as a Senior Advisor to The Goldman
Sachs Group, Inc. and Trustee of The Goldman Sachs
Foundation from 1999 to 2004, Mr. Thornton has been
a Director of the Ford Motor Company since 1996, a
Director of intel Corporation since 2003. Mr. Thomton
has been a Director of China Netcom Group
Corporation (Hong Kong) Limited since 2004 and was
a Director of Laura Ashley from 1995 to 2004, Mr.
Thornton was a Director of DIRECTV from 2003 to
2004 and was a Director of BSkyB from 1994 to 2004,
Mr. Thoraton is a member of the Compensation and
Nominating and Corporate Governance Commiltees of
the Board.

2006

2006

20466

Directors’ fees are not paid to Directors who are executives or employees of the Company (the “Executive

Directors™).

The basic fees payable to the Directors who are not executives of the Company which consists of Messrs.
Barnes, Cowley, Dinh, Eddington, Knight, Perking, Shuman and Thornton {collectively, the “Non-Executive
Directors™) are reviewed and recommended by the Compensation Committee of the Board (the “Compensation
Committee™) and set by the Board. The Compensation Committee periodically reviews director compensation
against the Company’s peers and considers the appropriateness of the form and amount of director compensation
and makes recommendations to the Board concerning director compensation with a view toward attracting and

retaining qualified directors.



For the fiscal year ended June 30, 20035, each of the Non-Executive Directors received an annual retainer of
$125,000, with each Director investing $40,000 of this retainer in Class A Common Stock through a deferred
stock unit account. The value of each deferred stock unit will be paid to the respective Non-Execuative Director in
cash on the fifth anniversary date of when it was credited to that Director’s account, unless that Director leaves
the Board before that date. Upon a Non-Executive Director’s end of service on the Board, that Director will be
paid the value of the shares of Class A Common Stock credited to his or her account at the market value of those
shares as of the date of the Director’s end of service.

For the fiscal year ended June 30, 2005, in addition to the annual retainer, members of the Board's Audit
Commitiee {the “Audit Committee”) received $15,600 per year, members of the Compensation Conimiliee
received $6,000 per year and members of the Board’s Nominating and Corporate Governance Cotmnrmillee (the
“Nominating and Corporate Governance Commitiee™) received $6,000 per year, with the Audit Commitlee
Chairman recetving an additional $10,800 per year and the Compensation and Nominating and Corporate
Governance Committee Chairmen receiving an additional $35,000 per vear.

As described in Proposal 4, stockholders are being asked to approve an increase in the aggregate annual
limit of Directors” fees payable by the Company to its Non-Executive Directors. Stockholder approval of this
proposal is required by ASX listing rules. ¥ approved by stockholders, the Company will (1) increase the annual
retainer for service as a Non-Executive Director by increasing the portion of the annual retainer invested in Class
A Common Stock through a deferred stock unit account from $40.000 to $85,000, (i1} increase the retainer paid
to members of the Compensation and Nominating and Corporate Governance Committees from 36,000 to
$10.000, (i) increase the retainer paid to the Chairman of the Audit Committee from $10,000 1o $235,000, (iv)
increase the retainer paid to the Chairmen of the Compensation and Nominating and Corporate Governance
Committees from $3,000 to $15,600 and (v) pay a one-time fee to members of the Special Commitiee for the
Special Commiltee’s service in connection with the reincorporation of Company to the United States in
November 2004. If stockholders approve Proposal 4, the aggregate anmual limit of Directors’ fees payable by the
Company to Non-Executive Directors will increase from the current $1.4 million to $3.3 millioa.

Corperate Governance Matfers

Clussified Board of Directors. The Company’s Amended and Restated Certificate of Incorporation currently
provides that the total number of Directors constituting the entire Board shall not be less than three, with the
then-authorized number of Directors being fixed from time fo time exclusively by the Board. The Board has
designated the Board size at 15 members, and curreatly there are 14 members on the Board. The Board is divided
into three classes: Class [, Class 1T and Class I11. Currently the Class ¥ Directors consist of Messrs. KKR.
Murdoch, Barnes, Cowley, DeVoe and Dinh.; Class [T Directors consist of Messrs. LK. Murdoch, Perking,
Shuman, Siskind and Thornton; and Class [II Directors consist of Messrs. Carey, Chernin, Eddington and Knight.
In October 2004, Mr. Bible retired from service on the Board. The Company expects to appoint one additional
independent Director as a Class HI Director. The terms of office of Directors in Class 1, Class 1T and Class 1 end
upon the later of the annual meeting of stockholders in 2067, 2006 and 2005, respectively, or the election and
gualification of such Directors’ respective successors. Hach Director elected at an annual meeting of stockholders
will generally serve for a term ending at the third annual meeting following the annual meeting at which that
Director was last elected, or until that Director’s successor is elected and qualified. The Nominating and
Corporate Governance Comumiftee continues to evaluate the classified board structure and may consider
recommending to the Board the elimination of the classified board structure following any elimination of the
Company’s stockholder rights plan {the “Stockholder Rights Plan”). However, the Nominating and Corporate
Governance Committee has not yet made any determination on this matter at this tme. See the description of the
Stockholder Rights Plan on page 13.

Board Independence. The Nominating and Corporate Governance Committee adopted the NYSE listing
standards” definition of “independent” to assist the Board in its determination of whether a Director shall be

deemed fo be independent of the Company. In addition, the NYSE listing standards provide that & Director is not
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independent unless the Board affirmatively determines that the Director has no “material relationship” with the
Company. The Board applies the following categorical standards to assist the Board in determining what
constitutes a “material relationship” with the Company. Generally under these categorical standards, the
following relationships are deemed to be material:

+ A relationship where the Director has been, within the last three years, an employee of the Company (or
subsidiary or parent of the Company), or an immediate family member is or has been, within the last
three years, an executive officer of the Company;

+ A relationship where the Director has received or has an immediate family member who has received,
during any twelve-month period within the last three years, more than $100,000 in direct compensation
from the Company {or subsidiary or parent of the Company), other than Director and commiltee fees
and pension or other forms of deferred compensation for prior service (provided such compensation is
not contingent in any way on continued service);

+ A relationship where (3) the Director or an immediate family member i$ & current partner of a firm that
is the Company’s internal or external auditor; {it) the Director is a current employee of such a firmy; (111}
the Director has an immediate family member who is a current employee of such a firm and whoe
participates in the firm’s audit, assurance or tax compHance (but not tax planning) practice; or {iv}) the
Director or an immediate family member was, within the last three years (but is no longer), a partner or
employee of such a firm and personally worked on the Company’s audit within that time;

+  Arelationship where the Director or an immediate family member is or has been, within the last three
years, emploved as an executive officer of another company where any of the Company’s present
executive officers at the same time serves or served on that company’s compensation committee; or

+ A relagsonship where the Director is a curtent employee or an immediate family member is a current
executive officer of a company that has made pavments to, or received payments from, the Company for
property or services in an amount which, in any of the last three fiscal years, exceeds the greater of $1
milion, or 2% of the other company’s consolidated gross revenues.

For relationships that do not exceed the thresholds set forth above, the determination of whether the
relationship is material or not, and, therefore, whether the Director would be independent or not, is made by the
Directors who are independent. Generally, the types of relationships not addressed above will not cause an
otherwise independent Director to be considered not independent. However, the Board may determine that a
Director is not independent for any reason it deems appropriate.

The Board undertook its annual review of Director independence during the first quarter of fiscal year 2006,
During this review, the Board considered transactions and relationships between each Director or any member of
his immediate family and the Company and its subsidiaries and atfiliates. The Board also examined ransactions
and relationships between the Directors or their affiliates and members of the Company’s senior management or
their affiliates. The purpose of this review was to determine whether any such relationships or transactions were
inconsistent with a determination that the Director is independent.

As aresull of this review, the Board affirmatively determined that Messrs. Barnes, Cowley, Dinh,
Eddington, Knight, Perking and Thornton are independent of the Company and its management under the
standards set forth by the listing standards of the NYSE.

Statement of Corporate Governance. The Board has adopled a Statement of Corporate Governance which
sets forth the Company’s corporate governance guidelines and practices. The full fext of the Statement of
Corporate Governance may be found on the Company’s website at www.newscorp.com/corp, gov/socg htmi and
is available in print to any stockholder requesting a paper copy of the document by contacting the Corporate
Secretary.




Standards of Business Conduct and Code of Ethics. The Board has adopted Standards of Business Conduct
{the “Standards™). The Standards confirm the Company’s policy to conduct its affairs in compliance with all
applicable laws and regulations and observe the highest standards of business ethics. The Standards also apply to
ensure compliance with stock exchange requirements and to ensure accountability at a senior management level
for that compliance. The Company intends that the spirit as well as the letter of the Standards is followed by all
Directors, officers and emplovees of the Company, its subsidiaries and divisions. This is communicated to each
new Director, officer and employee and has already been communicated to those in positions at the time the
Standards were adopted.

To further promote ethical and responsible decisionmaking, the Board has established a Code of Ethics for
the Chief Executive Officer and senior financial officers that is included in the Standards.

The full text of the Standards and the Code of Ethics may be found on the Company’s website at
www.aewscorp. com/eorp-govisebe htmd and are available in print to any stockholder requesting a paper copy of
the documents by contacting the Corporate Secretary.

Director Nomination Process. The Nominating and Corporate Governance Commitiee develops criteria for
filling vacant Board positions, taking into consideration such factors as it deems appropriate, including the
candidate’s education and background; his or her general business experience and familiarity with the
Company’s businesses; and whether he or she possesses unique expertise which will be of value to the Company.
Candidates should not have any interests that would materially impair his or her ability to exercise independent
judgment or otherwise discharge the fiduciary duties owed as a Director to the Company and its stockholders. All
candidates must be individuals of personal integrity and ethical character, and who value and appreciate these
qualities in others. It is expected that each Director will devote the necessary time to the fulfillment of his or her
duties as a Director. In this regard, the Nominating and Corporate Governance Committee will consider the
number and nature of each Director’s other commitments, including other directorships. The Nominating and
Corporate Governance Commiitee will seek to promote through the nomination process an appropriate diversity
on the Board of professional background, experience, expertise, perspective, age, gender, ethnicity and country
of citizenship.

Atfter completing this evaluation, the Nominating and Corporate Governance Commiftee will make a
recommendation to the full Board which makes the final defermination whether to nominate or appoint the new
Director after considering the Nominating and Corporate Governance Commitice’s recommendation.

Stockholder Nowmination Procedure. The Company’s Amended and Restated By-laws provide procedures
for stockholders to nominate persons for election as Directors.

Stockholders must provide timely notice of a Director somination and such nomination must be submitied
in writing to the attention of the Corporate Secretary at 1211 Avenue of the Americas, New York, New York
10036, To be timely for the 2006 annual meeting of stockholders, the notice must be delivered to the Corporate
Secretary between July 6, 2006 and August 3, 2006. Stockholder nominations must contain, for each person
nominated as Director, all information relating to the stockholder nominee as would be required in proxy
solicitations pursuant to Rule 14a-8 of Regulation 14A under the Securities Exchange Act of 1934, as amended
{the “Exchange Act”), and the stockholder nominee’s written consent to serve as Director if elected. Stockholder
nominatons must also state the stockholder’s name and address as they appear on the Company’s books, the
class and number of shares of the Company owned by the stockholder, a representation that the stockholder is a
holder of record of Class B Common Stock and intends to appear in person or by proxy at such meeting to
propose the nomination, and whether such stockholder intends to deliver a proxy statement and form of proxy to
a sufficient number of holders of Class B Common Stock o elect such nominee or nominees.

Director candidates recommended by stockholders should meet the director qualifications set forth under the
heading “Director Nontination Process.” Director candidates recommended by stockholders who meet these

director qualifications will be considered by the Chairman of the Nominating and Corporate Governance
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Committee, who will present the information on the candidate (o the entire Nominating and Corporate
Governance Committee. Al director candidates recommended by stockholders will be considered by the
Nominating and Corporate Governance Commiltee in the same manner as any other candidate.

Stockholder Communication with the Board. Stockholders play an integral part in corporate governance and
the Board ensures that stockholders are kept fully informed through:
+ information provided on the Company’s website www.rewscorp.com, including the Company’s Annual
Report which is distributed to all stockholders in connection with distribution of the Company’s proxy
statement for its annual meeting of stockholders and which is available to all stockholders on request;

+ reports and other disclosures made 1o the Securities and Exchange Commission (the “SEC”), and the
stock exchanges in New York, Australia and London; and

+ notices and proxy statements of special and annual meetings of stockholders.

It is the policy of the Company to facilitate communications of stockholders with the Board and its various
committees. Stockholders may raise matters of concern at the annual meetings of stockholders. Communications
to any Director, or to any committee of the Board, or to the Board as a whole, should be submitted in writing and
sent by regular mail to the attention of Mr. Roderick L Eddington at News Corporation, 1211 Avenue of the
Amiericas, New York, New York 10036. This information is also posted on the Company’s website at
WWHWREWNCOFR OO,

Director Evaluation Policy. The Nominating and Corporate Governance Comimittee is responsible for
conducting an annual review and evaluation of the Board’s conduct ard performance based upon completion by
all Directors of a seli~evaluation form that includes an assessment, among other things, of the Board's
maintenance and implementation of the Company’s standards of conduct and corporate governance policies. The
review seeks to identify specific areas, if any, in aced of improvement or strengthening and culminates in a
discussion by the full Board of the results and any actions to be taken.

Stockholder Rights Plan. On November 8, 2004, the Board adopted the Stockholder Rights Plan. The rights
will become exercisable only i a person or group obtaing ownership or announces a tender offer that would
result in ownership of 13% or more of the Company’s Class B Common Stock, at which time each right would
enable the holder of such right to buy additional stock of the Company. Following the acquisition of 15% or
more of the Company’s Class B Common Stock, the holders of rights {other than the acquiring person or group)
will be entitled 1o purchase from the Company shares of the Company’s Class B or Class A Common Stock, as
applicable, at half price, and in the event of a subsequent merger or other acquisition of the Company, to buy
shares of common stock of the acquiring entity at half price. The Stockholder Rights Plan grandfathered holdings
of Class B Common Stock, and disclosed contracts permitting the acquisition of Class B Common Stock, in each
case that existed at the tme the Stockholder Rights Plan was adopted, including the then existing holdings of the
Murdoch family and affiliated entities and Liberty Media Corporation (“Liberty”), but any additional acquisitions
{subject to a 19 cushion granted to all exempted holders) by the Murdoch family and its affitiated entities or by
Liberty and its affiliated entities would frigger the rights.

On August 10, 2003, the Company amounced that the Board determined o extend the expiration date of the
Stockhotder Rights Plan for an additional two-year period. One reason for the initial adoption of the Stockholder
Riglts Plan was Liberty’s decision (o enter into arrangements to acquire substantial amounts of the Company’s
voting stock without prior discussions with, or notice to, the Company. As Liberty continues to own
approximately 8% of the Company’s Class B Common Stock, and 1o prevent potential future acquisitions of
significant amounts of the Company’s voting stock by Liberty without consultation with the Board, the Board has
determined o extend the expiration of the Stockholder Rights Plan until Liberty and the Company reach a
favorable resolution with respect to Liberty’s ownership stake in the Company. In that event, the Board expects
to redeem the existing Stockholder Rights Plan and will also consider eliminating the Company’s classified
board structure.



Commitiees and Meefings of the Board of Direcfors

During the fiscal vear ended June 30, 2003, the Board held five regularly scheduled meetings and eight
special meetings. During the fiscal year 2005, all of the Directors attended at least 75% of the regular and special
meetings of the Board and the meetings of the committees on which they served with the exception of Messts,
Carey and Thomton, who cach attended over 75% of the regularly scheduled meetings of the Board.

It is the policy of the Board to hold regular executive sessions without management present. During the
fiscal vear ended June 30, 2005, the Non-Executive Directors of the Board held five executive sessions. The
Board has designated Mr. Eddington, as Chairman of the Audit Commitiee, to preside over the executive
sessions. The charters of each of the Audit and Nominating and Corporate Governance Committees authorize the
designation of the Chairman of the respective committee to preside over executive sessions, at the direction of
the Board.

Directors are encouraged to atiend and participate in the Company’s annual meetings of stockholders. At the
annual meeting of stockholders held by the Company in Getober 2004, 12 Directors who currently serve on the
Board attended the annual meeting.

The Board has three standing committees: the Audit Committee, the Compensation Committee, and the
Nominating and Corporate Governance Commiltee. These committees are comprised entirely of independent
Directors, as currently required under the existing rules of the Exchange Act and the NYSE. Each commiltee is
governed by a written charter approved by the Board. These charters are available on the Company’s websile at
www.aewscorp.comfeorp gov and are avatlable in print to any stockholder requesting a paper copy of these
documents from the Corporate Secretary.

Auddit Commirtee. The Audit Committee consists of Mr. Eddinglon, who serves as chaliman of the Aadit
Commitice, and Messrs. Barnes, Knight and Perking. The Audit Committee assists the Board in its oversight of
{1) the integrity of the Company’s financial reporting processes and systems of internal control, (ii) the
qualifications, independence and performance of the Company’s independent registered public accounting firm
and the performance of the Company’s corporate auditors and corporate audit function and (i) the Company’s
complance with legal and regulatory requirements. The Audit Committee provides an avenue of comrnunication
among management, the independent registered public accounting firm, the corporate auditors and the Board.
During fiscal year 2003, the Audit Committee held eight meetings. The Audit Commiltee’s report required by the
SEC rules appears on page 38.

The Audit Commitice Charter provides that its members shall consist entirely of Directors who the Board
determines are “independent” in accordance with the NYSE listing standards. The Board deermined that each
member of the Audit Comimiltee meets the foregoing independence requirements and that each member of the
Audit Committee is financially literate in accordance with the NYSE listing standards. The Board also
determined that Messrs, Eddington, Perking and Barnes are “audit committee financial experts” as defined under
the SEC rules. A copy of the Audit Committee Charter is appended to this proxy statement as Appendix A and

Compensation Committee. The Compensation Committee consists of Mr. Kaight, who serves as Chairman,
and Messrs. Eddington, Perking and Thornton. The primary responsibilities of the Compensation Committee are:
(1) to review and approve goals and objectives relevant to the compensation of the Chief Executive Officer, to
evaluate the performance of the Chief Executive Officer in light of these goals and objectives, and to recommend
to the Board the compensation of the Chief Executive Officer based on this evaluation; (if) to consider,
recommend and administer and implement the Company’s incentive compensation plans and equity-based plans
and recommend changes in such plans fo the Board as needed; {iii} to review and approve compensation, benefits
and terms of employment of senior executives who are members of the Company’s Office of the Chairman and
{iv) to review the Company’s recruitment, retention, compensation, termination and severance policies for senior
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executives who are members of the Company’s Executive Management Committee. These responsibilities are
implemented to attract and maintain executive talent and compensate that talent while taking into account
corporate performance, all of which is in the best interest of the Company. During the fiscal year ended June 30,
2003, the Compensation Committee held six meetings.

Nominating and Corporate Governunce Committee. The Nominating and Corporate Governance Commitlee
consists of Mr. Dinh, who serves as Chairman, and Messrs. Cowley and Thornton. The responsibilities of the
Nominating and Corporate Governance Commiltee are: (3) 1o review the qualifications of candidates for Director
suggested by Board members, stockholders, management and others in accordance with criteria recommended by
the Nominating and Corporate Governance Commiitiee and approved by the Board; (ii) to consider the
performance of incumbent Directors in determining whether to nominate them for re-election; (iil) o recommend
to the Board a slate of nominees for election or re-election to the Board at each annual meeting of stockholders;
{iv}) to recommend to the Board candidates (0 be elected to the Board as necessary to fill vacancies and newly
created directorships: and (v) to advise and make recommendations to the Board on corporate governance
matters. The Nominating and Corporate Governance Committee also makes recommendations to the Board as to
determinations of Director independence and conducts an annual seli-evaluation for the Board. The Nominating
and Corporate Governance Committee held three meetings during the fiscal yvear ended June 30, 2005,



PROPOSAL NO. 2
RATIFECATION OF SELECTION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Subject to stockholder ratification, the Audit Committee has selected Ernst & Young LEP ("E&Y™) as the
Company’s independent registered public accounting firm to audit the books and accounts of the Company for
the fiscal year ending fune 30, 2006, E&Y has audited the books and records of the Company for the fiscal years
ended June 30, 2004 and 20035, A representative of E&Y 15 expected to be present at the Annual Meeting to
respond o appropriate questions and will be given the opportunity to make a statement if the representative
desires to do so.

Disclosare of Aaditor Fees

The description of the fees for professional services rendered to the Company and its subsidiaries by E&Y
for the fiscal years ended June 30, 2005 and 2004 is set forth below.

2003 2004
AuditFees (1) Lo $16,119006  $12,145,000
Audit-Related Fees (2) ... . $ 2,560,006 § 1.060,000
TaxTees (3} . o $ 9568006 % 9,738,000
AllOtherTees (4) L. ¥ 766,006 § 1,150,000
Total Fees ... $29.013000  $24,0693,000

{13  Audil fees include: fees rendered in connection with the annual audit of the Company’s consolidated
financial statements as of and for the fiscal years ended June 30, 2065 and June 30, 2004; the audit of the
Company's annual management assessment of the effectiveness of internal contro? over financial reporting
as of June 30, 2005 (as required by Section 404 of the Sarbanes-Oxley Act of 2002, as amended (the
“Sarbanes-Oxley Act”)); statutory audits required internationally; reviews of the Company’s unaudited
condensed consolidated interim financial statements included in the Company’s statutory and regulatory
filings; and other services normally provided by the independent registered public accounting firm in
connection with statutory and regulatory filings.

{2y Audit-related fees principally relate to employee benefit plan audits, due diligence related to mergers and
acquisitions, accounting consultations, agreed-upon procedure, reports, reporfing on internal controls over
certain distribution services provided to third-parties and other services related to the performance of the
audit or review of the Company’s consolidated financial statements.

{3} Tax fees include fees for tax compliance and tax consultations for domestic and international operating
units.

{4y All other fees in the fiscal years ended June 30, 2005 and 2004 principally consist of services relating to
assistance on a regulatory reporting project, compliance reviews of certain customer contracts and related
revenue sharing arrangements, and a review of a system implementation. Fees for the compliance reviews of
certain customer contracts and related revenue sharing arrangements represent the Company’s share for
work performed by E&Y on behalf of various film studios.

Audit Cemmittee Pre-Approval Policies and Procedures

The Audit Commitiee has established policies and procedures under which all audit and non-audit services
performed by the Company’s independent registered public accounting firm must be approved in advance by the
Audit Committee. The Audit Committee’s policy provides for pre-approval of audit, audit-related, tax and certain
other services specifically desceribed by the Audit Commitiee on an annual basis. In addition, individual
engagements anticipated to exceed pre-established thresholds, as well as certain other services, must be
separately approved. The policy also requires specific approval by the Audit Commitiee if total fees for tax
services would exceed total fees for audit and audit-related services in any given fiscal year. The policy also
provides that the Audit Commitiee can delegate pre-approval authority to any member of the Audit Committee
provided that the decision to pre-approve is communicated to the full Audit Committee at its next meeting. The
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Audit Committee has delegated this respoasibility to the Chairman of the Audit Committee. As required by the
Sarbanes-Oxley Act, all audit and non-audit services provided in the fiscal years ended June 30, 2005 and June
30, 2004 have been pre-approved by the Audit Committee in accordance with these policies and procedures. The
Audit Committee also reviewed the non-audit services provided by E&Y during the fiscal years ended June 30,
20035 and 2004, and determined that the provision of such non-audit services was compatible with maintaining
the auditor’s independence.

The Company’s independent registered public accounting firm, E&Y, previously notified the SEC and the
Company’s Audit Committee that certain non-audit work it has performed in China has raised questions
regarding BE&Y’s independence with respect to its performance of audit services. For the fiscal years ended June
30, 2004 and 2003, E&Y performed tax return preparation services for certain subsidiaries of the Company or
their employees in China, and made payment of the relevant taxes on behalf of the Company’s subsidiaries or
employees. Although reimbursed by employees or the Company, the pavment of the taxes involved the handling
by E&Y of Company funds, which is not permitted under SEC auditor independence rules. These payment
services have been discontinued and no such services were provided in the fiscal year ended June 30, 2005, The
fees paid by the Company to E&Y’s affiliated firm in China for the tax compliance services were approximately
$32,060 in figcal vear 2004 and $6,000 in fiscal year 2003, The Audit Committee and E&Y have discussed E&Y s
independence with respect to the Company in light of the foregoing facts. E&Y has concluded, and the Audit
Committee has concurred, that there has beent no impairment in E&Y's independence. In making this
determination, E&Y and the Audit Commiitee considered the de minimis amount of funds involved, the
ministerial nature of E&Y s actions in handling the funds, and that the operations conducted at the locations
involved were not material to the consolidated financial statements of the Company.

THE BOARD RECOMMENDS A VOTE “FOR” THE PROPOSAL TO RATIFY ERNST & YOUNG
LLF AS THE COMPANY’S INDEPENBDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR THE
FISCAL YEAR ENDING JUNE 34, 2004,



PROPOSAL NO. 3

APPROVAL OF ISSUANCE OF SHARES OF THE COMPANY'S CLASS A COMMON STOCK TO
THE A.E. HARRIS TRUST, IN LIEU OF CASH, PURSUANT TO AN AMENDMENT TO AN
AGREEMENT RELATING TO THE COMPANY’'S REINCORPORATION TO THE UNITED STATIES
IN NOVEMEBER 2604

Background

On February 8, 2005, a special comimiltee to the Board (the “Special Commitiee™) unanimously approved,
subject to stockholder approval, an amendment to the Kayarem Share Exchange Agreement (the “KSEA”) by
and among the parties thereto (o permit shares of Class A Common Stock to be issued to the Harris Trust in liea
of a cash payment that would have been made to the Harris Trust under the terms of the KSEA. The Special
Committee was comprised of Non-Executive Directors and was established to evaluate the reincorporation of the
Company to the United States in November 2004 and related mransactions. The Information Memorandum, dated
September 15, 2004, delivered to stockholders in connection with the reincorporation of the Company, provided
a summary of the KSEA.

The KSEA is the agreement by which the Company acquired 100% of Karlholt Pty Limited, formerly
known as Kayarem Py Limited ("Kayarem™} in connection with the reincorpeoration of the Company to the
United States. [n combination with the Cruden Share Exchange Agreement, by and among the parties thereto (the
“CSEA”, and together with the KSEA, the “Exchange Agreements™), the Company and News Australia Holdings
Pry Ltd (formerly known as Carlholt Pty Limited), acquired 100% of the entities formerly held by the Harrig
Trust, which indirectly held shares of TNCL. In exchange for these entities, the Harris Trust received shares of
Class A Commen Stock and Class B Common Stock. The amounts paid under the terms of the Exchange
Agreements were caleulated using agreed estimates. The Exchange Agreements provided that any differences
between the estimated and actual amounts would be reconciled affer the completion of the Company’s
retncorporation to the United States with an adjustment in the event that the caleulation of the actual amount
owed Lo the Harris Trust differed from the estimated amount provided in the Exchange Agreements (the
“Adjusiment Amounts™).

The Adjustment Amounts owed to the Harris Trust under the KSEA is an addigional amount of
approximately A%$43 million, which is equivalent to approximately 118%32.5 million. The Company and the
parties to the KSEA executed an agreement in relation to the Adjustment Amounts under the KSEA under which
the Company will, subject to stockholder approval, issue shares of Class A Common Stock of equivalent value to
the Adjustment Amounts. The number of shares of Class A Common Stock 1o be issued to settle the Adjustment
Amounts under the KSEA will be calculated by dividing the Adjustment Amount by the NYSE closing price of
the Class A Common Stock on the trading day prior to the Payment Date, which is defined as two (2} trading
days after all required approvals are obtained. While the Company believes that these are the final adjustments, if
it is later determined that any additional adjustment is required, the parties to the Exchange Agreements agree to
make the appropriate reconciling payments to one another. If any increase is pavable to the Harris Trust,
stockholder approval would be required in accordance with ASX listing rules.

Reqaired Disclosure for the Purpose of the ASX Listing Rales

The listing rules of the ASX require the Company to seek stockholder approval prior to the issuance of any
equity securities to a related party of the Company. Thus, stockholder approval is necessary prior to the issuance
of Class A Common Stock to the Harris Trust pursuant to the KSEA amendment because the Company’s
Chairman and Chief Executive Officer, Mr. K.R. Murdocly, is a related party to the Company and is deemed to be
an associate of the Harris Trust because of Mr. KLR. Murdoch’s ability to appoint certain members of the boards
of directors of the corporate trustee of the Harris Trust. However, Mr. K.R. Murdoch disclaims any beneficial
ownership in the Harris Trust.

The proposal seeks approval for the issuance of shares of Class A Common Stock to the Harris Trust
equivalent to approximately A$43 million, which is equivalent to approximately US$32.5 million, in lieu of cash,
pursuant to the terms of the KSEA amendment. By issuing shares of Class A Common Stock rather than cash, the
Company can retain the cash for general corporate purposes. If approved by stockholders,

18



the shares of the Class A Common Stock will be issued to the Harris Trust on the second mading day after
stockholder approval is obtained at an issue price equal to the closing price of the Class A Common Stock as
reported on the NYSE on the trading day prior to such issuance.

Voting Exclasion Statement

The Company will disregard any votes cast in respect of the above Proposal 3 by the Harris Trust or an
associate of the MHarris Trust. Associates of the Harris Trust include Mr. K.R. Murdoch, as well as Messrs, DeVoe
and Siskind who serve as directors of the corporate trustee of the Harris Trust. However, the Company will not
disregard votes cast by such persons as proxy for a stockholder of the Company, in accordance with the
directions on the proxy form to vote as the proxy decides.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE “FOR” THE ISSUANCE OF
SHARES OF CLASS A COMMON STOCK TO THE HARRIS TRUST, IN LIEU OF CASH,
PURSUANT TO THE AMENDMENT TO AN AGREEMENT RELATING TO THE COMPANY’S
REINCORPORATION TO THE UNITED STATES IN NOVEMBER 2804,



PROPOSAL NO. 4

APPROVAL OF INCREASE IN THE AGGREGATE ANNUAL LIMIT ON THE AMOUNT OF FEES
PAID TO NON-EXECUTIVE DIRECTORS

Background

On fune 16, 2003, the Compensation Committee approved a proposal to increase the aggregate annual limit
that may be paid to Non-Executive Directors as a group from $1.4 million to $3.5 million. The Compensation
Committee is responsible for reviewing the compensation of the Company’s Directors for service on the Board
and ity committees and recommending changes in compensation to the Board. Based upon a review conducted by
a leading independent compensation consultant, the Compensation Commiitee determined that the curreat
compensation levels for Non-Executive Directors are generally below those of the Company’s peer group, which
includes the Company’s direct competitors.

To eliminate the competitive shortfall in the Company’s Non-Executive Director compensation, the
Compensation Committee approved and recommended for stockholder approval a proposal to increase the
aggregate annual Hmit of Directors’ fees payable by the Company to its Non-Executive Directors. H the proposal
is approved by stockhelders, the Company will change elements of Non-Executive Director compensation, which
will include: {1} to increase the annual retainer for service as a Non-Executive Director by increasing the portion
of the annual retainer invested in Class A Common Stock through a deferred stock unit account from $40,000 o
$85.800 (i1) to increase the retainer paid to members of the Compensation and Nominating and Corporate
Governance Committees from $6,000 to $10,000; (113} to increase the retainer paid (o the Chairman of the Audit
Committee from $10,600 to $25,000; and (iv) to increase the retainer paid to the Chairmen of the Compensation
and Nominating and Corporate Governance Commitiees from $5,000 to $15,000. The proposal will also be used
by the Company to pay fees to the additional independent director that the Company expects (o appoint.

In addition, if stockholder approval is obtained, the Company will pay a one-time fee to members of the
Special Committee for the Special Committee’s service in connection with the reincorporation of the Company
to the United States in November 2004, The Board formed the Special Committee on March 30, 2004 1o evaluate
the reincorporation and to participate in the negotation of the Company’s acquisition of QPL. It is proposed that
each of the members of the Special Committee, Messrs. Cowley, Eddington, Perking, Knight and Shuman,
receive a cash paymeni of $100,000. Mr. Geoffrey C. Bible, who retired from service on the Board in October
2004, will receive & one-time cash payment of $156,000 for serving as Chairman of the Special Committee.

It stockholders approve this Proposal 4, the increase would become effective as of July 1, 2005.

Required Disclosure for the Purpose of the ASX Listing Rales

The listing rules of the ASX require the Company to seek stockholder approval for any increase in the total
fees paid to the Company’s Directors. Thus, stockholder approval is necessary to increase the aggregate annual
limit on the amount of fees that may be paid ®© Non-Executive Directors as a group from $1.4 million to $3.5
miilion.

Voting Exclasion Statement
The Company will disregard any votes cast in respect of the above Proposal 4 by any Director of the

Company or an associate of such Director; provided, however, that the Company will not disregard votes cast by
any such person as proxy for a stockholder of the Company, in accordance with the directions on the proxy form.

THE BOARD RECOMMENDS A VOTE “FOR” THE INCREASE OF THE AGGREGATE
ANNUAL LIMIT ON THE AMOUNT OF FEES PAID TO NON-EXECUTIVE DIRECTORS.

20



EXECUTIVE OFFICERS OF NEWS CORPORATION

The executive officers of the Company at June 30, 2005 are set forth in the table below. Each holds the
offices indicated until his successor is chosen and qualified at the regular meeting of the Board to be held
following the annual meeting of the Company’s stockholders, and at other meetings of the Board as appropriate.

Name Age Position with the Company

K. Rupert Murdoch ... .. .. ... .. .. 74 Chairman and Chief Executive Officer

Peter Chernin .. ... ... . ... 54 Director, President and Chief Operating Officer

David F. DeVoe ... ... ... .. 58 Director, Senior Executive Vice President and Chief
Financial Officer

Lachlan K. Murdoch .. ... ... .. .. 33 Director and Deputy Chief Operating Officer (1)

Lawrence A. Jacobs ... ... .. ... .. 50 Senior Executive Vice President and Group General
Counsel

{13 Mr. L.X. Murdoch resigned from his position as Deputy Chief Operating Officer of the Company as of
August 31, 2005,

None of the executive officers of the Company 1s related 1o any other executive officer or Director by blood,
marriage or adoption, with the exception of Mr. L.K. Murdoch, a Director and the former Deputy Chief
Operating Officer of the Company, who is the son of Mr. K.R. Murdoch, the Chairman and Chief Executive
Officer of the Company.

Information concerning Messrs. K.R. Murdoch, Chernin, DeVoe and LK. Murdoch can be found under the
headings Election of Directors and Directors Continuing in Office.

Lawrence A. Jacobs has been a Senior Executive Vice President and Group General Counsel of the
Company since January 2005, Mr. Jacobs served as the Company’s Deputy General Counsel from 1996 until
2004, as Executive Vice President from 2001 until 2004 and as Senior Vice President from 1996 until 2001, Mr.
Tacobs was a partner of the New York law finm of Squadron, Ellenoff, Plesent & Sheinfeld, LLP prior to joining
the Company. Mr. Jacobs has been a Director of Sky Brasil Servicos Lida since 2002 and a Director of Innova 5.
de R.L. de C.V. since 2002 and a Director of NDS since August 2003, Mr. Jacobs has been a member of the Bar
of the State of New York since 1982,



SECURFITY OWNERSHIP OF NEWS CORPORATION

The following table sets forth the beneficial ownership of both Class A Common Stock and Class B
Common Stock as of August 15, 2005 for the following: (i) each person who is known by the Company to own
beneficially more than 3% of the outstanding shares of Class B Comumon Stock: (i1) each member of the Board;
{iii) each Named Executive Officer (as defined in Irem 402{a)(3) of Regulation 5-Kj} of the Company; and (iv) all

Directors and executive officers of the Company as a group.

Common Stock Beneficially Owned (1}

Number of Option Percent
Shares Beneficially Owned Shares {3} of Class (4)
Nen-Voting Vating Non-Veiing  Non-Voting  Voting
Class A Chass B Class A Class A Class B
Common Common Commen Comnmon Common
Name (2} Stk Stock (5) Stock Siock Stock (5)
AE Marris Trust (6) .. .. .. ... .. o .. 57,931,399 2972803,548 {} 2.6% 28.9%
c/o McDonald Carano
Wilson LLP
100 W. Liberty Street
¥ Floor
Reno, NV 85301
Liberty Media Corporation (7) .............. 324,637,067 188,000,000 {} 14.4% 18.04%
12306 Liberty Boulevard
Englewood, CO 80112
FMR Corp. (B) .. ... .. . Notreported 69,174,856 it — 6.6%
82 Devonshire Street
Boston, MA 02109
K. Rupert Murdoch (9) ... ... o L. 61,903,141 307,947,677 12,000,000 3.3% 29.9%
Peter L. Bames .. ... .. .. .. . . ... ... 7,959 0 {} # ;
Chase Carey .. ......... ... .. ... ... ..... 0 0 O 0 G
Peter Chemnin (10Y ... .. ..o o o L. 143,465 0 5,012,500 #* G
Kemneth E. Cowley AG ... ... ... ... .. 08,717 0 28,500 #* G
David F.DeVoe . ... . ... . ... ... 8,160 0 1,775,600 #* G
VietDinh ... . ... .. . ... . ... . ... 0 440 {} 1] *
Roderick I Eddington .. .. ... ... ... ... .. 0 0 447,000 #* G
fawrence A Jacobs ..o L o L L. 0 0 431,450 #* G
Andrew SB. Kaight ... .. ... .. ... ... 201,123 120,057 34,500 #* *
fachlan K. Murdoch . .. .. 0. . o o ... 1,056 7,057 1,771,500 #* *
Thomas Y Perkins ... ... ... . .. . .. . ... 0 16,486 34,500 #* *
Stanley 8. Shuman .. ... ... . o L 320,515 63,996 46,500 #* *
Arthor M. Sskind ... 0 o o oL 33,226 133,934 1,780,600 #* *
JohnL. Thornton ... . ... . ... ...... 0 0 {} 1] G
All current Directors and
executive officers as a
group (I7members)y . ....... ... .. ... .. 62,616,402 308,164,247 28,456,200 4.0% 29.9%

*  Represents beneficial ownership of less than one percent of the issued and outstanding Class A Common
Stock or Class B Common Stock, as applicable, on August 15, 2005
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This table does not include, unless otherwise indicated, any shares of Class A Common Stock or any shares
of Class B Common Stock or other equity securities of the Company that may be held by pension and profit-
sharing plans of other corporations or endowment funds of educational and charitable institutions for which
various Directors and officers serve as directors or trustees.

The address for all Directors and executive officers of News Corporation is ¢/o News Corporation, 1211
Avenue of the Americas, New York, NY 10036,

The number of option shares reported reflects the number of option shares currently exercisable or that
become exercisable within 60 days following August 15, 2005.

Applicable perceatage of ownership is based on 2,237,655,734 shares of Class A Common Stock and
1,029,576,988 shares of Class B Common Stock outstanding as of August 13, 2005 together with the
exercisable options for such stockholder or group of stockholders, as applicable. In computing the number
of shares of Common Stock beneficially owned by a person and the percentage ownership of that person,
shares subject to options are not deemed outstanding for purposes of computing the percentage ownership of
any other persomn.

Beneficial ownership of Class B Common Stock as reported in the above table has been determined in
accordance with Rule 13d-3 of the Exchange Act. Unless otherwise indicated, beneficial ownership of Class
B Common Stock represents both sole voting and sole investment power.

Beneficial ownership of the Class A Common Stock 5 as of November 12, 2004 as reported on & Form 4
filed with the SEC on November 12, 2004, Beneficial ownership of the Class B Common Stock is as of
April 26, 2005 as reported on a Schedule 13G/A filed with the SEC on April 27, 2003, Cruden Financial
Services LLC, a Delaware limited hBability company (“Cruden Financial Services™), the corporate rustee of
the Harris Trust, has the powers to vote and to dispose or direct the vote and disposition of the reported
Class B Common Stock. As a result of Mr. K.R. Murdoch’s ability to appoint certain members of the board
of directors of Cruden Financial Services, Mr. K.R. Murdoch may be deemed to be a beneficial owner of the
shares beneficially owned by the Harris Trust. Mr. K.R. Murdoch, however, disclaims any beneficial
ownership of such shares. Beneficial ownership of non-voting Class A Common Stock reported includes
57000 shares of Class A Common Stock over which Cruden Financial Services, sole trustee of the Harris
Trust, has sole dispositive power.

Beneficial ownership of Class A Common Stock is as of December 9, 2004 as reported on Form 4 filed by
Liberty Media Corporation {“Liberty”) on December 21, 2004, Beneficial ownership of Class B Common
Stock is as of December 9, 2004 as reported on Schedule 13G/A filed by Liberty on December 21, 2004,
Based on the Form 4, Liberty holds such shares through a number of its wholly owned subsidiaries.
Beneficial ownership is as of December 31, 2004 as reported on Schedule 13G filed by FMR Corp., an
investment advisor, on February 14, 20035, Beneficial ownership reported includes 7,138,363 shares of Class
B Comimon Stock of which FMR Corp. has sole voting power and no shares of which FMR Corp. has
shared voting power. FMR Corp. has sole dispositive power over 69,174,856 shares of Class B Common
Stock. Of these shares, 62,133,240 shares {approximately 5.9% of the Company’s outstanding voling Class
B Common Stock) are held by Fidelity Management & Research Company, a wholly owned subsidiary of
FMR Corp. (the “Fidelity Fund™). FMR Corp. does not have sole power to vote or direct the voling of the
shares owned directly by the Fidelity Fund, which power resides with the Fund’s Board of Trustees. The
family of Edward C. Johnson 34, including Mr. Johnson, the Chairman of FMR Corp, and his daughter
Abigail Johnson, a director, and trusts for the family members” benefit may be deemed to form a controlling
group with respect to FMR Corp.

Beneficial ownership reported inclades 57,931,399 shares of Class A Common Stock and 297,280,548
shares of Class B Common Stock beneficially owned by the Harris Trust. Mr. K.R. Murdoch may be
deemed to be a beneficial owner of the shares beneficially owned by the Harris Trust. Mr. X.R. Murdoch,
however, disclaims any beneficial ownership of such shares. Beneficial ownership reported also includes
4,012,402 shares of Class A Common Stock and 10,646,571 shares of Class B Common Stock held by the
K.R. Murdoch 2604 Revocable Trust of which Mr. K.R. Murdoch holds a beneficial and trustee interest.
Beneficial ownership reported also includes 4,800 shares of Class A Common Stock and 4,540 shares of
Class B Common Stock held by certain members of Mr. K.R. Murdoch’s family.

{1 Beneficial ownership reported includes 1,400 shares of Class A Common Stock held by the Peter and

Megan Chernin Revocable Trust of which Mr. Chernin holds a beneficial and trustee interest.
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EXECUTIVE COMPENSATION AND OTHER INFORMATION

The following table sets forih certain summary information concerning the compensation paid for the fiscal

years ended June 30, 2003, 2004 and 2003 1o the Company’s Chief Executive Officer and each of the four other
most highly compensated executive officers of the Company who served in such capacity on June 36, 2005,
except as otherwise indicated. The table also includes Mr. Siskind, for whom disclosure would have been
provided but for the fact that Mr. Siskind was no longer serving as an executive officer of the Company on June
30, 2005. The individuals named on the following table are collectively referred to as the “Named Executive
Officers.”

. . Number of
Ansmual Compensation :

2)

Stock Options
Other Annaal and SARs Al Other
Name and Principal Position Year Salary (I} Bonus (2} Compensagion (3} Awarded Compensaiion (4)
K. Rupert Murdoch ... .. .. .. 2005 $4,308,725 $18,890,000 $230,621 0 $ 6300
Chairmian and Chief 2004 4,506,600 12,504,000 211,322 0 6,150
Executive Officer 2003 4,508,000 7,500,060 146,439 O 6,000
Peter Chernin ... .. ..., ... 2005 $8,319,737 $18,890,0060 $243,895 560,004 $269.475
President and Chief 2004 8,296,000 8,000,000 134,834 560,606 401,977
Operating Officer 2003 8,104,000 8,000,000 188,084 560,006 316,193
David E.DeVoe ... ... ... 2005 $2,603,730 § 5,778,000 $ — 250,006 $ 6300
Senior Executive Vice- 2004 2,292,000 2,350,060 — 250,606 6,150
President and Chief 2003 2,164,000 7,150,000 — 240,000 6,004
Financial Officer
tachlan K. Murdoch (5) ... .. 2005 $2,000,600 § 5,778,000 $ — 187,500 $ 6300
Deputy Chief Operating 2004 1,800,000 2,600,060 — 187,500 6,150
Officer 2003 1,403,600 1,203,060 — 170,606 6,000
Lawrence A. Jacobs (6} .. .. .. 2005 $1,172,115 § 750,000 $ — 3] $ 6300
Senior Executive Vice- 2004 $ S00,600 § 450,000 — 0 6,150
President and Group General 2003 $§ 800,000 $ 600,000 — 0 6,000
Counsel
Arthur M. Siskind (7). ... L. 2005 $1,715.427 § 5.000,0060 3 — 250,604 $ 6,300
Senior Advisor to the 2004 2,142,000 1,306,060 — 250,600 6,150
Chairman 2003 1,955,000 1,206,000 — 240,000 6,006
{1} Includes all amounts earned for the respective fiscal years, even if deferred under the Company’s 401Hk)

plan or pursuant to an employment agreement.

For fiscal year 2005, annual bonuses for Messrs. K.R. Murdoch, Chernin, DeVoe and LK. Murdoch were
based on a computation of earnings per share growth. For Messrs. K.R. Murdoch and LK. Murdoch the
entire fiscal year 2005 bonus is payable in cash. For Messrs. Chernin and DeVoe the portion of these
aggregate bonuses that are payable in cash 1s $11,945,000 and 354,389,000, respectively, and the remaining
portion will be paid in time-vested, cash-settled restricted share units (“Cash-Settled RSUS™). For Messrs.
Chernin and DeVoe, the Company will deliver a totat of 422,188 and 84,438, Cash-Settded RSUs,
respectively, over three equsl annual installments beginning on July 1, 2006 for pavment of the Cash-Settled
RSU portion of the fiscal year 2005 bonus. These Cash-Settled RSUs will be setiled by a cash payment
equal to the closing market price of the Class A Common Stock on the last rading date prior to the delivery
date multiplied by the number of restricted share units ("RSUs”™) to be settled on such date. The Company’s
future expense related (o the outstanding Cash-Setiled R3Us will be recorded as bonus compensation over
the vesting period. Dividends payable on the Company’s Class A Common Stock prior to the vesting of the
Cash-Settled RSUs are paid in the form of additionai Cash-Settled RSUs, which will also be reflected as
bonus compensation over the remaining vesting period. Fiscal year 2004 and 2003 bonuses for each of the
Named Executive Officers were paid in cash.
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In accordance with SEC rules, amounts totaling less than $50,000 have been omitted. The amounts of
persenal benefits shown in this column that represent more than 23% of the applicable Named Executive
Officer’s total Other Annual Compensation include use of Company aircraft for Mr. K.R. Murdoch for 2003
in the amount of $204,388, for 2004 in the amount of $159,086 and for 2003 in the amount of $113,937 and
for Mr. Chernin for 2605 in the amount of $212.806, for 2004 in the amount of $106,330 and for 2003 in the
amount of $161,450. These amounts have been caleulated based on the incremental costs fo the Company.
For security reasons, the Company requires the Named Executive Officers to use the Company aireraft for
all travel.

This amount includes matching contributions under the Company’s 401(k} plan for all Named Executive
Officers. In addition, the amount for Mr. Chernin includes earned interest on deferred compensation in
excess of 120% of the long-term applicable federal rate determined pursuant to the SEC rules in the amount
of $163,884, $138.491 and $112,857 for 2005, 2004 and 2003, respectively, and premiums paid on universal
life insurance policies of $129,295, $2537,336 and $257.3306 for 2005, 2004 and 2003, respectively.

Mr. LK. Murdoch resigned from the Company effective August 31, 2005, He will continue to advise and
consult with the Company on such matters and in such manner as the Company may from time to time
request for a two-vear period commencing on the date of resignation. A description of the letter agreement
describing the transition and separation benefits to be provided to Mr. LK. Murdoch can be found under the
heading Emplovment Agreenents.

Mu. Jacobs became an executive officer of the Company on January 1, 2003,

Mur. Siskind retired as the Company’s Senior Executive Vice President and Group General Counsel on
December 31, 2004,

STOCK APPRECIATION RIGHTS (SARs) GRANTED IN FISCAL YEAR 2005

The following table summarizes the SARs granted o Named Executive Officers of the Company during the

fiscal year ended June 30, 2005,

Numher of 4 of Total

Securities SARs
Enderlying  Granted o Exercise Price Grant Date
SARs Eraployees in per Share Expiration Present

Name Granted Fiseal Year {$/Share) Dage Value {1}
K.Rupert Murdoch ......... ... ..., ] 4 — — —
Peter Chernin ... .. ... ... ... .. ... ... 500,006 425 $15.206 8/11/2014 33,880,000
David¥F. DeVoe ... ... .. o . 250,004 215 $15.20 8/1172014  $1,940,000
Lachlan K. Murdoch ......... .. .. ... ... 187,506 16% $15.20 81172014 51,455,000
Pawrence A Jacobs ... ... L L O ] — — —
Arthur M. Siskind ... L oo 250,006 21% $15.20 8/11/2014  $1,940.000

{1} The estimated grant date present value reflected in the above table is determined using the Black-Scholes

model. The material assumptions and adjustments incorporated in the Black-Scholes model in estimating the
value of the SAR grant reflected in the above table include the following:(i) exercise price for the SARs
equal to the fair market value of the underlying Class A Common Stock on the date of grant; (i) expected
SAR term of seven vears; (ii) dividend vield of 0.90% (iv} risk-free interest rate of 3.70%; and (v) volatility
of 36.61%. The ultimate values of the SARs will depend on the future market price of the Class A Common
Stock, which cannot be forecast with reasonable accuracy. The actual value, if any, a holder will realize
upon exercise of a SAR will depend on the excess of the market value of the Class A Common Stock over
the exercise price on the date the SAR is exercised.



SUMMARY OF OPTIONS/SARs EXERCISED

The following sets forth certain summary information concerning the exercise of stock options/SARs by the
Named Executive Officers during the fiscal year ended June 30, 2005, together with the fiscal year-end value of
unexercised stock options/SARs.

Aggregated Opiion Exercises in the Last Fiscal Year and Fiscal Year-End Option Values

Number of Securities Value of Unexercised
Underiying Unexercised In-The-Money Options/
Shares Options/SARs SARs at Fiscal Year End
A c;;uire d on Vahue at Fiscal Year End (# 53 (E)

MName Exercise (/5  Realized (%)  LExercisable Unexercisable Exercisable  Unexercisable
K. Rupert Murdoch ........... { 0 12,000,006 0 0 ¥
Peter Cherniz .. .............. 1] 0 8,887,500 1,250,000 $9.282.616 31,953,913
DavidTF. DeVoe .............. 1] 0 1,745,000 394,000 $1,330696 3 905,206
Lachlan K. Murdock .......... 1] 0 1,749,375 445,625 $2,61571% 3 697,109
Lawrence A Jacobs ... ... ... .. 1] 0 408,200 46,500 $1.007,327 % 189233
Arthur M. Siskind .. ..., ... ... 0 0 1,750,006 594,000 $1.040,863 3 956,609

{13} Value of the securities underiying the “in the money”™ stock options/SARS at year end minus the exercise price of
the stock options/SARs is equal to the closing price of $316.13 for the shares of Class A Common Stock underiying
the stock options/SARs at fiscal vear end.

PENSION PLANS

Under the terms of the News America Incorporated Employees’™ Pension and Retirement Plan and the News
America Publishing Incorporated Supplemental Executive Retirement Plan (collectively, the “News Corp Pension
Plans™), an eligible employee will receive a benefit af retirement that is based upon (&) the employee’s number of
years of benefit service from 1989 and {inal average compensation (salary and bonus) for the highest 60 consecutive
months out of the final 120 months plus (b} the benefit calculated as of 1989 under the prior plan formula indexed
for future increases in earnings. Compensation, for benefit purposes, is currently limited to $316.000 per year.

For the Named Executive Officers, the Company provides enhanced benefits where the compensation limit has
been extended to $2,000,000 for Messrs. KLR. Murdoch, Chernin, DeVoe, LK. Murdoch and Siskind and to
$1,000.600 for Mr. Jacobs. The enhanced benelits are integrated with social security. In addiion, Messrs. K.R.
Murdoch, Chernin, DeVoe, LK. Murdoch and Siskind, as a minlmum, receive an annual benefit of $500,000
adjusted annually for inflation. The benefits under the News America Incorporated Supplemental Executive
Retirement Plan and the enhanced benefits are not subject to the Internal Revenue Code provisions that limit the
compensation used to determine benefits and the amount of annmual benefits pavable under the News America
Incorporated Employees’ Pension and Retirement Plan. The table below illustrates, for representative average annual
pensionable compensation and years of benefit service classifications, (he retirement benefit payable to the Named
Executive Officers under the News Corp Pension Plans and the enhanced benefits upon retirement in 2005 at age 65,
based on the 100% Joint and Servivor annuity form of benefit payment. For all the Named Executive Officers, the
estimated benefits payable under the News Corp Pension Plans and the enhanced benefits, as of June 30, 2005, are
based on the compensation limits stated above. Messrs. K.R. Murdoch, Chernin, DeVoe, LK. Murdoch, Jacobs and
Siskind have been credited with 53.3, 16.3, 22, 8.1, 10 and 14.3 years of benefit service, respectively.

Pension Plai Tahle

Estimated Annual Pension For Years of Service

Annual
Remuneration 3 H s 20 35 50
$1,000,006 $ 78,539 $157.078 $235,617 $314,156 § 549,774 $ 699774
$1,200,00¢ 578,495 578,495 578,495 578,495 661,774 841,774
$1.,400,00¢ 578,495 578,495 578,495 578,495 773,774 o83, 714
51,600,006 578,495 578,495 578,495 578,495 885,774 1,125,714
$1,800,006 578,495 578,495 578,495 578,405 997,774 1,267,774
$2,000,006 578,495 578,495 578,495 634,156 1,109,774 1409714
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EQUITY COMPENSATION PLAN INFORMATION

The following table shows the number of stock options outstanding and the weighted-averaged exercise
price of those stock options granted under the Company’s equily compensation plans, including the News
Corporation 2004 Stock Option Plan {the “2004 Stock Option Plan™) and the News Corporation 2004
Replacement Stock Option Plan {the “Replacement Plan™), as of June 30, 2003, The News Corporation 2005
Long-Term Incentive Plan (the “2005 Plan™) was approved by the stockholders of the Company on June 30, 2005
and, upen stockholder approval, became effective as of May 17, 2005. As of June 30, 20603, no securities have
been granted under the 2005 Plan. Al shares reflected in the table are shares of the Class A Common Stock.

Number of secarities
reraining available
Nuisber of securities to Weliphted-average for future issuance
be issued upon exercise exercise price of under equaity
Plan Category of guistanding options  ouisfanding options  compensation plans
Equity compensation plans approved by
stockholders (1) ... .. . ... L. 123,866,573(2) $17.74 165,606,000
Equity compensation pians not approved by
stockholders ......... .. ... ... . oL — — —
Total €2) ... 123,866,573(2) $17.74 165,606,000

{13 As of June 38, 2005, no additional options may be granted under the 2004 Stock Option Plan or the
Replacement Plan,

{2y Does not include stock oplions to purchase an aggregate of 6,262,180 Class A Common Stock, at a weighted
average exercise price of $12.84, granted under plans assumed in connection with acquisition transactions.
No additional stock opltions may be granted under these assumed plans.



EMPLOYMENT AGREEMENTS

Summary of Pefer Chernin’s Employment Agreement

NAL, a wholly-owned subsidiary of the Company, entered into an Amended and Restated Employment
Agreement with Mr. Peter Chernin, the Company’s President and Chief Operating Officer, effective August 1,
2004 and expiring on June 30, 2009. NAI and Mr. Chernin subsequently agreed to amend the employment
agreemient as described in a Current Report on Form 8-X filed by the Company with the SEC on August 10,
2003, On September 8, 2005, NAT and Mr. Chernin further amended the employment agreement. Set forth below
is g description of the employment agreement as amended. Mr. Chernin’s agreement provides that he will receive
a base salary of $3,800,000 per year, and that he is eligible to receive an annual performance-based bonus based
on the Company’s achievement of financial performance targets determined by (i) caleulating the percentage
change in Adjusted Earnings Per Share (as defined in the employment agreement) of the Company for the fiscal
year (hen ended and (i} then determining the Required Amount (as defined in the employment agreement) of
bonus payable in amounts rangiag from $0 to $25 million based on guidelines in the agreement setting forth the
required boaus amount for the corresponding percentage change in Adjusted Earnings Per Share. Pursuant to the
terms of the agreement, the first $35 million of the annual performance-based bonus will be payable in cash and
the remaining balance will be payable one-half in cash and the other half in RSUs (paid in three equal annual
instaliments, except for any RSUs earned in the fiscal years ended 2067 and 2008 which are required to be paid
in two equal annual installments and one installment, respectively). The R8s may be paid, at the Company’s
discretion, in shares of Class A Common Stock or in cash equal to the value of the shares of Class A Common
Stock subject to such RSUs. The number of RSUs to be delivered is equal to the applicable value divided by the
Average Market Price (as defined in the employment agreement) of Class A Common Stock. Any bonus earned
for the period ending June 30, 2009 will be payable solely in cash.

Pursuant to Mr. Chernin’s employment agreement, in August 2004, Mr. Chernin received a grant of stock
appreciation rights on 500,000 shares of Class A Common Stock which vest as to 25% on each anniversary date
after the date of grant. [n addition, Mr. Chernin is also eligible to receive grants of annual equity-based awards in
the form of stock, stock options or other stock-related grants in amounts equal to and on terms at least as
favorable as grants made (o other Company executives. Mr. Chernin may participate in the Company’s pension
and welfare plans that are applicable to the Company’s senior executives, which generally include retirement
plans, supplemental and excess retirement plans ("SERP”), group life insurance, accident and death insurance,
medical and dental insurance, sick leave and disability plans and any plan or program providing fringe benefits or
perquisites to the Company’s executive officers. In addition to these pension and welfare benefits, Mr. Chernin
was entitled to monthly Company contributions of $41,667 through November 15, 2004 to a pension account,
which earns a guaranteed annual rate of return and, commencing on August 1, 2004, a savings account with
monthiy Company contributions of $358,334, which both shall be fully vested at all dmes. The funds in the
savings account currently earn a rate of return equal to Mr. Chernin’s investments in the 401(k) plan, however,
upon the transfer of the funds into a grantor bust formed to hold the amounts described in Section 5(¢) of the
employment agreement, the amount of these funds will no longer be tied to the performance of Mr. Chernin’s
investments in the 401(k) plan, but instead will fluctuate in value in accordance with the investment performance
of the assets i the grantor trust. The pension and savings account shai be paid in cash in a lump sum 10 Mr.
Chernin upon his termination of employment with the Company or at a time otherwise elected by Mr. Chernin in
accordance with procedures developed by the Company. Pursuant to the ferms of his emplovment agreement, the
Company will pay premiums under Mr. Chernin’s existing variable universal life insurance policies with a death
benefit of $3 million. Mr. Chernin is also entitled to reimbursement, in accordance with the policies of the
Company, for traveling and other expenses ineurred in his performance of the Company’s business, including, to
the extent available, use of the Company jet for business travel.

Ii Mr. Chernin’s employment is terminated by the Company for cause, by reason of death or if Mr. Chernin
resigns without good reason (as defined in the employment agreement), he 1s entifled to receive (3) a payment
equat to his base salary accrued through the date of such termination or resignation, (ii) a payment of the pro-rata
portion of his annual bonus, (iit) a payment of any bonus earned but not yvet paid for any period ending prior to
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the date of such termination or resignation, (iv) a payment of the tofal accrued amount in Mr. Chernin’s pension
account and savings account (as defined in the employment agreement), (v} a grant of stock appreciation rights or
other equity-based awards that he may be eligible o receive prior to the date of such termination or resignation to
the extent not yet granted and (vi) other benefits such as enhanced SERP benefits, lifetime medical and life
insurance and lifetime health and welfare benefits. Unvested equity awards would be forfeited upon such
termination unless Mr. Cherain elects to enter into & post-termination production agreement. Good reason is
defined under the employment agreement to include, among other things, any material reduction in Mr.
Cherain’s benefits under any employee benefit plan or any material reduction in fringe benefits and perguisites
provided to Mr. Chernin (unless failure to reduce such benefits would constitute a violation of applicabie law),
the assignment to Mr. Chernin of any duties inconsistent with his positions, duties and status with the Company,
a change in Mr. Chernin’s reporting responsibilities, title or offices and #f any person other than Mr. K.R.
Murdoch is Chairman and Chief Executive Officer of the Company. If Mr. Chernin terminates his employment
without good reason 10 become the chief executive officer of another company engaged in material business that
is competitive {as defined in the employment agreement) with the business conducted by the Company and such
company is not a lsted company and its direct or indirect parent is a listed company, the Company and its
affiliates will have no claim for damages against Mr. Chernin or any other person or entity if Mr. Chernin has
provided six months notice to the Company and obtained the consent of the Chairman.

Ii Mr. Chernin’s employment is terminated by the Company without cause, for reason of disability, or if Mr.
Cherain resigns for good reason, he is entitled 1o receive the payments listed as (@) through (v) in the paragraph
above in addition to: (a) full vesting and exercisability of cutstanding unvested stock appreciation rights, stock
options and other equity-based awards granted to him prior to, on or after his termination, and the ability to
exercise such stock appreciation rights or stock options for their full 10-year term, as well as payment of all
R8Us, ¢(b} a lump sum cash amount of $40,000,008, (c) payment of all RSUs paid in accordance to the terms of
the employment agreement and (d) other benefits, such as continued medical, disability, dental and life insurance
coverage. If Mr. Chernin becomes subject to golden parachute excise taxes the Company will pay him a “Gross-
up Amount” {as defined in the employment agreement).

Unless Mr. Chernin resigns after declining o replace Mr. K.R. Murdoch as Chief Executive Officer of the
Company {a “"CEO Termination™} or Mr. Chernin becomes a full-time employee of an entity that derives more
than 14% of its revenue from {im or television production, within 3G days following the termination of Mr.
Chernin’s employment for any reason {including for cause), he may reguire that the Company enter inlo a six-
year motion picture production agreement and a six-vear television production agreement with him. The motion
picture production agreement will provide for the purchase by the Company of at least two motion pictures per
year, and both the motion picture and television production agreements will contain termg refating to guarantees,
fees and compensation at least as favorable as the most favorable agreements entered into by the Company and
any other producer prior to the effective date of the employment agreement. Both production agreements will
provide the Company with the first look with respect to any television programming or motion picture projects
developed thereunder. During the term of the production agreements, Mr. Chernin’s equity awards under his
employment agreement will continue to vest or be paid out on their original schedule and Mr. Chernin will
continue to receive credit for age and service for the purposes of post-retiremnent benefits. During the term of his
employment agreement and for one year thereafter, Mr. Chernin may not induce any employee of the Company
or its affiliates to leave his or her employment or to provide services for any other person or entity.

Summary of David F. DeVoe’s Empleyment Agreement

On March 8, 2005, NAT entered into an employment agreement with Mr. David F. DeVoe, the Company’s
Senior Executive Vice President and Chief Financial Officer, dated as of November 15, 2004 and expiring on
November 14, 2009, Under his employment agreement, Mr. DeVoe will continue to serve as Senior Executive
Vice President and Chief Financial Officer of the Company, as well as Senior Executive Vice President and
Chief Financial Officer of both NAI and FEG, a wholly-owned subsidiary of the Company. Mr. DeVoe will also
continue to serve as a Director on the Boards of Directors of the Company, NAT and FEG.
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Pursuant to the terms of his employment agreement, Mr. DeVoe will receive a base salary at an annual rate
of not less than $2,503,750 and will be eligible to receive an annual bonus. Mr. DeVoe will be entitled o
participate in incentive or benefit plans or arrangements presently in effect or to be adopted by the Company
applicable to senior executives of the Company, NAI or FEG, including any stock option or purchase plan, stock
appreciation rights plan or any bonus or other incentive compensation plan and any profit sharing, pension, group
medical, dental disability and life ingurance or other similar benefits plan {collectively, the “Benefis”). Pursuant
to the terms of his employment agreement, Mr. DeVoe will be provided with the use of an automobile, and the
Company shall pay for the insurance, maintenance, fuel and telephone for such automobile. Pursuant to the terms
of his employment agreement, Mr. DeVoe will continue to receive enhanced SERP and welfare benefits in
certain events, including in the event of any termination of his employment agreement.

During any period that Mr. DeVoe fails to perform his duties as a result of incapacity and disability, NAl
shall continue to pay Mr. DeVoe his full base salary, a minimum anmual bonus equal to the average of the two
immediately preceding annual bonuses paid t© Mr. DeVoe (the “Minimum Annual Bonus™) and the Benefits or
payments on geccount of the Benefits until the Mr. DeVoe returns to his duties or until Mr. DeVoe’s employment
is terminated.

Ii Mr. DeVoe's employment agreement is terminated by reason of his death, NAIL will pay directly to his
surviving spouse or legal represeatative of his estate, (1) for a period of one year (commencing with the date of
termination) (a) an amount equal to and payable at the same rate as his then current base salary, (b) a Minimum
Annual Bonus and (¢) the Benefits or payments on account of Benefits and (ii) any payment Mr. DeVoe's
surviving spouse, beneficiaries, or estate may be entitled to receive pursuant to any pension or employee benefit
plan or life insurance policy then provided to Mr. DeVoe or maintained by the Company.

Ii Mr. DeVoe's employment is terminated for cause (as defined in the employment agreement), Mr. DeVoe
will be entitled to receive his full base salary, a minimum bonus equal to the average of the two immediately
preceding annual bonuses paid to Mr. DeVoe and the Benefits or payment on account of the Benefits through the
date of termination from employment.

If Mr. BeVoe's employment is terminated other than for disability, death or cause or if Mr. DeVoe
terminates his employment due to (i} 2 breach of the employment agreement by NAIL which, if curable, is not
cured within 20 days after written notice specifying such breach is given or (i} the requirement that Mr. DeVoe
be based outside the New York metropolitan arca, Mr. DeVoe will be eatitled (o receive the compensation and
other payments and Benefits through the term of his employment agreement and in the same manner as though
he continued to be employed under the terms of his employment agreement. For this purpose, compensation will
include a minimun annual bonus equal to the average of the two immediately preceding bonuses paid to Mr,
DeVoe. In addition, Mr. DeVoe will not be required (o seek or accept other employment during the term of his
employment agreement and any amounts earned from any other employment during the term of his employment
agreement will not reduce or otherwise affect the payments due to Mr. DeVoe.

The employment agreement provides that, if, in the future, the Company, NAL or FEG enters into
agreements with their sentor executives for the purpose of providing such executives with severance benefits in
the event of a change of control of the Company, NAT or FEG, then the Company, NAI or FEG will enter into an
agreement with Mr. DeVoe which affords him comparable benefits.

Summary sf Lachlan K. Murdoch’s Lefter Agreement

On July 28, 2005, Mr. L. K. Murdoch, the Company’s former Deputy Chief Operating Officer, announced
his resignation from all of his executive positions with the Company, effective August 31, 2003, The Company
entered into a letter agreement with Mr. L. K. Murdoch dated July 28, 2065, The letter agreement provides that
Mr. LK. Murdoch will be available to advise and consult with the Company on such matters and in such manner
as the Company may from time to fime vequest for a two-year period commencing on the date of resignation. The
letter agreement also describes the transition and separation benefits to be provided to Mr. LK. Murdoch.
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Pursuant to the terms of the letter agreement, the Company and Mr. L.X. Murdoch agreed that Mr. LK.
Murdoch shall continue to provide advisory services as needed (¢ the Company for a two-year period, and that
Mr. LK. Murdoch shall not engage in business which is directly competitive with the business carried on by the
Company or by any of its affiliates or solicit any employees of the Company to engage in a directly competitive
business for a two-year period. The Company and Mr. LK. Murdoch also agreed that the Company shail provide
Mr. LK. Murdoch with: (1) a separation cash payment equal to his salary and bonus for fiscal vear ended 2005;
{2} continued vesting of his outstanding stock options and stock appreciation rights for as long as he continues to
serve as a Director of the Company and is not in breach of this letter agreement; and (3) continued medical
benefits during the two-year period.

Summary of Lawrence A. Jacobs’ Empleyment Agreement

NAI entered into an employment agreement with Mr. Lawrence A. Jacobs, the Company’s Sentor Executive
Vice President and Group General Counsel, dated as of Janvary 1, 2605 and expiring on December 31, 2009,
Under his employment agreement, Mr. Jacobs will also serve as Senior Executive Vice President and Group
General Counsel of NAY and FEG. Mr. Jacobs will also serve as a member of the Office of the Chairman of the
Company, as wel as a member of the Execulive Management Committee of the Company. In such capacities,
Mr. Jacobs shall have charge and supervision of all legal matters and affairs of the Company, NAL FEG and their
subsidiaries and divisions,

Pursuant to the terms of his employment agreement, Mr. Jacobs will receive 4 base salary at an annual rate
of not less than 31,250,000 and will be eligible to receive a diseretionary annual bonus. Mr. Jacobs will be
entitled to participate in incentive or benefit plans or arrangements presently in effect or to be adopted by the
Company applicable to senior executives of the Company, including any stock option or purchase plan, stock
appreciation rights plan or any bonus or other incentive compensation plan and any Benefits. Pursuant to the
terms of his employment agreement, Mr. Jacobs will be provided with a car allowance in the amount of $1,200
per month. During the term of his employment, Mr. Jacobs is entitled to reimbursement for all expenses
reasonably incurred by him in connection with the performance of the Company’s business.

During any period that Mr. Jacobs fails to perform his duties as a result of incapacity and disability, NAI
shall continue to pay Mr. Jacobs his full base salary until he returns (o his duties or until 12 months after his
employment 15 terminated. In addition, Mr. Jacobs, his surviving spouse and eligible dependents shall continue to
be provided with NAIQ health and welfare benefits on the same terms and conditions as apply to the highest paid
group of executives at NAT or the Company.

If Mr. Jacobs’ employment agreement is terminated by reason of his death, NAT will pay directly to his
surviving spouse or legal representative of his estate, (1) for a period of one year (commencing with the date of
termination} an amount equal 1o and payable at the same rate as his thea current base salary and (i) any payment
M. Jacobs™ spouse, beneficiaries or estate may be entitled to receive pursuant to any pension or employee benefit
plan or life insurance policy then provided to Mr. Jacobs or maintained by the Company. [ addition, Mr. Jacoby’
surviving spouse and eligible dependents shall continue to be provided with NATI health and welfare benefits on
the same terms and conditions as apply to the highest paid group of executives at NAY or the Company.

Ii Mr. Jacobs® employment agreement is terminated for cause {(as defined in his employment agreement),
Mr. Jacobs will be entitled to receive his full base salary through the date of termination.

If Mr. Jacobs” employment s terminated other than for disability, death or cause or if Mr. Jacobs terminates
his employment due 1o (i) 4 breach of the employment agreement by NAIL which, if curable, is not cured within
20 days after wriften notice specifying such breach is given or (it} the requirement that Mr. Jacobs be based
outside the New York metropolifan area, Mr. Jacobs will be entitled to receive the compensation and other
payments and Benefits through the term of his employment agreement in the same marmer as though he
confinued to be employed under the terms of his employment agreement. For this purpose, compensation will
include a minimum bonus equal to the average of the two immediately preceding bonuses paid w Mr. Jacobs. In
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addition, Mr. Jacobs will not be reguired to seek or accept other employment dwing the term of his employment
agreement and any amounts earned from any other employment during the term of his employment agreement
will not reduce or otherwise affect the payments due to Mr. Jacobs.

Summary st Arthar M. Siskind’s Employment Agreement

NAT entered into the Restated Employment Agreement with Mr. Arthur M. Siskind, a Director and the
Senior Advisor to the Chairman of the Company, effective January 1, 2005 and expiring on December 31, 2008.
Under his employment agreement, Mr. Siskind will, in his executive capacity, report directly to, and perform
such services and give such advice as reguested by the Chairman of the Company.

Pursuant to the terms of his employment agreement, Mr. Siskind will receive a base salary of $1,000,000 per
year, which salary shall be reviewed annually and which may be increased at the discretion of the Company. Mr.
Siskind may participate in any bonus or incentive plans in which other senior executives of the Company or NAI
participate at the discretion of the Company. Mr. Siskind will be entitled to participate in incentive or benefit
plans or arrangements preseatly in effect or to be adopted by the Company applicable to sentor executives of the
Company or NAL including any stock option or purchase plan, stock appreciation rights plan or any bonus or
other incentive compensation plan and any Benefits. During the term of his employment agreement, Mr. Siskind
will be provided with a suitable office and continued secretarial and support services. Mr. Siskind will also be
provided with, or reimbursed for, the use of an automobile, whether purchased or leased, and the Company shall
pay for the insurance, maintenance, fuel and telephone for such automobile. During the term of his employment
agreement, Mr. Siskind is enfitled to reimbursement for all expenses reasonably incurred by him in connection
with the performance of the Company’s business.

To provide a supplemental pension benefil to Mr. Siskind, NAI shall credit to a reserve account {the
“Reserve Account”™) a monthly sum calculated at the rate of $75,000 per annum, increased annually, commencing
on July 1, 2004, by the percentage increase during the term of Mr. Siskind’s emplovment indicated in the
Consumer Price Index for all Consumers, as published by the United States Department of Labor, Bureau of
Labor Statistics. Additionally, during the term of Mr. Siskind’s employment, NAI will further provide a monthly
credit to the reserve account consisting of interest payments on the credit balance in the reserve account. The
amounts credited 1o the reserve account, including the interest credits, shall not be held in trust for Mr. Siskind.
Mr. Siskind shall have no rights with respect to the credit balance in the reserve account, except the contractual
right to receive payments when due as described below.

During any period that Mr. Siskind fails (o perform his duties as a result of incapacity and disability, NAI
shall continue to pay to Mr. Siskind his full salary, any Benefits or payments on account of Benefits and the
amount that would otherwise have been credited to the Reserve Account for such period, untit Mr. Siskind
returns to his duties or until his employment is terminated.

Ii Mr. Siskind’s employment is terminated by reason of his death, NAT will pay directly to his surviving
spouse or legal representative of his estate, (1) for a period of 12 months {a) an amount equal to and payable at
the same rate as his then current salary, (b) any benefits or payments on account of Benefits and (¢) the amount
that would otherwise have been credited to the Reserve Account for such period as described above and (i) any
payment Mr. Siskind’s spouse, beneficiaries or estate may be entitled 1o receive pursuant 1o any pension or
employee benefit plan or life insurance policy then maintained by the Company. To the extent that any payments
by NAI pursuant to any benefit plan (including the Reserve Accounty shall not be fully vested at the time of
termination (the “Non-Vested Contributions™), then NAT will pay to Mr. Siskind’s surviving spouse or legal
representative of his estate, an amount equal to the Non-Vested Contributions.

I Mr. Siskind’s employment agreement 15 terminated for cause (as defined in his employment agreement),
Mr. Siskind will be entitled to receive his full salary, any Benefits or payments on account of Benefits through
the date of termination and the amount that would otherwise have been credited to the Reserve Account through
the date of termination.



Ii Mr. Siskind’s employment s terminated other than for disability, death or cause or if Mr. Siskind
terminates his employment due to (3} a breach of the agreement by NAT or the breach of the guarantees of the
agreement by the Company, which breach if curable, is not cured in a timely fashion, (i} Mr. Siskind is required
to be based and essentially render services somewhere other than the New York City metropolitan area at the
principal office of NAIL or (iii) if K.R. Murdoch shall no longer be serving as the Chief Executive Officer of the
Company, Mr. Siskind will be entitled to hig full salary plus any amount that would have otherwise been paid and
Benefits through the term of his employment agreement at the rate and subject to the aggregate cap in effect at
the date of termination of Mr. Siskind’s employment. Mr. Siskind would be entitled to receive the amount that
would otherwise have been credited to his Reserve Account through the term of employment, as deseribed above.
Mr. Siskind would receive these payments in the same manner as though he continued to be emploved under his
employment agreement. NAT would also make any payment of Non-Vested Contributions (as defined in his
employment agreement). In addition, Mr. Siskind will not be required o seek or accept other employment during
the period these payments are made and any amounts carned by him from any other employment during the term
of employment will not reduce or otherwise affect the payments due to Mr. Sigkind.

Upon any termination of employment under his employment agreement: (1) Mr. Siskind’s pension and the
benefit arrangements which are o be provided after termination of employment will continue, including, without
limitation, those arrangements provided for in two letter agreements from the Company to Mr. Siskind, each
dated March 1, 2000; and {ii) the amount in the deferred compensation Reserve Account will be paid (o Mr.
Siskind, his wife (if alive) or to his estate (as applicable) in 120 equal monthly payments which will include 6%
interest from the date of commencement of such payments.

In the event the Company or NAI shall in the future enter into agreements with their senior executives for
the purpose of providing such executives with severance benefits in the event of a change of control of the
Company or NAI then the Company or NAIL as the case may be, shall enter into an agreement with Mr. Siskind
which affords comparable benefits to him.

Anaual Bonus Guidelines

On July 28, 2005, the Company entered into letter agreements with Messrs. KR, Murdoch and DeVoe
establishing performance goals for annual bonus payments for the fiscal year ended June 30, 2005 and the fiscal
years ending June 30, 2006, 2007, 2008 and 2009 to be made under the 2005 Plan. The award of the annual bonuses
pursuant to the respective letter agreements will be made following the Compensation Committee’s certification of
the final results of the Company ont which: the bonus is based, and is contingent on continned employment with the
Company or an affiliate of the Company. Pursuant to their respective letter agreements, the annnal bonus for Mr.
K.R. Murdoch will be payable in cash, and the annual bonus for Mr. DeVoe will be payable either in a combination
of cash and Cash-Settled RSUs or in a combination of cash and RSUs settled in shares of Class A Common Stock.
The Compensation Commiltee established similar performance goals for the annual bonns payment to Mr. LK.
Murdoch, which pertain only 1o his performance during the fiscal year ended fune 30, 2005.

Pursuant to the terms of the letter agreements, the annual performance-based bonus is linked to the
Company’s performance and involves the following calculation:

+  Determining the prior year adjusted earnings per share ("EPS™)

+  Determining the current year adjusted EPS

+  Caleulating the percentage change in adjusted EPS

The percentage change in adjusted EPS calculation corresponds with permissible high/low compensation
levels. Based on the percentage change in adjusted EPS caleulation, Mr. K.R. Murdoch could receive a bonus
between $0 and $25 million, and Mr. DeVoe could receive a bonus between $0 and $7 million. These
performance goals for annual bonus payments for Messrs. K.R. Murdoch and DeVoe are substantively similar to
the performance goals for annual bonus payments applicable to Mr. Chernin pursuant to the terms of Mr.
Chernin’s employment agreement, which is described above.
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REPORT OF THE COMPENSATION COMMITTEE

The foftowing Report of the Compensation Committee und the performance graph included elsewhere in this
proxy statenent do not constitute soliciting material and shall not be deemed filed or incorporated by reference
fnto any filing under the Securities Act, or the Exchange Act except fo the extent the Company specifically
incorporates such information by reference.

The Compensation Committee is comprised of four independent, Non-Executive Directors as required under
the NYSE listing standards. The Compensation Committee 15 responsible for the oversight of executive
compensation objectives and policies, including the compensation for the Company’s Chief Executive Officer,
and reviews and approves compensation, benefits and termsg of employment of senior executives who are
members of the Company’s Office of the Chairman. The Compensation Committee also oversees the
administration of the Company’s incentive compensation plans and equity-based plans, which provide the
Company with the ability to periodically reward key employees with equity awards, such as stock options, stock
appreciation rights, restricted and unrestricted shares of Class A Common Stock, restricted share units and other
forms of equity and equity-based awards.

Overview of Executive Compensation Principles

The Company’s execulive compensation program is intended to ensure that executives are incentivized and
compensated in a way that advances both the shori- and long-term interests of stockholders while also ensuring
that the Company 1% able fo attract and retain executive management talent. Executive compensation at the
Company s generally paid in three key components:

+ A base salary;

+ A performance-based annual bonus, which may be paid in cash, shares of Class A Common Stock,
RS8Us that are cash or stock-settled, or a combination of these: and

+  Periodic (generally anmual) grants of long-term stock-based compensation, such as stock options, RSUs

and/or restricted stock, which may be subject to performance-based andfor service-based vesting
reguirements

Each element of compensation is based on an executive’s experience, tenure, responsibilities and individual
performance, as well as a review of competitive data for a variety of peer groups, including the Company’s direct
competitors and, where applicable for the positions, other large U.S. companies. To assist with the compilation
and review of comparative compensation data, the Compensation Committee retains an independent
compensation consulting firm with extensive experience in compensation practices.

Components of Execative Compensation
Base Salury

Generally, executive officers’ base salaries are set pursuant to each executive officer’s employment
agreement, where applicable. The Compensation Committee reviews management recommendations concerning
appropriate base salaies of executive officers which take into consideration a variety of factors, including:

+  The aature and responsibility of the position, and to the extent available, salary norms for persons in
comparable positions at comparable companies (primarily large, diversified publicly-held corporations,
with a particular focus on major entertainment companies);

+  The experience of the individual executive officer; and

¢  The recommendations of the Company’s Chief Executive Officer (except in the case of his own
compensation).
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Among the Named Executive Officers whose compensation is reported in the Summary Compensation
Table on page 24, all but Mr. K.R. Murdoch are employed pursuant to agreements described under “Employment
Agreements” above. Each of the Named Executive Officer’s base salary is shown in the “Salary” column of the
Summary Compensation Table.

Compensation and Bonuses

For the Named Executive Officers, the Compensation Committee establishes compensation levels which
take into account all factors that the Compensation Committee deems relevant, including (but not Hmited to) the
individual’s functional responsibilities and feadership activities and a review of peer group compensation both
within the media industry and more broadly.

The Company also grants annual bonuses to motivate its execulive officers, including the Company’s Chief
Executive Officer, to work effectively to achieve our corporate performance objectives and to reward them when
those objectives are met or exceeded.

For all Named Executive Officers, except Mr. Jacobs and Mr. Siskind, the Compensation Committee has
adopted 2 methodology for caleulating an annual performance-based bonus which is linked to the Company’s
performance. The methodology is effective for fiscal vears 2005 to 2009 for Messrs. KLR. Murdoch, Chernin and
DeVoe, and for fiscal year 2005 for Mr. LK. Murdoch. This methodology involves the following calculation:

+  Determining the prior year adjusted EPS
+  Determining the current year adjusted EPS

+ Caleulating the percentage change in adjusted EPS

The Compensation Commitlee ties the percentage change in adjusted EPS caleulation with the executive’s
compensation level by setting forth the range in the percentage change in adjusted EPS with comresponding
permissible high/low compensation levels. Based on the percentage change in adjusted EPS calculation, Messrs.
K.R. Murdoch and Chernin could receive a bonus between $0 and $23 million, and Messrs. DeVoe and LK.
Murdoch could receive a bonus between $0 and $7 million.

Bonuses paid urder the methodology will be in the form of cash or a combination of cash and stock-settled
RSUs or & combination of cash and Cash-Settled RSUs.

The total annual bonus for fiscal year 2005 awarded 10 each of the Named Executive Officers are shown in
the “Bonus” column of the Summary Compensation Table.

Stock-Based Compensation

Prior to the adoption of the 2005 Plan, long-term incentives have consisted exclusively of stock option
grants to executive officers and employees. During fiscal year 2003, the Compensation Committee reviewed its
long-term incentive grant practices with its outside consultant and with management in light of market rends and
anticipated changes to the accounting treatment for stock optiong and tax treatment of the recipients of stock
options. With the adoption of the 2005 Plan, the Compensation Commitiee has greater flexibility to structure
compensation awards to better reflect corporate U.S. practices by allowing for awards of stock options, stock
appreciation rights, restricted and unrestricted shares of Class A Common Stock, RSUs and other forms of equity
and equily-based awards.

Subsequent to the end of fiscal vear 2005, the Compensation Committee granted to executive officers RSUs
in amounts that took into consideration such factors as the Company’s goals with respect to its long-term
incentive program, market data on total compensation packages and the value of long-term incentive grants at
peer group companies. RSUs awarded will vest in increments of twenly-five percent {239 of the grant on each
anniversary of the date of grant, contingent on the individual grantee’s continued employment at the Company or
its affiliates. The R5Us will be payable in shares of Class A Common Stock upon vesting, except for executive
offtcers who are also Directors of the Company, who will receive cash-settled RSUs.
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Other Benefits

The executive officers of the Company are eligible for ife insurance benefits on the same terms applicable
to the Company’s other employees. In addition, Mr. Chernin is provided with executive Efe insurance. The cost
of the Company’s premiuvms for Mr. Cherain’s executive life insurance program is included in the “All Other
Compensation” column of the Summary Compensation Table.

Compensation of the Chiel Executive Officer

The Company’s Chief Executive Officer 15 not emploved pursuant to an employment agreement. [n
determining the compensation appropriate for Mr. K.R. Murdoch, the Compensation Committee considered the
following factors:

+  The assessment of Mr. K.R. Murdoch’s individual Teadership and performance displayed throughout the
year;

+  The belief that a significant portion of Mr. K.R. Murdoch’s compensation should be performance-
related;

¢  The advice of the Compensation Committee’s independent compensation consultant; and

+  The compensation of other chief executive officers in the entertainment and media industry and other
large publc companies.

In fiscal year 2004, Mr. K.R. Murdoch earned a base salary of $4,509,000. For the fiscal year 2005, Mr.
K.R. Murdoch’s base salary was $4,508,725,

Based on the calculations set forth under Compensation and Bonuses shove, the Compensation Committee
determined that the adjusted EPS percentage increase was 27.78% and approved an annual performance-based
bonus of $15,890,000 o Mr. K.R. Murdoch. Mr. K.R. Murdoch did not receive any awards of stock-based
compensation in fiscal year 2005,

Compliance with Internal Revenue Code Section 162(m)

Section 162(m) of the Code generally limits to $1 million the federal tax deductibility of compensation
{including stock options and RSUs) paid in one year to the Named Executive Officers. The deductibility of
deferred compensation paid to an executive officer when he is no longer subject to Section 162(m) is not subject
to this limitation. Performance based compensation (including stock options and RSUs) s also subject o an
exception, provided such compensation meels certain requirements, including stockholder approval.

The basic philosophy of the Compensation Commitice 15 to strive o provide the executive officers of the
Company with a compensation package which will preserve the deductibility of such payments for the Company
to the extent reasonably practicable and to the extent consistent with its other compensation objectives. However,
the Compensation Commiittee believes that stockholder interests are best served by not restricting the
Compensation Commiltee’s discretion and flexibility in structuring compensation programs, even though such
programs may result in certain non-deductible compensation expenses. For compensation for fiscal year 2005, a
portion of the salary and other compensation received by certain executive officers is not deductible.
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Section 409 A of ihe Internal Revenue Code

The American Jobs Act of 2004 added Section 408A 1o the Code and significantly changed the tax rules
governing deferred compensation arrangements. The Compensation Committee, with management, will continue
to review the provisions of Section 409A and the rulings and regulations promulgated thereunder and is
evaluating how to comply and to adapt its varfous deferred compensation arrangements to them.

THE COMPENSATION COMMITTEE
Andrew 5.B. Kaight (Chairman)
Roderick 1. Eddinglon

Thomas J. Perking
John L. Thornton

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION
The Compensation Commitiee consists of the following Non-Executive Directors:
Andrew 3.B. Knight { Chairman)
Roderick 1. Eddington
John L. Thornton

Thomas I, Perking

The Compensation Committee consists entirely of Directors whom the Board has determined are
independent in accordance with the NYSE Hsting standards.
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REPORT OF THE AUDIT COMMITTEE

The following Report of the Audit Committee shall not be deemed to be soliciting material or to be filed with
the SEC under the Securities Act or the Exchange Act or incorporated by reference in any document so filed.

In accordance with its written charter, the Audit Commitiee assists the Board in ifs oversight of (1) integrity
of the Company’s financial statements and the Company’s financial reporting processes and systems of internal
control, (it} the gualifications, independence and performance of the Company’s independent registered public
accounting firm and the performance of the Company’s corporate auditors and corporate audit function and (iii)
the Company’s compliance with legal and regulatory reguirements, and shall provide an avenue of
communication among management, the independent registered public accounting firm, the corporate audiors
and the Board of Directors. Management has the primary responsibility for the preparation of the Company’s
financial statements and the reporting process, including the system of internal control over financial reporting.
The independent registered public accounting firm has the responsibility for the audit of those financial
staternents and internal control over financial reporting.

In discharging its oversight responsibility as to the audit process, the Audit Committee (1) obtained from the
independent registered public accounting firm a formal written statement describing all relationships between the
independent registered public accounting firm and the Company that might bear on the independent registered
public accounting firm’s independence consistent with Independence Standards Board Standard No. 1,
“Independence Discussions with Audit Committees,” (ii) discussed with the independent registered public
accounting firm any relationships that may impact its objectivity and independence, and (i) considered whether
the non-audit services provided {o the Company by Ernst & Young LLP are compatible with maintaining the
accountants’ independence. The Audit Committee reviewed with both the independent registered public
accounting firm and the corporate auditors their identification of audit risks, audit plans and audit scope. The
Audit Committee discussed with management, the independent registered public accounting firm and the
corporate auditors the corporate audit function’s organization, responsibilities, budget and staffing.

The Audit Committee also discussed and reviewed with the independent registered public accounting firm
all communications required by generally accepted accounting standards, including those described in Statement
on Auditing Standards No. 61, as amended, “Communication with Audit Commiftees.” The Audit Commitice
met with each of the independent registered public accounting firm and the corporate auditors, both with
management present and in private sessions without management present, to discuss and review the results of the
independent registered public accounting firm’s audit of the financial statements, including the independent
registered public accounting firm’s evaluation of the accounting principles, practices and judgments applied by
management, the results of the corporate audit activities and the quality and adequacy of the Company’s internal
controls.

The Audit Commitice discussed the interim firancial information contained in each of the quarterly earnings
announcements with Company management and the independent registered public accounting firm. The Audit
Commitice also reviewed the audited finaneial statements of the Company as of and for the fiscal year ended
June 30, 2005 with management and the independent registered public accounting firm.

At three of its meetings during fiscal year 2005 and one meeting during fiscal year 2006, the Audit
Committee met with members of management, the independent registered public accounting firm and the
corporate auditors 1o review the fiscal 2005 quarterly certifications provided by the Chief Executive Officer and
the Chief Financial Officer under the Sarbanes-Oxley Act, the respective rules and regulations of the SEC and
the overall certification process. Al these meetings, management reviewed with the Comimittee each of the
Sarbanes-Oxley Act certification requirements including whether there were any (i) significant deficiencies or
material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the Company’s ability to record, process, summarize and report financial information,
and (i) any frand, whether or not material, involving management or other employees who have a significant
role in the Company’s internal control over financial reporting.
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Based on the above-mentioned review and discussions with management, the independent registered public
accounting firm and the corporate auditors, the Audit Committee recommended to the Board that the Company’s
audited financial staterents be included in its Annual Report on Form 16-K for the fiscal year ended June 30,
2003, for filing with the SEC. The Audit Committee also recommended the reappointment, subject to stockholder
ratification, of E&Y as the Company’s independent registered public accounting firm, and the Board concurred
in such recommendation.

The Audiit Committee:

Roderick 1. Eddington {Chairman)
Peter Barnes

Andrew S.B. Knight

Thomas J. Perking
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FIVE-YEAR CUMULATIVE TOTAL STOCKHOLDER RETURN
{June 30, 2000 - June 30, 2085}

The following graph compares the cumulative total return to stockholders of a $100 investment in the
Company’s Class A Common Stock and Class B Common Stock for the five-year period from June 30, 2000
through June 30, 2005, with a similar investment in the Standard & Poor’s 500 Stock Index and the markel value
weighted returns of a Peer Group Index and assumes reinvestment of dividends. The Peer Group Index, which
consists of media and entertainment companies that represeat the Company’s competitors in the industry, are The
Walt Disney Company, Time Warner Inc. {created by the merger of AOL and Time Warner in January 2001} and
Viacom Inc. (Clags B common stock).

-+ NWS/A

-~ NWS

-+ S&P 500
—— Peer Group

8/30/00 6/30/01 8/30/02 6/30/03 6/30/04 6/30/05
Data provided by Georgeson Shareholder Communications inc.

6300 6/30/01  6/30/02  630/3  6/30/04  6/30/05

News Corporation Class A Common Stock (NWS/A) ... .. .. $100 368 $42 $54 $71 $70
News Corporation Class B Common Stock (NWSY ... ... $100 368 42 $56 366 $63
SEPS0GStockIndex .. ... $100 385 $70 $76 383 $89
PeerGroupIndex ... ... . . i $100 38R $41 $43 345 $42
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Arrangements between News Corporation and Director-Related Entities

Directors of News Corporation and directors of its related parties, or their director-related entities, conduct
transactions with subsidiaries of News Corporation that occur within a normal employee, customer or supplier
relationship on terms and conditions no more favorable than those with which it is reasonable to expect the entity
would have adopted i dealing with the director or director-related entity at arm’s length in similar circumstances.

Mr. Shaman, a Director of the Company, s also the Managing Director of Allen & Company LLC, 2 United
States-based investment bank. The fees paid by the Company to Allen & Company LLC were $3.9 million for
fiscal year ended June 30, 2004, No fees were paid in the fiscal year ended June 30, 2005.

Cruden / GPL Transaction

As part of the reincorporation which was completed on November 12, 2004, the Company acquired from
certain trusts the beneficiaries of which include Mr. K.R. Murdoch, members of his family and certain charities
{the “Murdoch Trusts™), the 58.34% shareholding in QPL not already owned by the Company through the
acquisition of certain companies {the “Cruden / QPL Transaction™). Prior to the reincorporation, QPL owned a
publishing business which included two metropolitan and eight regional newspapers in Queensland, Australia, as
well as shares of TNCL. The terms of the Cruden / QPL Transaction were agreed between the Murdoch Trusts
and the Company, acting through the Special Committee, and its independent legal and financial advisors.

As described in Proposal 3, in February 2005, the Special Committee approved an amendment to the KSEA
to permit the issuance of shares of Class A Common Stock to the Harris Trust, in Heu of cash, pursuant to the
adiustment provision of the KSEA. The Company’s Chairman and Chief Executive Officer, Mr. K.R. Murdoch is
deemed to be an associate of the Harris Trust. [n addition, two of the Company’s Directors, Messrs. DeVoe and
Siskind serve as directors of the corporate trustee of the Harris Trust.

SECTION 16{a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16{a) of the Exchange Act requires that the Company’s Directors and executive officers, and
persons who own more than 109 of a registered class of the Company’s equity securities, file reports of
ownership and changes in ownership with the SEC and the NYSE. Directors, officers and beneficial owners of
more than 10% of the Common Stock are required by the SEC to fumish the Company with copies of the reports
they file.

We believe that all of our current and former Directors and execulive officers reported on a timely basis all
transactions required to be reported by Section 16(a) during the fiscal year ended June 30, 2605,

ANNUAL REPORT ON FORM 10-K

The Company filed its Annual Report on Form 10-X for the year ended June 30, 2003 (without exhibits)
with the SEC on September 1, 2005, The Annual Report on Form 10-K, including all exhibits, can also be found
on the Company’s website: www.newscorp.com and can be downloaded free of charge. Paper copies of the
Annual Report on Form 16-K may be obtained without charge from the Company, and paper copies of exhibits to
the Annual Report on Form 160-K are available, but a reasonable fee per page will be charged to the requesting
stockholder. Stockholders may make requests in writing to the Corporate Secretary by mail at 1211 Avenue of
the Americas, New York, New York 10036, by telephone at (212} 852-7000 or by email at
Corporiatesecreta ."_\-“@ REWSCOFT COm.
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2006 STOCKHOLDIER PROPOSALS

If you wish to submit a proposal to be presented at the 2000 Annual Meeting of Stockholders pursuant to
Ruie 14a-8 under the Exchange Act, your proposal must be received by the Corporate Secretary of the Company
at the principal exccutive offices at 1211 Avenue of the Americas, New York, NY 10036 no later than May 22,
2606 and must otherwise comply with the requirements of Rule 14a-8 in order to be considered for inclusion in
the 2006 proxy statement and proxy.

In order for proposals of stockholders made outside the processes of Rule 14a-8 under the Exchange Act to
be considered “timely™ for purposes of Rule 14a-4(¢) under the Exchange Act, the proposal must be received by
the Company at its principal executive offices not later than August 5, 2006, Addigonally, under the Company’s
Amended and Restated By-Laws, stockholder proposals made outside the processes of Rule 144-8 under the
Exchange Act must be received at the Company’s principal executive offices, in accordance with the
requirements of the Amended and Restated By-Law between July 6, 2006 and August 5, 20006; provided,
however, that in the event that the 2006 Annual Meeting is called for a date that is not within 30 days before or
alter the date of the 2005 Annual Meeting, notice by stockholders in order to be timely must be received not later
than the close of business on the alter of the 90t day prior to the date of the 2006 Annual Meeting or the 10t day
following the day on which public announcement of the date of the 2000 Annual meeting 1s made. Stockholders
are advised to review the Company’s Amended and Restated By-Laws, which contain additional requirements
with respect to advance notice of stockholder proposals and director nominations.

OTHER MATTERS

At the timie of the preparation of this proxy statement, the Board knows of no other matters which will be
acted upon at the Annual Meeting. If any other matters are presented for action at the Ammual Meeting or at any
adiournment thereof, it is the inteation of the persons named in the accompanying proxy to vote the shares to
which the proxy relates in accordance with their best judgment as determined in their sole discretion.

By Order of the Board of Directors

7%4/'

Lawrence A. Jacobs
Senior Executive Vice President and Group
General Counsel

New York, NY
September 8, 2005

IT IS IMPORTANT THAT PROXIES BE RETURNED PROMPTLY. THEREFORE,
STOCKHOLDERS ARE URGED TO COMPLETE, SIGN, DATE AND RETURN THE ACCOMPANYING
PROXY IN THIE ENCLOSED ENVELOPE.



II.

Appeadix A

News CORPORATION {THE “COMPANY™}
AupIT COMMITTEE OF THE BOARD OF DIRECTORS

CHARTER

AUDIT COMMITTEE PURPOSE AND AUTHORITY

The Board of Directors has established an Audit Committee (the “Audit Committee™ or the “Committee’™)
with the authority, responsibility and specific duties as described below.

The Audit Commitice shall assist the Board of Directors in its oversight of (1) integrity of the Company’s
financial statements and the Company’s financial reporting processes and systems of internal control, (ii)
the qualifications, independence and performance of the Company’s independent registered public
accounting firm and the performance of the Company’s corporate auditors and corporate audit function and
(111} the Company’s compliance with legal and regulatory requirements, and shall provide an avenue of
commugnication among management, the independent registered public accounting firm, the corporate
auditors and the Board of Directors.

In fulfilling its responsibilities, the Audit Committee shall have full access to all books, records, facilities
and personnel of the Company, and shall be authorized {without seeking approval of the Board of Directors)
to retain special fegal, accounting or other advisors and 0 request any officer or employee of the Company
or the Company’s outside counsel or independent registered public accounting firm to meet with any
members of, or advisors to, the Audit Committee. The Audit Committee may delegate its authority to
subcommitiees or the Chairman of the Audit Committee when it deems appropriate and in the best interests
of the Company.

Limitationy Inherent in the Audit Connitiee’s Role

While the Audit Commitiee has the responsibilities and powers set forth in this Charter, it is not the duty of
the Audit Committee to determine that the Company’s financial statements are complete and accurate and
are in accordance with generally accepted accounting principles. This determination is the responsibility of
management and the independent registered public accounting firm. Nor is it the duty of the Audit
Commniltee to assure the compliance with the Company’s Code of Conduct. Furthermore, while the Audit
Commiltee is responsible for reviewing the Company’s policies and practices with respect to risk
assessment and management, it is the responsibility of the Chiel Executive Officer and senior management
to determine the appropriate level of the Company’s exposure 1o risk.

AUDIT COMMITTEE COMPOSITION AND MEETINGS

The Audit Committee shall be comprised of three or more directors as determined by the Board or the
Nominating and Corporate Governance Commiittee, each of whom shall be independent directors in
accordance with the New York Stock Exchange ("NYSE™) Hsting standards and who meet the additional
“independence” requirements of the NYSE for audit committee membership.

In addition, as determined by the Board in its business judgment, the members of the Commitice shall meet
the requirements of the NYSE and the U.S. Securities and Exchange Commission ("SEC™) for membership
on audit cornmittees.

The members of the Committee shall be elected by the Board at the annual organizational meeting of the
Board or until their successors shall be duly elected and qualified. The members of the Commiltee may be
removed by the Board. Unless a Chairman is elected by the full Board, the members of the Committee may
designate a Chairman by majority vote of the full Committee membership.
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No Commiftee member should simultaneously serve on the Audit Commitiee of more than two other public
companies.

The Committee shall meet at least four times annually, or more frequently as circumstances dictate. The
Chairman of the Audit Committee, 1n consultation with the other Commitice members, shall determine the
frequency and length of the Commitice meetings and shall set meeting agendas consistent with this Charter.
A majority of the members of the Commitice shall constitute a quorum. As part of its job to foster open
cornmunication, the Committee should meet at least annually with management, the director of the
corporate audit department and the independent registered public accounting firm in separate executive
sessions to discuss any matters that the Committee or cach of these groups believe should be discussed
privately. Inn addition, the Committee, or at least its Chairman, should hold discussions with the independent
registered public accounting firm and management as needed regarding the Company’s financial statements.

Minutes of each meeting are 1o be prepared, and, following approval by the Audit Commitice sent to the
Members of the Audit Committee.

RESPONSIBILITIES AND DUTIES
In addition to any other responsibilities which may be assigned from time 1o time by the Board of Directors,

the Audit Committee 1s responsible for the following matters:

Independent Registered Public Accounting Fivm

1. Ewvaluate the independent registered public accounting firm’s qualifications, performance and
independence, and present its conclusions and recommendations with respect to the independent
registered public accounting firm to the Board of Directors on at least an annual basis. The independent
registered public accounting firm is ultimately accountable to the Board of Directors and the Audit
Committee. As part of such evaluation, at least annually, the Audit Commiittee shall:

+  Obtain and review a report or reports from the Company’s independent registered public accounting
firm describing:

i The independent registered public accounting firm’s internal quality-control procedures;

il.  Any material issues raised by (a) the most recent internal quality-control review or peer
review of the independent registered public accounting firm, or (b} any inquiry or
investigation by governmental or professional authorities, within the preceding five years,
regarding one or more independent audits carried out by the independent registered public
accounting firm; and any steps taken to deal with any such issues; and

i, All relationships between the independent registered public accounting firm and the
Company.

+ Review and evaluate the lead partaer (and senior members) of the independent registered public
accounting firm;

+  [n addition to assuring the regular rotation of the lead audit partner as required by law, consider
whether the independent registered public accounting firm should be rotated, so as to assure
continuing auditor independence, and

+  Obtain the opinions of management and the corporate auditors of the independent registered public
accounting firm’s performance.

2. The Audit Committee shall be responsible for compensation of the independent registered public
accounting firm and shall pre-approve all audit engagement fees and terms as well as all avdit-related

and non-audit services to be provided by the Company’s independent registered public accounting
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firm. The Audit Committee may, from tme 0 time, delegate its authority (o pre-approve such audit-
related and non-audit services o one or more Audit Commitiee members, provided that such designees
present any such approvals to the full Aadit Commitiee at the next Audit Commitiee meeting.

If applicable, seek removal of the independent registered public accounting firm of the Company:
appoint a replacement independent registered public accounting firm to fill vacancies, pending
ratification at the Company’s next annual meeting of stockholders; and implement resolutions passed
by the Company in the annual meeting of stockholders for the removal of the independent registered
public accounting firm of the Company (subject to, if applicable, necessary regulatory consents).

Meet with, discuss and review, prior to the annual audit, the scope of the audit o be performed by the
independent registered public accounting firm.

Set clear hiring policies for employees or former employees of the independent registered public
accounting firm.

Caorporate Audit

L

Review and monitor, at least annually, the plans and activities of the corporate audit department,
including:

Approving the charter of the corporate audit function;

Reviewing annual corporate audit plans and resulis of activities;

+ Reviewing the organizational structure, corporate audit budget, staffing levels and related

qualifications of the corporate audit department; and,

+  Evaluate how effectively the corporate audit department discharges its responsibilities.

Review a summary of findings from completed corporate audits and a progress report on the current
year's corporate audit plan. When and as deemed necessary, review the individual corporate audit
reports to management prepared by the corporate audit department and management’s response.

Financial Statements; Disclosure and Other Risk Management and Complianee Matters

L

Review and discuss with the independent registered public accounting firm and with management the
results of the annual audit of the Company’s consolidated financial statements including (1) the
Company’s disclosures under “"Management’s Discussion and Analysis of Financial Condition and
Results of Operations™ to be included in its Form 16-K to be filed with the SEC and (it} any appropriate
matters regarding accounting principles, practices and judgments and the independent registered public
accounting firm’s opinion as to the guality thereof and any items required o be communicated to the
Commitiee by the independent registered public accounting firm in accordance with professional
auditing standards prior to its filing with the SEC {on Form 10-K) or prior to the release of earnings.
The Chairman of the Commiltee may represent the entire Committee for purposes of these discussions.

Review and discuss with the independent registered public accounting firm any audit problems or
difficulties encountered during the course of the audit, and management’s response thereto, including
those matters required to be discussed with the Audit Committee by the independent registered pubtlic
accounting firm pursuant to U.S. Statement on Auditing Standards No. 61, other professional auditing
standards and SEC rules:

+  Any restrictions on the scope of the independent registered public accounting firm’s activities or

access 1o requested information;

+  Any accounting adjustiments that were noted or proposed by the independent registered public

accounting firm but were “passed” (as immaterial or otherwise);
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+  Any communications between the independent registered public accounting firm’s audil team and

their national office regarding auditing or accounting issues presented by the engagement;

+  Any management or internal control letter issued, or proposed to be issued, by the independent

registered public accounting firm; and

+  Any significant disagrecments between the Company’s management and the independent registered

public accounting firm.

Recommend to the Board of Directors whether the Company’s consolidated financial statements be
accepted for inclusion in the Company’s Annual Report oz Form 10-K filed with the SEC.

Review and discuss with management and the independent registered public accounting firm the
Company’s interim financial results to be included in the Company’s quarterly reports on Form 16-Q o
be filed with the SEC and any items required to be communicated to the Comimiltee by the independent
registered public accounting firm in accordance with existing auditing standards. The Chairman of the
Committee may represent the entire Committee for the purposes of these discussions.

Review and discuss with management the Company’s earnings releases as well as financial information
and earnings guidance provided to analysts and rating agencies (paying particular attention to use of
“mro forma” or “adjusted” non-GAAP information).

[t consultation with management, the independent registered public accounting firm, and the corporate
auditors, review the integrity of the Company’s financial reporting processes, internal controls and
disclosure controls and procedures, including whether there are any significant deficiencies in the
design or operation of such processes, controls and procedures, material weaknesses in such processes,
controls and procedures, any corrective actions taken with regard to such deficiencies and any fraud
involving management or other employees with a significant role in such processes, controls and
procedures.

Review with management, the independent registered public accounting firm and the corporate
auditors, in separate meetings, if the Audit Committee deems i appropriate:

+  Any analysis or other wrilten communications prepared by management, the independent registered
public accounting firm and/or the corporate auditors setting forth significant financial reporting
issues and judgments made in connection with the preparation of the financial statements, including
analyses of the effects of alternative GAAP methods on the financial statements;

+  The critical accounting policies of the Company;

+  Related-party transactions and off-balance sheet transactions and structures;

+  Any major issues regarding accounting principles and financial statement presentations, including
any significant changes in the Company’s selection or application of accounting principles;

+  The quality and the acceptability of the Company’s accounting policies as applied in its financial
reporting; and

+  Regulatory and accounting initiatives or actions applicable to the Company (including any SEC
investigations or proceedings).

Review, with the Company’s counsel and management, any legal or regulatory matter that could have a
significant impact on the Company’s financial statements.

Review the Company’s policies and practices with respect to risk assessment and risk management,
including discussing with management the Company’s major financial risk exposures and the steps that

have been taken to monitor and control such exposures.
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Establish procedures for:

¢ The receipt, retention and treatment of complaints received by the Company regarding accounting,
internal accounting controls or auditing matters, and

+  The confidential, anonymous submission by employees of the Company of concerns regarding
questionable accounting or audiling matters,

and shall review any significant complaints regarding accounting, internal accounting controls or
auditing matters received pursuant to such procedures.

Consider and approve, if appropriate, major changes to the Company’s auditing and accounting
principles and practices as suggested by the independent registered public accounting firm,
management, or the corporate audit department.

Review with the independent registered public accounting firm, the corporate audit department and
management the extent to which changes or improvements in financial or accounting practices, as
approved by the Audit Commiitee, have been implemented.

Reporting to the Bourd of Directors; Evaluation of Performance; Other Activities

L

Report to the Board of Directors on a regular basis, and this report shall include a review of any issues
that arise with respect to the quality or integrity of the Company’s financial statements, the Company’s
legal and regulatory requirements, the qualifications, independence and performance of the Company’s
independent registered public accounting firm and the performance of the corporate audit function.

(1} Evaluate, at least annually, its own performance and report to the Board of Directors on such
evaiuation and (ii) review and assess the adequacy of this Charter periodically, at least annually or as
conditions dictate.

Prepare a report of the Audit Committee to be included in the Company’s proxy or information
statement and other filings as required by the applicable regulatory rules, and review any reports that
may be required to be filed with the NYSE or other regulatory agencies with respect to the Audit
Commitiee.

Have the power to conduct and authorize investigations into any matters within the Committee’s scope
of responsibilities.

If so directed by the Board, the Chairman of the Comniitiee may be designated to preside over the
meetings of non-management directors of the Company, and to supervise the self evaluations of
directors and the Board’s determination of independence of its directors.

Perform any other activities consistent with the Company’s charter documents and governing law as
the Board of Directors deems necessary or appropriate.
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FORM OF PROXY

IMPORTANT NOTICE TO STOCKHOLDERS
of News Corporation
The Annual Meeting of Stockholders will be held on

Hudson Theatre
145 W 44th Street

New York, NY 10012
October 21, 2005

10:610 a0, (Easiern Standard Time)

PROXY SOLICITED ON BEHALY OF THE BOARD OF DIRECTORS
OF NEWS CORPORATION FOR ANNUAL MEETING, OCTOBER 21, 2005

The undersigned, a stockholder of News Corporation, a Delaware corporation (the "Company”), acknowledges receipt of a copy
of the Notice of Annual Meeting of Stockholders, the accompanying proxy statement, a copy of the Company’s Annual Report on
Form 10-K for the yvear ended June 30, 2005, and revoking any proxy previously given, hereby constitutes and appoints Messrs. K.
Rupert Murdoch, David F. DeVoe and Lawrence A, Jacobs and each of them his or her tree and lawful agents and proxies with full
power of sabstitution in each to vote the shaves of Class B common stock of the Company standing in the name of undersigned at the
Annual Meeting of Stockholders of the Company to be held on October 21, 2005 at 10:00 a.m. (Eastern Standard time) at the Hudson
Theatre, 143 W. 44 Street, New York, NY 10012,

{continued and to be signed on the other side}
FORM OF PROXY
%4 Please Detach and Mail in the Envelope Provided &

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” PROPOSAL 1, “FOR” PROPOSAL 2, “FOR”
PROPOSAL 3, “FOR” PROPOSAL 4, “FOR” PROPOSAL 5 AND “FOR” PROPOSAL 6.
PLEASE MARK, SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE MARK
YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE

I, Forthe election of the nominees listed below each to a three-year term {(or until the Company’s annual meeting of stockholders
in 2008 if the above proposal is approved).

(| FOR ALL NOMINEES NOMINEES:
o Chase Carey
(| WITHHOLD AUTHORITY
FOR ALL NOMINEES o Peter Chernin
o Roderick [ Eddington

(| FOR ALL EXCEPT
{See instructions below) o Andrew 5.8. Knight
INSTRUCTIONS: To withhold authority (o vote for any individual nominee(s), mark “FOR ALL EXCEPT” and fill in the
circle next to each nominee you wish to withhold, as shown here: ®
2. For ratification of Ernst & Young LLP as the Company’s independent registered public accounting firm for the fiscal year
ending fune 303, 2006,

FOR AGAINST ABSTAIN
L i L



3. Forapproval of the issuance of Class A Common Stock to the A E. Harris Trust, in Heuo of cash, pursuant to an amendment to an
agreement relating to the Company’s reincorporation (o the United States in November 2004,

FOR AGAINST ABSTAIN
(| L3 (|
4. For approval of the increase in the aggregate annual limit on the amount of fees paid to Non-Executive Directors
FOR AGAINST ABSTAIN
L (| L

STATEMENT REQUIRED BY ASX LISTING RULES REGARDING PROPOSALS 3 AND 4: The undersigned stockholder
acknowledges that he/she is appointing the proxies o vote the shares of Class B common stock of the Company standing in the
name of undersigned at the Annval Meeting of Stockholders even if such proxies may have an interest in the outcome of the
resofution and votes cast by such proxies other than as proxy holder will be disregarded because of that interest.

THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED iIN THE MANNER DIRECTED HEREBY BY THE
UNDERSIGNED STOCKHOLDER. IF NO DIRECTION IS MADE, THIS PROXY WILL BE VOTED FOR PROPOSALS 1,2, 3
and 4. iF ANY NOMINEE BECOMES UNAVAILABLE FOR ANY REASON, THE PERSONS NAMED AS PROXIES SHALL
VOTE FOR THE ELECTION OF SUCH OTHER PERSONS AS THE BOARD OF DIRECTORS MAY PROPOSE TO REPLACE
SUCH NOMINEE.

Signature of Stockholder Dated . 2005

Signature of Stockholder Dated 2005

NOTE: This Proxy must be signed exactly as your name appears hercon. When shares are held jointly, each holder should 51;-:11 When
signing as executor, administrator, atiorney, trustee or guardian, please give full tithe as such. If the signer is a corporation, please sign
full corporate name by duly authorized officer, giving full title as such. If signer is a partnership, please sign in partnership name by
authorized person.



