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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 8458834

The Registrar of Companies for England and Wales, hereby certifies that

BSKYB SNI LIMITED

is this day incorporated under the Companies Act 2006 as a private
company, that the company 1s limited by shares, and the situation of its
registered office is in England/Wales

Given at Companies House on 22nd March 2013
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{n accordance with
Section 9 of the
Companies Act 2006

INO1

Application to register a company

 BLUEPRINT

A fee 15 payahle with this form
Please see "How to pay’ on the last page

. What this form is for

Rk
T

What this form 1s NOT for
You may use this form to register & You cannat use this form to reg:
private or public company a limited liabsiity partnerstup To
this, please use form LL iNGt

Company details

T

22/03/2013
COMPANIES HOUSE

Company name

To check if a company name is avarlable use our WebCHeck sernce and select
the ‘Company Name Avarlability Search’ aption

www.companieshouse.gov.uk/info

Wease show the proposed company name below

Propased company
name in full @

For official use

}BSkyB SN! Limited

ERISRREA

13 Filling 1n this form

Please complete In typescnpt or in
bold black capitals ,

Ail fields are mandatory unless
specrhiad or mdicated by ~

O Duplicate names |

Duplicaie names are not permitted |
A st of registered names can !
be found on cur website There
are vanous rules that may affect
your cheice of name More '
information on this 1s avatable
our guidance booklet GP1 at
wiww companieshouse gov uk

2

Company name restrictions @

Please tick the box only if the proposed company name contains sensitive
or restricted words or expressions that require you to seek comments of a
government department or other specified body

1 I confum that the proposed companly name contains sensitive or restncted
words or expressions and that approval, where appropnate, has been
sought of a government department or other specfied body and | attach a
capy of their respanse

& Company name restrictions

A list of sensitive or restricted
wards or expressions that require
cansent can be found i our
guidance booklet GPT at

www companieshouse gov uk |

Exemption from name ending with "Limited’ or 'Cyfyngedig’ o

——

Please tick the box if you wish to apply for exemption from the requirement to
have the name ending with ‘Limited’, Cyfyngedig’ or permitted altemative

1 1 conhirm that the above proposed company meets the conditions for

exemption from the requirement to have a name ending with ‘Limited’,
"Cyfyngedig’ or permitted alternative

—
|@Name ending exemption

Only private companies that are
himited by guarantee and meet ather |
specific requirements ara eligble |
1o apply for this For more details,
please go to our website

www companieshouse gav uk

Company type®
rPlease tick the box that describes the proposed company type and members’
liabthity (only one box must be ticked)
U1 Public fimited by shares
1 Private imited by shares
! Private imited by guarantee
7 Pnvate unhmted wrih share capital
[0 Prvate unlimited without share capttal

I
[

O Company type

¥ you are unsure of your company’s
type, please go o our webstie
www companieshouse gov uk

|
[
|
|
(
I
|
|
|
|
i

CHFPO10 (FF}
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INOT

Application to register a company

Situation of registered office @

ﬁ[ease tick the appropriate box below that describes the situation of the
proposed registered office {only one box must be ticked}

/] England and Wales

[ Wales

1 Scotland ,

] Northern ireland

@ Regstered office
Every company must have a
registerad office and this 1 the
address o which the Registrar varlf
send correspondence

|
|

For England and Wales camipanies,
the address must be in England or
Wales

For Welsh, Scottish or Northern

, ireland comparmes, the address must
be in Wales, Scotland or Northemn
ireland respectively

]

Registered office address @

[ Please give the registered office address of your company

Bulding namelnumber|

Street l Grant Way
Post town | 1sleworth
County/Region ! Middlesex
_— i
Postcade |7 Wr?fr—. 5| If Il

®Registered office address
You must ensure that the address
shown in this section « consistent
with the situation indicated in
section AS

You must provide an address
England or Wales for companies to
be registered in England and Wales

You must provide an address in
Wales, Scotland or Northern lrefand
for companes to be registered in
Wales, Scotland or Northern irefand
respectively

I

Articles of association ©

Please choose one option only and tick one hox only

Option 1 !_vash to adopt one of the following model arhicles n its entirety Please tick
only one box
] Private limuted by shares

- ] Private hmited by guarantee
(1 Pubhc company

Option 2 ) wish to adopt the following mode! articles with additional and/or amended
provisions | attach a copy of the addiuonal and/or amended provision(s) Please
tick only one hox )
L} Prvate hmited by shares
™) Private hmited by guarantee
[ Public company

Option 3 71 Twish to adopt entirely bespoke atticles attach a copy of the bespoke

articles to this applheation

—
For detarls of which company type

can adopt which mode! articles,
please go 1o ous website
vaww companieshouse gov uk

o

]

Restricted company articles®

Please tick the box below If the company’s articies are restricted
U

o Restricted company articles
Restncied company articles are
those cantaiming provisian for
entrenchment For more details,
please go to our wehsite

vy compameshouse gov uk

CHFPO10 (FF)
05/12 Version 50
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Part 2

INOT

Application to register a company

Proposed officers

For private compantes the appointment of a secretary 15 optional, however, if you do decide to appotnt a company ,
secretary you must provide the relevant details Public companies are required to appoint at least one secretary

Private companies must appoint at least ane director who is an individual Public companies must appoint at least
two directors, one of which must be an indvidual

For a secretary who Is an individual, go to Section B1, For a corporate secretary, go to Section C1, For a
director who 15 an indwidual, go to Section D1, For a corporate director, go to Section E1

Secretary

Secretary appointments @

Please use this section to list all the secretary appoiitments taken on formation I

For a corporate secretary, complete Sections C1-C5

Farmer name(s) @ I

|

Title* .Ier i
Full forename(s) Christopher Jon |
Surname | Taylor |

] |

@ Corporate appointments
For corporate secretary
appointments, please complete
section C1-C5 nstead of l
section B

Additional appointments

If you wish to appoint more
than one secretary, please use
the 'Secretary appointments’ ]
continuation page

© Former name(s) |
Please provide any previous names
whuch have been used for husiness
purposes in the last 20 years
Marvied women do niat need to quve |
former names unless previausly used
for business purposes |

BT

Secretary's service address ©

Building name/number antlsh Sky Broadcasting Group plc

Street [ Grant Way !
Post town || Isleworth

County/Region [ Middlesex

— Fw7[ [sialol |
Country i_Unlted Kingdom

©Service address
This 15 the address that will appear
on the public record Ths does not
have to be your usual residential
address

Please state ‘The Company’s
Registered Gffice’ if your service
address wili be recorded in the
propased company's register

of secretanies as the company's |
reqistered office i

If you provide your residentia’
address here 1y will appear onthe |
public record |

Signature ©

53 )

| consent to act as secretary of the proposed company named in Section Al

|
|
TTeq AT le

S grature

X

Signature
—

e
P

,BSJgnature

The person named above consents
1o act as secretary of the proposed
company

CHFPO10 (FF)
Q5/12 Version 5 D



INO1

Application to register a company

Corporate secretary

Corporate secretary appointments @

Please use this section to hist all the corporate secretary appomntments taken
on formation

Name of corporate
body/firm

Bulding name/number

Street

Post town

'_'—|—T _"___—‘_'—I

County/Region

Postcode

Country

T
{

O Additional appointments
If you vnsh to appoint more than one
corporate secretary, please use the
‘Corporate secretary appointments’
contnuation page

Registered or principal address
This is the address that will appear
| on the public record This address

i must be a physical location for the
delivery of documents It cannct be
a PO box nusmber {unless contained
within a full address}, DX number or
LP (Legal Past in Scotland) number

AT

Location of the registry of the corporate body or firm
Is the corporate secretary registered within the European Economic Area {EEA)?

+ Yes Complete Section C3 only
3 No Complete Section C4 only

EEA companies @

Please give details of the register where the company file 1s kept including the
relevant state) and the registration number 1n that register

Where the company/
firm 1s registered ©

|
|
|

Registration number

'@ EEA

A full 152 of countnes of the EEA can
be found in our guidance

www companieshouse gov uk

|©This 15 the register mentiened 1n
[ Article 3 of the First Company Law
Directwe (68/151/EEC)

&

Non-EEA companies

Please give detarls of the legal form of the corporate body or frm and the law by
which it 15 governed If applicable, please also gwe detalls of the register in which
it 15 entered (Includng the state) and wts registration number in that register

tegal farm of the
corporate body
or firm

Governing law

If applicable, where
the companyffirm s
reqistered @

Reqistration number

|
|
r
I
|
|
|

ONon-EEA

Where you have provided details of
| the register {including state) where
the company or firm 15 registared,
you must alse prowide its number 1n
that register

Signature @

l | consent to act as secretary of the proposed company named in Section Al

| Signzu-e

" X

Signature

!9 Signature
| The person named above consents
1o act as corporate secreary of the

X ‘ proposed company

CHFPO10 (FF)
05/12 Version 5 0




Director

INOT

Application to register a company

Director appointments ©

Please use this section to list all the director appomntments taken on formation
For a corparate director, complete Sectons E1-E5

Title*

[nr

Full forename(s}

iEf%ndrew John

Surname [anflth

Former name(s)® [f

Country/State of ,

residence @ IUn'fEd Kingdom

Nationality '|i_3r1t|sh

oeotb 2[5 [of2  [Te 7T
1< ! ,

Business occupation
{ifany) O

|Ch|ef Fiancial Officer

—

l

|;Appomtments
{ Private companies must appoint

at least one director who 1s an
indwidual Public companies must
appolnt at teast two directors, one of
which must be an indidual

@ Former name(s)
Please provide any previous names
which have been used for business
purposes in *he last 20 years
Married women do not need o give
former names unless previously used
far business purposes

© Country/State of residence
This 15 11y Tespect of your usual
residenual address as stated in
section D4

IO Busness accupation

If you have a business accupation,
piease enter here If you do not,
please leave blank

Additional appointments

If you wish to appoint more than
one director, please use the ‘Director
appointments’ continuation page

Director’s service address®

Please complete the service address below You must also fill tn the director’s
usual residential address in Section D4

Building namelnumber| British Sky Broadcasting Group plc

Street [ Grant Way

Post town } Isleworth

County/Regton | Middlesex

Postcode FWFTFE‘-DT‘
Country ‘E’nted Kingdom

B Service address
This 15 *he address that will appear
on the public record This does not
have to be your usuat residential
address

Please siate ‘The Company’s
Registered Office” if your service
address wili be recorded In the

| proposed company's register of
directors as the company’s registered
office

l If you provide your residental
‘ address here it will appear on the
public record

o:J

Signature ©

| | consent to act as diector of the proposed company named in Section A1

ol

Signature

S-grata-e

X

O Signature
The person named above consents
to act as director of the pronosed
company

CHFPO10 (FF)
05/12 Version 5 ¢



Director

INO1

Application to register a company

Director appointments @

Please use this section to list all the director appointments taken on formation
For a corporate director, complete Sections E1-E5

Title™

!IMr

Full forename(s)

IiChnstopht—:r Jon

Surpame

lTaylor

Former name{s)®

Country/State of

residence © United Kingdom

Nationality (Bntlsh

Date of birth FE Il-'?r'? W— : FF

Business occupation ,Company Secretary

(fany)@

|

O Appointments
Private companies must appoint
at least one dwector who 1s an
indwidual Public companies must
appoint at least two directors, one of
which must be an indwidual

@ Former name(s)
Please provide any previcus hames
which have been used for business
| vurposes In the last 20 years
Mamed women do not need to give
former names unless previpusly used
for business purposes i

& Country/State of residence
Tiis 1s m respect of yaur usual
residential address as stated in
Section D4

Q@ Business occupation
If you have a busmess occupation,
please enter here If you do not,

| please leave blank

Additional appointments

if you wish 10 appoint mare than
one director, please use the 'Director
appointments’ contmuation page

B

Director's service address @

Please complete the service address below You must also fill in the director’s
usua! residential address in Section D4

Building name/number l British Sky Broadcasting Group plc

Street iaant Way

Post town llgeworth

County/Reqion liﬂlddlesex

Postcade FW'{T’_T_FS—!—Q_BV
Country | United Kingdom

@Service address
This 15 the address that will appear
on the publhc record This does not
have to be your usual residential
address

Please state ‘The Company's
Registered Office’ 1f your service
address will be recorded in the

| proposed company’s register of

directors as the company's registered
office

if yau provide your residential
address here it will appear on the
publc record

sj

Signature ©

[ consent to act as director of the proposed company named in Section A1 %Slgnature
The person named above consenis
Signature § gnate ’ 10 act as director of the proposed
X x i company

i SN |
- 1./v (
I

CHFPO10 (FF)

05/12 Version 5 0




INO1

Application to register a company

Corporate director

Bl

Corporate director appointments @

! Please use this sectian to list all the corporate directors taken on formation

Name of cotporate

body or firm

1 17 ]

Bulding name/number |

Street li

Post town ,|

County/Region {_

s [ T[T
Country '

O Additional appointments |l
If you wish to appoint mare than one
carporare direcior, please use the !
‘Corporate director appointments’ |
confruation page

Registered or prinaipal address
This 1s the address that will appear
on the public record This address
must he a physical location for the
delvery of documents It cannot be
a PO box number (unless contaned
within a full address), DX number ar |
LP (Legal Post in Scotland) number

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area {EEA)?

+ Yes Complete Section E3 only
+ No Complete Section E4 only

EEA companies ®

Please give details of the register where the company file 1s kept (including the
relevant state) and the registration number in that register

Where the company/

firm 15 registered © ll
I
|

Registration number

(437
& full List of countnes of the EEA can
be found in our gidance
www companieshause gov uk

©This 1s the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC)

T

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which 1t 1s governed If applicable, please also give details of the register m which
it is entered (Inciuding the state) and its registration number in that register

Legal form of the
corporate body
or firm

Governing law

the company/firm 1$
registered @

|

|

|
If apphicable, where '

r

I

|

)

if applicable, the
registration number

O Non-EEA

Where you have prowided detaits of
l the register (including state) where
the company or firm 15 registered,
you must also provide rts number in I
that register :

Signature ©

| consent to act as director of the proposed company named in Section A1

S-gnature

X

Signature

X | proposed company

@ Signature
The person named above consents
to act as corporate director of the

|
|
|
| |
! |

CHFPO10 (FF)
05/12 Version 5 0



INO1

Application to register a company

Part 3

Does your company have share capital?
4 Yes Complete the sections below
+ No Go o Part 4 (Statement of guarantee)

Statement of capital ;
|
|

Please complete the table below to show each class of shares held in pound sterling
If all your 1ssued capital 1s In sterling, only complete Section F1 and then go to Section F4

Share capital in pound sterling (£)

Class of shares [amount paid up an |Amaunt (it any} unpad Number of shares & !Aggregate norninal value &
(E g OrdinaryiPreference etc ) each share © Ion each share @
1 [ ¥
lordinary | 100] 000| 1000 100 |
N [
I B i i E
| | | | € |
i | | - |
T r
| ] i f i£
| Totals| 100/ £ 100
Share capital in other currencies
Please complete the table below to show any class of shares held n other currencies
Please complete a separate table for each currency |
Currency l—
Class of shares [ amount paid up on Amount (i any} unpad | Number of shares @ Aggregate nominal value L |
{E g Ordsnary/Preference etc ) each share @ on each share |
| H
| i [ |
| B [ |
| |
‘ Totals r |
Currency
€lass of shares Arrount paid up an !—Amuum (1 any) unpard | Number of shares @ Aggregate nomnal value o

{E g QrhnaryiPreference etc }

each share ©

jon each share @

|
- |

[

| |

|
|
|

Totals/ (
| i
E Totals
Please give the total number of shares and total aggregate nominal value of lomal aggregate nominal value
1ssued share capital Please |ist total aggregate values in

Total number of shares i 100

different currencies separately For
I example £100 + €100 + §10 etc

Total aggregate l;, 100
nomnal value ® |

© Including both the nominal value and any
share premium

@ Totat number of 1ssued shares in this class

© Number of shares issued multiphied by
nominal value of each share

Continuation Pages
Please use a Statement of Capital continuation
page If necessary

CHFPO10 (FF)
05/12 Version 5 ¢



INOT

Application to register a company

re |

Statement of capital (Prescribed particulars of nights attached to shares)

Please give the prescribed particulars of nghts attached to shares for each class |0pres("bed particulars of rights

of share shown n the statement of capital share tables m Sections £1 and F2

Class of share

£1 00 Ordinary

Prescribed particulars
1]

The shares have attached to them full voting. dividend and capital
distribution {including on winding up) nghts, they do not confer any
rights of redemption

attached to shares

The particulars are

a particulars of any vating nghts,
incluchng nights that anse arly In
ceriain circumstances,

b particulars of any nghts, as
respects dividends, to participare
in a dismibution,

¢ particuiars of any nghts, as
respects capital, to participate in a
dismbution {including on wnding
up), and )

d whether the shares are to be
redeemed or are hable to be
redeemed at the aption of the
company of the shareholder and
any terms or condihons relating
to redempion of these shares

A separate table must be used for
each class of share

Continuation pages

Please use the next bage or a
‘Statemeni of Capiial (Prescribed
particulars of nghts attached

to shares)’ continuation page 'f

, hecessary

CHFPO10 (FF)
05/12 Version 50



INO1

Application to register a company

Class of share [

Prescribed particulars
L1}

loPrescrlhed particulars of rights
| attached to shares

The particulars are

a particulars of any voting nghts,

| inciuding nights that anse only In
certain crcumstances,

b particulars of any nghts, as
respects dividends, 10 participate
in a distribution,

¢ parnculars of any nghts, as

| up), and

d whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
compatiy or the shareholder and
any terms ar conditions relating
to redemprion of these shares

A separate table must be used for
each class of share

Continuation pages

Please use a 'Statement of capital
{Prescribed particulars of nghts

| attached to shares)’ continuation
| page If necessary

i

respects caprtal, 1o participate In a
distribution (including on winding

j

CHFPO10
05/12 Version 5 0



INOT

Application to register a company

H Initial shareholdings

This section should only be completed by companies incorporating with share capital | Intral shareholdings
Please list the company's subscribers

Please complete the details below for each subscriber

in alphabetical order

The addresses will appear on the public record These do not need to be the i Please use an ‘Initial shareholdings’

subscribers' usual residential address

continuation page If necessary

Subscriber's details !Class of share

Number of shares !Currency

!Nommafvalueof Amouat f any} |Amount paid

each share unpard

Namz

British Sky Broadcasting Ordinary
Lirnited

|

100

GBP

100 000

100

Adgress

Grant Way,
Isleworth, Middlesex

TW7 5QD
United Kingdom

Mamz

Address |

Namre

Adgress

Nzre

Addrass

Name ]

Addess

CHFPO10 {FF)
05/12 Version 50




INO1

Application to register a company

Part4

Statement of guarantee

Is your company limited by guarantee?
+ Yes Complete the sections below
3 No Goto Part 5 (Statement of compliance)

1|

Subscribers

Please complete this section If you are a subscriber of a company limited by
guarantee The following statement 1s being made by each and every person
named below

I confrm that if the company 15 wound up while | am a member, or within
one year after | cease to be a member, | will contnbute to the assets of the
company by such amount as may be required for
- payment of debts and liabilities of the company contracted before |
cease to be a member,
- payment of costs, charges and expenses of winding up, and,
- adjustment of the nghts of the contributors among ourselves,
not exceeding the specified amount below

Subscriber’s detanls

Forename(s) @

Surname @

Address &

Postcode

REEEEEEE

Amount guaranteed ©

Subscriber's details

Forename(s) @

Surname @

Address ®

Postcode

Amount guaranteed ®

Trrffrrr

Subscriber’s details

Forename(s) @

Surname @

Address @

Postcode

|
T

Amount guaranteed ®

i
!

1

© Name
Please use capital letters

IOAddress

The addresses in this seczon will
appear on the public recard They do
not have to be the subscribers” usual
residential address

© Amount guaranteed

Any vahd currency 15 permitted

Continuation pages
Please use a ‘Subscnbers’
continuation page if necessary

CHFPO10 {FF)
05/12 Version 50



INO1

Application to register a company

Subscriber’s details O Name
Please use capitat letters
Forename(s) @
© Address
Surname @ The addresses in this secuon will
appear on the pubhc record They do
Address @ not have to be the subscribers’ usual

‘ ' residential address

o — —|' — © Amount guaranteed
Postcode ] | | i Any valid currency 15 permizted

Amount guaranteed © ’7 Continuation pages
Please use a 'Subscribers’
Subscniber's details continuation page if necessary

Forename(s) @

Surname @

Address @

e [ [T [T

Amount guaranteed © r

Subscriber's details

Forename(s) ©

Surname ©

Address ®

Postcode i—l;:_lr_rﬁ_l—[—
|

Amount guaranteed ©

Subscriber's details

Forename(s) @

Surname ©

Address @

o [ [T |

Amount guaranteed © |

Subscriber's details

Forename(s) & |

Surmname @

Address @

Postcade !_|>,—E_|—_l_r|,

Amount guaranteed ® |

CHFPO10 {FF)
05/12 Version 50
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INO1

Application to register a company

Statement of compliance

This section must be completed by all companies

Is the application by an agent on behalf of all the subscribers?

+ No Goto Section H1 (Statement of compliance delivered by the
subscribers)
+ Yes Go to Section H2 {Statement of compliance delivered by an agent)

Statement of comphance delivered by the subscribers ©

Please complete this section If the application 1s not delivered by an agent
for the subscribers of the memorandum of association

WCanIﬂTI that the requirements of the Companies Act 2006 as to registration
have been comphed with

Subscriber's signature

Sigratue

x é——‘i:..ﬁv«.‘/ X

Subscriber's signature

! 5 Gnature

Subscriber’s signature

Signaiu-e

X X

Subscriber's signature

!_S- gnature

X X

Subsenber's signature

§ gnature

X X

Subscriber's signature

Signatre

X X

Subscriber's signature

SgraLe

X X

Subscriber's signature

[

S5hatue

X X

X X

@ Statement of compliance
dehvered by the subscnibers
Every subscriber to the
memorandum af association must
sign the staiement of compliance

CHFP010 (FF)
05/12 Version 50




INO1

Application to register a company

Subscriber's signature |S9%r® : Continuation pages

b4 % | Please use a‘Statement of
comphance detivered by the
subscribers’ coneenuation page if
more subscribers need to sign

Subscriber's signature | Sorae

X X!

Subscriber's signature | #3vre

X X|

Subseniber’s signature | Sorewe

X X|

E Statement of compliance delivered by an agent

Please complete this section If this application 1s delivered by an agent far
the subscribers to the memorandum of association

Agent's name |

Building name/number |

Street li
Post town r
County/Region ]

Postcode !—__i—TI—T,—[—F
Country r

I confirm that the requirements of the Companies Act 2006 as to registration
have been complied with

Agent's signature Sgrue

X X

CHFPOA0 (FF)
05/12 Version 50



INO1

Application to register a company

B Presenter information

n Important information

You do not have to give any contact information, but if
you do it will help Companies House If there is a query
on the form The contact information you give will be
vistble 1o searchers of the public record

Contact iame

Mark Chambers

Greew e Bryish Sky Broadcasting Group ple

Addresc

Please note that all informatian on this form
"will appear an the public record, apart from
information relating to usual residenttal
addresses

mow to pay

A fee 1s payable on this form
Make cheques or postal orders payable to

County’Region

Middlesex

[Tiw[7[ [siajo[

United Kingdom

segrcode

Coormy

”nx

| #0207 032 4698

Certificate

We will send your certificate to the presenters address
{shown above) or If indicated to another address

shown below

O At the registered office address (Given In Section A6)
T1 At the agents address (Given in Section H2)

Checklist

We may return forms completed incorrectly or
} with information missing

Please make sure you have remembered the
following

[0 You have checked that the proposed company name 15
available as well as the various rules that may affect
your choice of name More information can be found
In guidance on our website

If the name of the company Is the same as one
already on the register as permitted by The Company
and Business Names {Miscellaneous Provisions)
Regulations 2008, piease attach consent

You have used the correct appointment sections

Any addresses given must be a physical location
They canniot be a PO Box number (unless part of a
full service address), DX or LP {Legai Post in Scotland)
number

The document has been signed, where mndicated

All relevant attachments have been included

You have enclosed the Memorandum of Association
You have enclosed the correct fee

o0

oooin

| Grant Way ‘Companies House’ For information on fees, go
} | to www companieshouse gov uk
i
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Memorandum of association of 8SkyB SNI Limited

The subscriber to this memorandum of association wishes to form a company under the
Companies Act 2006 and agrees to become the member of the company and to take at
least one share

Name of the subscriber British Sky Broadcasting Limited (Company Number 2906991)
Authentication by the subscriber
iy

C N s

Christopher lon Taylor
Company Secretary of British Sky Broadcasting Limited

Dated 2.7 MoAn L 613
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PART1
INTERPRETATION AND LIMITATION OF LIABILITY
Exclusion of other regulations and defined terms

1.—(1) No regulations or model articles contained i any statute or subordinate legislation
including, without prejudice to such generality, the regulations contained in Table A to
the Companies Act 1948, Table A to the Companies Act 1985 and the Companies (Model
Articles) Regulation 2008, shall apply as the articles of association of the company

(2) In the articles, unless the context requires othennise—
“articles" means the company's articles of association,

“bankruptey" includes individual insolvency proceedings 10 a junisdiction other than
England and Wales or Northemn lIreland which have an effect similar to that of
bankruptcy,

"chairman” has the meaning given in article 12
"chairman of the meeting” has the meaning given in article 44,

"Comparnes Acts" means the Companies Acts (as defined in section 2 of the Companies
Act 2006), in so far as they apply to the company,

"director” means a dwector of the company, and includes any person occupying the
position of director, by whatever name called,

"distribution recipient” has the meaning given in article 36,

"document” includes, unless otherwise specified, any document sent or supphed in
electronic form.,

"electronic form" has the meaning given in section 1168 of the Companies Act 2006,

"fully paid” in relation to a share, means that the nominal value and any premium to be
paid to the company In respect of that share have been paid to the company,

"group undertaking" has the meanng given n section 1161(5) of the Companies Act
2006,

"hard copy form" has the mearing given in section 1168 of the Companies Act 2006,

"holder" In relation to shares means the person whose name 1s entered in the register of
members as the holder of the shares,

"Instrument" means a document in hard copy form,

"ordinary resolution" has the meaning given in section 282 of the Companies Act 2006,
"paid" means paid or credited as paid,

"participate”, in relation to a directors' meeting, has the meaning given in article 10
"proxy notice" has the meaning given in article 50,

"shareholder" means a person who is the holder of a share,

"shares" means shares in the company,

"special resolution” has the meaning given in section 283 of the Companies Act 2006,
"substdiary” has the meaning given in section 1159 of the Companies Act 2006,

"transmittee” means a person entitled to a share by reason of the death or bankruptcy
of a shareholder or otherwise by operation of law, and



‘writing” means the representation or reproduction of words, symbols or other
information in a visible form by any method or combination of methods, whether sent or
supplied in electronic form or otherwise

Unless the context otherwise requires, other words or expressions contained in these
articles bear the same meaning as In the Companies Act 2006 as in force on the date
when these articles become binding on the company

Liability of members

2. The hability of the members 1s imited to the amount, If any, unpaid on the shares held by
them

PART 2
DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES

Directors’ general authority

3. Subject to the articles, the directors are responsible for the management of the company's
business, for which purpose they may exercise all the powers of the company

Shareholders' reserve power

4.—(1) The shareholders may, by special resolution, direct the directors to take, or refrain from
taking, specified action

(2) No alteration of the artictes and no such special resolution invalidates anything which the
directors have done before the alteration was made or passing of the resolution

Directors may delegate

5.—(1) Subject to the articles, the directors may delegate any of the powers which are conferred
on them under the articles—

{a) to such persen or committee,

[{s)] by such means {Including by power of attorney),
{©) to such an extent,

(d) In relation to such matters or territories, and

(e) on such terms and conditions,

as they think fit

(2) If the directors so specify, any such delegation may authorise further delegation of the
directors' powers by any person to whom they are delegated

(3) The directors may revoke any delegation in whole or part, or alter its terms and conditions
Committees

6.—(1) Commuittees to which the directors delegate any of their powers must follow procedures
which are based as far as they are applicable on those provisions of the articles which govern
the taking of decisions by directors

(2) The directors may make rules of procedure for all or any committees, which prevail over rules
derived from the articles if they are not consistent with them

DECISION-MAKING 8Y DIRECTORS

Directors to take decisions collectively



7.—(1} The general rule about decision-making by directors Is that any decision of the directors
must be either a majority decision at a meeting or a decision taken in accordance with article 8

(2) Unless otherwise determined by ordinary resolution the number of directors (other than
alternate directors) shall not be subject to any maximum but shall not be less than two

Unanimous decisions

8—(1) A decision of the directors i1s taken in accordance with this article when all eligible
directors indicate to each other by any means that they share a common view on a matter For
this purpose, It Is not necessary for the appointor of an alternate director to mdicate that he
shares a common wiew with the other directors if the alternate director, which he has appointed,
incdicates that he shares a common view with the other directors

(2} Such a decision may take the form of a resclution in writing, copies of which have been
signed by each eligible director or to which each eligible director has otherwise indicated
agreement in wniting For this purpose, it 15 not necessary for the appointor of an alternate
director to sign the written resolution or otherwise indicate his agreement In writing if the
alternate director, which he has appainted, signs the wnitten resclution ¢r otherwise indicates
his agreement in writing

(3) References in this article to eligible directors are to directors who would have been entitled
to vote on the matter and whose vote would have been counted had it been proposed as a
resolution at a directors' meeting

(4) Adecision may not be taken in accordance with this article if the eligible directers would not
have formed a quorum at such a meeting

Calling a directors’ meeting

9.—(1) Any director may call a directors' meeting by giving notice of the meeting to the directors
or by authorising the company secretary (If any) to give such notice

(2) Notice of any directors' meeting must indicate—

(a) its proposed date and time,
(b} where 1t 15 to take place, and
() If it 15 anticipated that directors participating In the meeting will not be in the

same place, how 1t is proposed that they should communicate with each other
during the meeting

(3) It shall not be necessary to give notice to a director who 1s absent from the United Kingdom
at the time notice of the meeting 1s givern Notice of a directors' meeting must be given to each
director, who Is entitled to receive notice, but need not be In writing

{4) Notice of a directors' meeting need not be given to directors who warve their entitlement to
notice of that meeting, by giving notice to that effect to the company not more than 7 days
after the date on which the meeting is held Where such notice i1s given after the meeting has
been held, that does not affect the validity of the meeting, or of any business conducted at it

Participation in directors’ meetings

10.—(1) Subject to the articles, directors participate in a directors' meeting, or part of a
directors' meeting, when—

(a) the meeting has been called and takes place in accordance with the articles,
and
(b) they can each communicate to the others any information or opinions they

have on any particular item of the business of the meeting

(2) n determining whether directors are particpating in a directors' meeting, it 1s Irrelevant
where any director 1s or how they communicate with each other



(3) If all the directors participating In a meeting are not in the same place, they may decide that
the meeting Is to be treated as taking place wherever any of them is

Quorum for directors’' meetings

11.—(1) At a directors' meeting, unless a quorum Is participating, no proposal 1s to be voted on,
except a proposal to call another meeting

(2) The quorum for directors' meetings may be fixed from time to time by a decision of the
directors, but 1t must never be less than two, and unless otherwise fixed 1t 1s two

(3) If the total number of directors for the time being is less than the quorum reguired, the
directars must not take any decision other than a decision—

G to appoint further directors, or
{b) to call a general meeting so as to enable the shareholders to appoint further
directors

Chairing of directors’ meetings

12.—(1) The directors may appoint a director to chair their meetings

(2) The person so appointed for the time being 1s known as the chairman
(3) The directors may terminate the chairman's appointment at any time

(4) If the charrman i1s not participating in a directors' meeting within ten minutes of the time at
which it was to start, the partiapating directors must appoint one of themselves to chair it

Casting vote

13.—(1) If the numbers of votes for and against a proposal are equal, the chairman or other
director chamring the meeting has a casting vote

(2) But this does not apply If, In accordance with the articles, the chairman or other director Is
not to be counted as participating in the dectsion-making process for quorum or voting
purposes

Conflicts of interest

14 —(1) Provided that he has disclosed to the directors the nature and extent of any matenal
Interest of his, a director notwithstanding his office—

(@ may be a party to, or otherwise interested In, any transaction or arrangement
with the company or in which the company 1s otherwise interested,

{b) may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested n, any body
corpeorate In which the company I1s interested, and

(<) may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested In, any group
undertaking Iin relation to the company, or any body corporate in which any
such group undertaking Is interested,

and (1) he shall not, by reason of his office, be accountable to the company for any benefit which
he derives from any such office or employment or from any such transaction or arrangement or
from any interest in any such undertaking or body corporate, (i) he shall not infringe his duty to
avoid a situation in which he has, or can have, a direct or indirect interest that conflicts, or
possibly may conflict, with the interests of the company as a result of any such office or
employment or any such transaction or arrangement or any Interest in any such undertaking or
body corporate, (I} he shall not be required to disclose to the company. or use in performing his
duties as a director of the company, any confidential information relating to such office or
employment If to make such a disclosure or use would result in a breach of a duty or obligation



of confidence owed by him in relation to or in connection with such office or employment, (iv) he
may absent humself from discussions, whether in meetings of the directors or otherwise, and
exclude himself from information, which will or may relate to such office, employment,
transaction, arrangement or Interest, and (v) no such transaction or arrangement shall be liable
to be avoided on the ground of any such interest or benefit

(2) For the purposes of this article—

(@ a director shall be deemed to have disclosed the nature and extent of an
interest which consists of him being a director, officer or employee of any
group undertaking in relation to the company

{o)] a general notice given to the directors that a director 1s to be regarded as
having an interest of the nature and extent specified in the notice in any
fransaction or arrangement i1 which a specified person or class of persons Is
interested shall be deemed to be a disclosure that the director has an interest
in any such transaction of the nature and extent so specified,

(© an interest of which a director has no knowledge and of which 1t 1s
unreascnable to expect hm to have knowledge shall not be treated as an
interest of his,

(d}y a director need not disclose an interest If it cannot reasonably be regarded as
likely to give nse to a conflict of interest, and

(e) a director need not disclose an interest If, or to the extent that, the other
directors are already aware of it (and for this purpose the other directors are
treated as aware of anything of which they ought reasonably to be aware)

(3) The directors may (subject to such terms and conditions, if any, as they may think fit to
impose from time to time, and subject always to ther right to vary or terminate such
authorisation) authorise, to the fullest extent permitted by law—

{a) any matter which would otherwise resuit in a director infringing his duty to
avoid a situation in which he has, or can have, a direct or indirect interest that
conflicts, or possibly may conflict, with the interests of the company and which
may reasonably be regarded as likely to give rise to a conflict of interest
{including a conflict of interest and duty or conflict of duties), and

{b) a director to accept or continue n any office, employment or position In
addition to his office as a director of the company and, without prejudice to
the generality of paragraph 14(3)(a) may authornse the manner in which a
conflict of interest arising out of such office, employment or position may be
dealt with, either before or at the time that such a conflict of interest arises,

provided that the authonsation is effective only If (1) any requirement as to the quorum at the
meeting at which the matter 1s considered 1s met without counting the director in question or
any other interested director, and (i) the matter was agreed to without therr voting or would
have been agreed to If their votes had not been counted

(4) In relation to any such matter, office, employment or position that has been so authorised
{subject to such terms and conditions, If any, as the directors may think fit to impaose from time
to time, and subject always to ther rnght to vary or terminate such authornsation or the
permissions set out below)-

(@) the director shall not be required to disclose to the company, or use in
performing his duttes as a dwector of the company, any confidential
information relating to such matter, or such office, employment or position If to
make such a disclosure or use would result in a breach of a duty or obligation of
confidence owed by him in relation to or In connection with such matter, or
that office, employment or position,



(b) the director may absent thmself from discussions, whether in meetings of the
directors or otherwise, and exclude himself from information, which will or may
relate to that matter, or that office, employment or position, and

{c) a director shall not, by reason of his office as a director of the company, be
accountable to the company for any benefit which he derives from any such
matter, or from any such office, employment or position

(5) A director who has duly declared his interest (so far as he Is required to do so) may vote at a
meeting of the directors or of a committee of the directors on any resolution concerning a
matter in which he 1s interested, directly or indirectly If he does, his vote shall be counted, and
whether or not he does, his presence at the meeting shall be taken into account in calculating
the quorum

(6) Subject to paragraph (7), If a question arises at a meeting of directors or of a committee of
directors as to the night of a dwector to participate In the meeting (or part of the meeting) for
voting or quorum purposes, the question may, before the conclusion of the meeting, be referred
to the chairman whose ruling in relation to any director other than the chairman is to be final
and conclusive

(7) If any question as to the night to participate in the meeting (or part of the meeting) should
arise in respect of the chairman, the question I1s to be decided by a decision of the directors at
that meeting, for which purpose the chairman 1s not to be counted as particpating in the
meeting (or that part of the meeting) for voting or quorum purposes

Records of decisions to be kept

15. The directors must ensure that the company keeps a record, In writing, for at least 10 years
from the date of the decision recorded, of every unanimous or majority decision taken by the
directors

Directors' discretion to make further rules

16. Subject to the articles, the directors may make any rule which they think fit about how they
take decisions, and about how such rules are to be recerded or communicated to directors

APPOINTMENT OF DIRECTORS
Methods of appointing directors

17.—(1) Any person who I1s willing to act as a director, and I1s permitted by law to do so, may be
appointed to be a director—

{a) by ordinary resolution, or
(b) by a decision of the directors

(2) In any case where, as a result of death, the company has no shareholders and no directors,
the personal representatives of the last shareholder to have died have the right, by notice in
wiiting, to appoint a person te be a director

(3) For the purposes of paragraph (2), where 2 or more shareholders die 1 circumstances
rendering It uncertain who was the-last to die, a younger shareholder 1s deemed to have survived
an older shareholder

(4) Ashareholder or shareholders holding a majority in nominal value of the 1ssued shares in the
company may appoint any person who 1s willing to act, and 1s permitted by law to do so, to be a
director, either to fill a vacancy or as an additional director Any such appointment shall be
effected by a notice In writing signed by, or on behalf of. the shareholder or shareholders
concerned and delivered to the registered office of the company or delivered at a meeting of the
directors or a general meeting of the company



Termination of director's appointment
18. A person ceases to be a director as soon as—

(a) that person ceases to be a director by virtue of any provision of the Companies Act 2006 or
i1s prohibited from being a director by law,

(b) a bankruptcy order 1s made against that person,

(c) acomposition 1s made with that person's creditors generally in satisfaction of that person's
debts,

(d) aregistered medical practitioner who 1s treating that person gives a written opinion ta the
company stating that that person has become physically or mentally incapable of acting as a
director and may remain so for more than three months,

(e) by reason of that person's mental health, a court makes an arder which wholly or partly
prevents that person from personally exercising any powers or rights which that person would
otherwise have,

(f) notification 1s received by the company from the director that the director i1s resigning from
office, and such resignation has taken effect in accordance with its terms,

(g) he shall for more than six consecutive months have been absent without permission of the
directors from meetings of directors held during that period and the directors resolve that his
office be vacated, and

(h) ashareholder or shareholders holding a majority in nominal value of the i1ssued shares in the
company gives notice to remove that persen from his position as a director, such notice to be in
writing signed by, or on behalf of, the shareholder or shareholders concerned and delivered to
the registered office of the company or delivered at a meeting of the directors or a general
meeting of the company

Directors' remuneration
19.—(1) Directors may undertake any services for the company that the directors decide
(2) Directors are entitled to such remuneration as the directors determine—
() for their services to the company as directors, and
{b) for any other service which they undertake for the company
(3) Subject to the articles, a director's remuneration may take any form
{4) Unless the directors decide otherwise, directors' remuneration accrues from day to day

{5) Unless the directors decide otherwise, directors are not accountable to the company for any
remuneration which they receive as directors or other officers or employees of the company's
subsidianes or of any other body corporate in which the company Is interested

(6) The directors may provide benefits, whether by the payment of a pension, allowance or
gratuities, or any death, sickness or disability benefits or by insurance or otherwise, for any
director or former director who holds or has held any office or employment with the company,
predecessor In business of the company or with any undertaking which is or has been a group
undertaking in relation to the company and for any member of his family (including a spouse and
a former spouse) or any person who I1s or was dependent on him, and may (before as well as
after he ceases to hold such office or employment) contribute to any fund and pay premiums
for the purchase or provision of any such benefit

Directors’ expenses

20. The company may pay any reasonable expenses which the directors properly incur n
connection with their attendance at—

v

(a) meetings of directors or committees of directors,



(b) general meetings, or
(<) separate meetings of the holders of any class of shares or of debentures of the company,

or otherwise in connection with the exercise of their powers and the discharge of their
responsibilities in relation to the company

ALTERNATE DIRECTORS
Appointment and removal of alternate directors

21.—(1) Any director may appoint as an alternate any other director, or any other person
approved by resclution of the directors, to

(@ exercise that director's powers, and
o) carry out that director's responsibilities,
in relation to the taking of decisions by the directors in the absence of the alternate’s appomtor

(2) Any appointment or removal of an alternate must be effected by notice in writing to the
company signed by the appointor or in any other manner approved by the directors

(3) The notice must. -
(a) rdentify the proposed alternate, and

[(2)] In the case of a notice of appointment, contain a statement signed by the
proposed alternate that the propesed alternate 1s wilbng to act as the
alternate of the director giving the notice

Rights and responsibilities of alternate directors

22 —-(1) An alternate director has the same rights, in relation to any directors' meeting and all
meetings of committees of directors of which his appointor 1s a member or directors' written
resolution, as the alternate's appointor

(2) Except as the artuicles specify otherwise, alternate directors

{a) are deemed for all purposes to be directors,

{b) are hable for their own acts and omissions,

(Q) are subject to the same restrictions as their appointors, and
(d) are not deemed to be agents of or for their appointors

(3) Apersonwho s an alternate director but not a director

(a) may be counted as participating for the purposes of determining whether a
quorum 1s participating (but only 1f that person's appointor I1s not
participating). and

(b) may sign a written resolution (but only If It Is not signed or to be signed by that
person's appointor)

No alternate may be counted as more than one director for such purposes

(4) A director who 15 also an alternate director has an additional vote on behalf of each
appointor who 1s—

(a) not participating in a directors' meeting, and
(b) would have been entitled to vote if they were participating in it

(5) An alternate director 15 not entitled o receive any remuneration from the company for
serving as an alternate director except such part of the alternate's appointor's remuneration as
the appointor may direct by notice in winting made to the company

Termination of alternate directorship
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23.—(1) An alternate director's appamtment as an alternate terminates—

(a) when the alternate's appointor revokes the appointment by notice to the company in
writing specifying when 1t 1s to terminate,

(b) on the occurrence in relation to the alternate of any event which, if it occuwrred in relation to
the alternate's appointor, would resutt in the termination of the appointor's appomntment as a
director,

(c) onthe death of the alternate's appaintor,
(dy when the alternate's appointor's appointment as a director terminates, or

(e) when a shareholder or shareholders holding a majority 1n nominal value of the 1ssued shares
In the company gives notice to remove that person from his position as an alternate director,
such notice to be m writing signed by, or on behalf of, the shareholder or shareholders
concerned and delivered to the registered office of the company or delivered at a meeting of the
directors or a general meeting of the company

PART 3
SHARES AND DISTRIBUTIONS
SHARES

All shares to be fully paid up

24.—(1) No share Is to be 1ssued for less than the aggregate of its nominal value and any
premium to be paid to the company in consideration for its 1ssue

(2) This does not apply to shares taken on the formation of the company by the subscribers to
the company's memorandum

Powers to issue different classes of share

25 —(1) Subject to the articles, but without prejudice to the rights attached to any existing
share, the company may 1ssue further classes of shares with such rights or restrictions as may
be determined by ordinary resolution

(2) The company may issue shares which are to be redeemed, or are liable to be redeemed at
the option of the company or the holder, and the directors may determine the terms, conditions
and manner of redemption of any such shares

(3) In the event that nghts and restrictions attaching to shares are determined by ordinary
resolution or by the directors pursuant to this article, those nights and restrictions shall apply, in
particular mn place of any rights or restrictions that would otherwise apply by wirtue of the
Companies Act 2006 in the absence of any provisions In the articles of a company, as If those
rights and restrictions were set out in the articles

Exclusion of pre-emption rights

26. Sections 561 and 562 of the Companies Act 2006, 1n relation to all allotments by the
company of equity securities, are hereby excluded

Payment of commissions on subscription for shares

27.—(1) The company may pay any person a commission In consideration for that person—
{a) subscribing, or agreemng to subscribe, for shares, or
(b) procuring, or agreeing to procure, subscriptions for shares

{2) Any such commission may be paid—

(&) In cash, or in fully paid or partly paid shares or other securities, or partly 1n one
way and partly in the other. and

(b) in respect of a conditional or an absolute subscription

11



Company not bound by less than absolute interests

28. Except as required by law, no person 1s to be recognised by the company as holding any
share upon any trust, and except as otherwise required by law or the articles, the company Is
not In any way to be bound by or recognise any interest in a share other than the holder's
absolute ownership of it and alf the rnights attaching to it

Share certificates

29.—(1) The company must i1ssue each shareholder, free of charge, with one or more certificates
in respect of the shares which that shareholder holds

(2) Every certificate must specify—

(a) In respect of how many shares, of what class, it 1s 1ssued,
(b the nominal value of those shares,

() that the shares are fully paid, and

(d) any distinguishing numbers assigned to them

(3) No certificate may be 1ssued in respect of shares of more than one class
(4} If more than one person holds a share, only one certificate may be 1ssued in respect of it
(5) Certificates must—

(a) have affixed to them the company's common seal, or

(b) be otherwise executed in accordance with the Companies Acts
Replacement share certificates
30.—(1) If a certificate issued in respect of a shareholder's shares 1s—

{a) damaged or defaced, or

(b) sald to be lost, stolen or destroyed,

that shareholder 1s entitled to be 1ssued with a replacement certificate in respect of the same
shares

(23 Ashareholder exercising the right to be issued with such a replacement certificate—

(a) may at the same time exercise the right to be 1ssued with a single certificate or
separate certificates,
() must return the certificate which 1s to be replaced to the company If it I1s

damaged or defaced, and

(9 must comply with such conditions as to evidence, indemnity and the payment
of a reasonable fee as the directors decide

Share transfers

31.—(1) Shares may be transferred by means of an instrument of transfer in any usual form or
any other form approved by the directors, which 1s executed by or on behalf of the transferor

(2) No fee may be charged for registering any instrument of transfer or other document relating
to or affecting the title to any share

(3) The company may retain any Instrument of transfer which is registered

(4) The transferor remains the holder of a share until the transferee's name Is entered in the
register of members as holder of it

(5) The directors may refuse to register the transfer of a share, and if they do so, the instrument
of transfer must be returned to the transferee with the notice of refusal unless they suspect
that the proposed transfer may be fraudulent



Transmission of shares

32.-(1) If title to a share passes to a transmittee, the company may only recognise the
transmittee as having any title to that share

(2) A transmittee who produces such evidence of entitlement to shares as the directors may
properly require—

(@) may, subject to the articles, choose either to become the holder of those
shares or to have them transferred to another person, and

(b subject to the articles, and pending any transfer of the shares to another
person, has the same nights as the holder had

(3) But transmittees do not have the right to attend or vote at a general meeting, or agree to a
proposed wrnitten resolution, In respect of shares to which they are entitled, by reason of the
holder's death or bankruptcy or otherwise, unless they become the holders of those shares

Exercise of transmittees’ rights

33.—(1) Transmittees who wish to become the holders of shares to which they have become
entitled must notify the company in writing of that wish

(2) If the transmittee wishes to have a share transferred to another person, the transmittee
must execute an instrument, of transfer in respect of it

(3) Any transfer made or executed under this article I1s to be treated as If It were made or
executed by the person from whom the transmittee has derived rights in respect of the share,
and as If the event which gave rise to the transrmussion had not occurred

Transmittees bound by prior notices

34. if a notice 15 given to a shareholder in respect of shares and a transmittee Is entitled to
those shares, the transmittee s bound by the notice if It was given to the shareholder before
the transmittee's name has been entered In the register of members

DIVIDENDS AND OTHER DISTRIBUTIONS
Procedure for declaring dividends

35.—(1) The company may by ordinary resolution declare dwvidends, and the directors may
decide to pay interim dividends

(2) Adwidend must not be declared unless the directors have made a recommendation as to its
amount. Such a dividend must not exceed the amount recommended by the directors

(3) No dividend may be declared or paid unless 1t 1s in accerdance with shareholders' respective
rights

{4) Unless the shareholders' resolution to declare or directors' deciston to pay a dividend, or the
terms on which shares are Issued, specify otherwise, it must be paid by reference to each
shareholder's holding of shares on the date of the resolution or decision to declare or pay it

(5) If the company's share capital 1s divided into different classes, no intenm dividend may be
paid on shares carrying deferred or non-preferred nights If, at the time of payment, any
preferential dividend is in arrear

(6) The directors may pay at intervals any dividend payable at a fixed rate if it appears to them
that the profits available for distnibution justify the payment

(7) If the directors act in good faith, they do not incur any hability to the holders of shares
conferring preferred rights for any loss they may suffer by the lawful payment of an intenim
dividend on shares with deferred or non-preferred rights



Payment of dividends and other distributions

36.—(1) Where a dvidend or other sum which is a distnbution 1s payable in respect of a share, it
must be paid by one or more of the following means—

(a) transfer to a bank or bulding society account specified by the distribution
recipient either in writing or as the directors may otherwise decide,

()] sending a cheque made payable to the distribution recipient by post to the
distribution recipient at the distribution recipient's registered address (f the
distribution recipient 1s a holder of the share), or (In any other case) to an
address specfied by the distribution recipient erther in wnting or as the
directors may otherwise decide,

© sending a cheque made payable to such person by post to such person at such
address as the distribution recipient has specified either in writing or as the
directors may otherwise decide, or

() any other means of payment as the directors agree with the distnbution
recipient either in writing or by such other means as the directors decide

(2} In the articles, "the distribution recipient” means, in respect of a share In respect of which a
dmdend or other sum I1s payable—

(a) the holder of the share, or

{s)] if the share has two or more joint helders, whichever of them 1s named first in
the register of members, or

(©) if the holder i1s no longer entitled to the share by reason of death or
bankruptcy, or otherwise by operation of law, the transmittee

No interest on distributions

37. The company may not pay Interest on any dividend or other sum payable In respect of a
share unless otherwise provided by—

(a) the terms on which the share was 1ssued, or

(b) the provisions of another agreement between the holder of that share and the
company

Unclaimed distributions

38 —(1) All dividends or other sums which are—

(a) payable in respect of shares, and

()] unclaimed after having been declared or become payable, may be invested or
otherwise made use of by the directors for the benefit of the company until
claimed

(2) The payment of any such dividend or other sum into a separate account does not make the
company a trustee in respect of it

3) If-

(a) twelve years have passed from the date on which a dividend or other sum
became due for payment and

(b) the distribution recipient has not claimed it,

the distribution recipient i1s no longer entitled to that dividend or other sum and it ceases to
remain owing by the company
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Non-cash distributions

39.—(1) Subject to the terms of 1ssue of the share in question, the company may, by ordinary
resolutton on the recommendation of the directors, decide to pay all or part of a dividend or
other distribution payable in respect of a share by transferring non-cash assets of equivalent
value (including without Imitation, shares or other securities in any company)

(2) For the purposes of paying a non-cash distribution, the directors may make whatever
arrangements they think fit, including, where any difficulty anises regarding the distribution—

(a) fixing the value of any assets,

(b) paying cash to any distribution recipient on the basis of that value in order to
adjust the nghts of recipients, and

{c) vesting any assets in trustees
Waiver of distributions

40 Distnbution recipients may watve thew entitlement to a didend or other distribution
payable in respect of a share by giving the company notice in writing to that effect, but If—

{3) the share has more than one holder, or

(b} more than one person Is entitled to the share, whether by reason of the death or
bankruptcy of one or more joint holders, or otherwise, the notice 1s not effective unless 1t 1s
expressed to be given and signed, by all the holders or persons otherwise entitled to the share

CAPITALISATION OF PROFTS
Authority to capitalise and appropriation of capitalised sums

41.—(1) Subject to the articles, the directors may, if they are so authonsed by an ordinary
resolution—

@ decide to capitalise any profits of the company (whether or not they are
avallable for distribution) which are not requwed for paying a preferential
dividend, or any sum standing to the credit of any of the company's reserves, or
funds including but not limited to the share premwum account, capital
redemption reserve, merger reserve or revaluation reserve, and

{b) appropriate any sum which they so decide to capitalise (a "capitalised sum™) to
the persons who would have been entitled to it if it were distnbuted by way of
dividend (the "persons entitled") and in the same proportions

(2) Capitahsed sums must be applied—
(a) on behalf of the persons entitled, and
(b) in the same proportions as a divmdend would have been distributed to them

(3) Any capitalised sum may be applied in paying up new shares of a nominal amount equal to
the capitalised sum which are then allotted credited as fully paid to the persons entitled or as
they may direct

(4) A capitalised sum which was appropriated from profits avallable for distribution may be
applied In paying up new debentures of the company which are then allotted credited as fully
paid to the persons entitled or as they may direct

{5) Subject to the articles the directors may—

(@) apply capitalised sums in accordance with paragraphs (3) and (4) partly in one
way and partly in another,

(b) make such arrangements as they think fit to deal with shares or debentures
becoming distributable in fractions under this article (including the i1ssuing of
fractional certificates or the making of cash payments), and



(c) authorise any person to enter Into an agreement with the company on behalf
of all the persons entitled which is binding on them in respect of the allotment
of shares and debentures to them under this article

PART 4
DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

Attendance and speaking at general meetings

42.—(1) A person is able to exercise the nght to speak at a general meeting when that person i1s
In a position to communicate to all those attending the meeting, during the meeting, any
information or opinions which that person has on the business of the meeting

{2) A person is able to exercise the nght to vote at a general meeting when—

(@) that person 1s able to vote, duning the meeting, on resolutions put to the vote
at the meeting, and

()i that person's vote can be taken into account in determining whether or not
such resolutions are passed at the same time as the votes of all the other
persons attending the meeting

(3) The directors may make whatever arrangements they consider appropriate to enable those
attending a general meeting to exercise their nghts to speak or vote at it

(4) In determining attendance at a general meeting, It 1s Immatenal whether any two or more
members attending it are in the same place as each other

(5) Two or more persons who are not in the same place as each other attend a general meeting
If their circumstances are such that if they have (or were to have) nghts to speak and vote at
that meeting, they are {or would be) able to exercise them

Quorum for general meetings

43. No business other than the appointment of the chairman of the meeting i1s to be
transacted at a general meeting If the persons attending it do not constitute a quorum

Chairing general meetings

44 —(1) If the directors have appomted a chatrman, the chairman shall chair general meetings I
present and willing to do so

(2) If the directors have not appomted a chairman, or if the chairman s unwithng to chair the
meeting or 1s not present within ten minutes of the time at which a meeting was due to start—

(a) the directors present, or
{b) (if no directors are present), the meeting,

must appoint a director or shareholder to chair the meeting, and the appointment of the
chairman of the meeting must be the first business of the meeting

(3) The person chainng a meeting In accerdance with this article 1s referred to as "the chawrman
of the meeting"

Attendance and speaking by directors and non-shareholders

45.—(1}) Directors may attend and speak at general meetings, whether or not they are
sharehoclders

(2) The chairman of the meeting may permit other persons who are not—

{a) shareholders of the company, or
{b otherwise entitled to exercise the rights of shareholders n relation to general
meetings,
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to attend and speak at a general meeting
Adjournment

46.—(1) If the persons attending a general meeting within half an hour of the time at which the
meeting was due to start do not constitute a quorum, or If during a meeting a quorum ceases to
be present, the chairman of the meeting must adjourn it

(2) The chairman of the meeting may adjourn a general meeting at which a quorum is present
if—

(a) the meeting consents to an adjournment, or

() It appears to the chairman of the meeting that an adjournment Is necessary to
protect the safety of any person attending the meeting or ensure that the
business of the meeting 1s conducted in an orderly manner

(3) The chairman of the meeting must adjourn a general meeting if directed to do so by the
meeting

(4) When adjourning a general meeting, the chairman of the meeting must—

(a) either specify the time and place to which it 1s adjourned or state that it1s to
continue at a time and place to be fixed by the directors, and

(b) have regard to any directions as to the time and place of any adjournment
which have been given by the meeting

(5) If the continuation of an adjourned meeting I1s to take place more than 14 days after it was
adjourned, the company must give at least 7 clear days’ notice of it (that I1s, excluding the day of
the adjourned meeting and the day on which the notice s given)—

{a) to the same persons to whom notice of the company's general meetings 1s
required to be given, and

{b) containing the same information which such notice is required to contan

(6) No business may be transacted at an adjourned general meeting which could not properly
have been transacted at the meeting If the adjournment had not taken place

VOTING AT GENERAL MEETINGS
Voting: general

47. A resolution put to the vote of a general meeting must be decided on a show of hands
unless a poll 1s duly demanded in accordance with the articles

Errors and disputes

48.—(1) No objection may be raised to the qualfication of any person voting at a general
meeting except at the meeting or adjourned meeting at which the vote objected to 1s tendered,
and every vote not disallowed at the meeting 1s vahd

(2} Any such objection must be referred to the chairman of the meeting. whose decision 1s final
Poll votes
49.—(1) A poll on aresolution may be demanded—

(a) in advance of the general meeting where it Is to be put to the vote, or

(b) at a general meeting, either before a show of hands on that resolution or
immediately after the result of a show of hands on that resolution i1s declared

(2} A poll may be demanded by—
(& the charman of the meeting,
(b) the directors,
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© two or more persons having the right to vote on the resolution, or

(d) a person or persons representing not less than one tenth of the total voting
rights of all the shareholders having the nght to vote on the resolution

(3) A demand for a pcll may be withdrawn 1if—

{a) the poll has not yet been taken, and

(M the chairman of the meeting consents to the withdrawal
(4) Polls must be taken immediately and in such manner as the chairman of the meeting directs
Content of proxy notices

50.—(1) Proxies may only vaiidly be appointed by a notice in writing (a "proxy notice™) which—

(a) states the name and address of the shareholder appointing the proxy,

{b) identifies the person appointed to be that shareholder's proxy and the general
meeting in relation to which that person Is appointed,

{© is signed by or on behalf of the shareholder appointing the proxy, or Is
authenticated in such manner as the directors may determine, and

(d) 15 delivered to the company In accordance with the articles and any
instructions contained in the notice of the general meeting to which they
relate

(2) The company may require proxy notices to be delivered in a particular form, and may specify
different forms for different purposes

{3) Proxy notices may specify how the proxy appointed under them is to vote (or that the proxy
s to abstain from voting) on one or more resolutions

(4} Unless a proxy notice ndicates otherwise, it must be treated as—

(a) allowing the person appointed under It as a proxy discretion as to how to vote
on any ancillary or procedural resolutions put to the meeting, and

{b) appointing that person as a proxy 1n relation to any adjournment of the general
meeting to which it relates as well as the meeting itseif

Delivery of proxy notices

51.—(1) A person who Is entitled to attend, speak or vote (either on a show of hands or on a
poll) at a general meeting remains so entitled In respect of that meeting or any adjournment of
It, even though a valid proxy notice has been delivered to the company by or on behalf of that
person

(2) An appomntment under a proxy notice may be revoked by delivering to the company a notice
in writing given by or on behalf of the person by whom or on whose behalf the proxy notice was
given

(3) A notice revoking a proxy appontment only takes effect If it I1s delivered before the start of
the meeting or adjourned meeting to which it relates

(4) If a proxy notice 1s not executed by the perscen appointing the proxy, it must be
accompanied by written evidence of the authority of the person who executed it to execute it
on the appointer's behalf

Amendments to resolutions

52.-(1} An ordinary resolution to be proposed at a general meeting may be amended by
ordinary resolution If—

(a) notice of the proposed amendment Is given to the company In writing by a
person entitled to vote at the general meeting at which it 1s to be proposed not
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less than 48 hours before the meeting 1s to take place (or such later time as
the chairman of the meeting may determine), and

) the proposed amendment does not, in the reasonable opinion of the chairman
of the meeting, materially alter the scope of the resolution

(2) A special resolution to be proposed at a general meeting may be amended by ordinary
resolution, If—

@ the chairman of the meeting proposes the amendment at the general meeting
at which the resolution is to be proposed, and

{b) the amendment does not go beyond what s necessary to correct a
grammatical or other non-substantve error in the resolution

(3) If the chairman of the meeting, acting In goed faith, wrongly decides that an amendment to a
resolution is out of order, the chairman's error does not invalidate the vote on that resolution

PART 5
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

53.—(1) Subject to the articles. anything sent or supplied by or to the company under the
articles may be sent or supplied in any way in which the Companies Act 2006 provides for
documents or Information which are authorised or required by any provision of that Act to be
sent or supplied by or to the company

(2) Subject to the articles, any notice or document to be sent or supplied to a director in
connection with the taking of decisions by directors may also be sent or supplied by the means
by which that director has asked to be sent or supphed with such notices or documents for the
time being

(3) A director may agree with the company that notices or documents sent to that director in a
particular way are to be deemed to have been received within a specified time of their being
sent, and for the speafied time to be less than 48 hours

When notice or other communication deemed to have been received

54.—(1) Any notice, document or information sent or supplied by the company to the
shareholders or any of them

(a) by post shall be deemed to have been received 24 hours after the time at
which the envelope containing the notice, document or information was
posted unless it was sent by second class post. or there 1s only one class of
post, or It was sent by air mail to an address outside the United Kingdom, In
which case it shall be deemed to have been received 48 hours after it was
posted Proof that the envelope was properly addressed, prepaid and posted
shall be conclusive evidence that the notice, document or information was
sent,

(b by being left at a shareholder's registered address, or such other postal
address as notified by the shareholder to the company for the purpose of
receiving company communications, shall be deemed to have been received on
the day it was left,

() by efectronic means, shall be deemed to have been received 24 hours after it
was sent Proof that a notice, document or information in electronic form was
addressed to the electronic address provided by the shareholder for the
purpose of receiving communications from the company shall be conclusive
evidence that the notice, document or information was sent, and
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{d) by making 1t available on a website, shall be deemed to have been receved on
the date on which notification of avallability on the website 15 deemed to have
been receved In accordance with this article or, if later, the date on which it 1s
first made availlable on the website

Company seals
55.—(1) Any common seal may only be used by the authonty of the directors
(2) The directors may decide by what means and in what form any common seal 1s to be used

(3) Unless otherwise deaded by the directors, If the company has a common seal and 1t Is
affixed to a document, the document must also be signed by—

(1) two directors of the company, or

(n one director and the company secretary, or

() at least one authorised person In the presence of a witness who attests the
signature

{4) For the purposes of this article, an authorised person 15—

(a) any directer of the company,
(b) the company secretary (if any), or
{c) any person authorised by the directors for the purpose of signing documents

to which the common seal 1s apphed
No right to inspect accounts and other records

56. Except as provided by law or authonsed by the directors or an ordinary resolution of the
company, no person Is entitled to inspect any of the company's accounting or other records or
documents merely by virtue of being a shareholder

Provision for employees on cessation of business

57. The directors may decide to make provision for the benefit of persons employed or formerly
employed by the company or any of its subsidiaries (other than a director or former director or
shadow director) in connection with the cessation or transfer to any person of the whole or part
of the undertaking of the company or that subsidiary

DIRECTORS' INDEMNITY AND INSURANCE
Indemnity

58.—(1) Subject to paragraph (2), a relevant director of the company or an associated company
may be indemnified cut of the company's assets against—

(@) any liability incurred by that director in connection with any neghgence, default,
breach of duty or breach of trust in relation to the company or an associated
company,

(b any liability incurred by that director in connection with the actities of the

company or an associated company In Its capacity as a trustee of an
occupational pension scheme (as defined in section 235(6) of the Companies
Act 2006),

(©) any other hability incurred by that director as an officer of the company or an
assoclated company,

including by funding any expenditure incurred or to be incurred by him in connection with any
liability referred to in this paragraph (1)

(2) This articte does not authorise any indemnity which would be prohibited or rendered void by
any provision of the Companies Acts or by any other provision of law
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(3) Inthis article—

(a) companies are associated If one s a subsidiary of the other or both are
subsidiaries of the same body corporate, and

(=)} a "relevant director® means any director or former director of the company or
an associated company

Insurance

59.—(1) The directors may decide to purchase and maintain insurance, at the expense of the
company, for the benefit of any relevant director in respect of any relevant loss

(2) Inthis article—

(a) a "relevant director" means any director or former director of the company or
an associated company,

(b) a “relevant loss" means any loss or liability which has been or may be incurred
by a relevant director in connection with that director's duties or powers In
relation to the company, any assoclated company or any pension fund or
employees' share scheme of the company or associated company, and

(<) companies are associated if one 1s a subsidiary of the other or both are
subsidiaries of the same body corporate

MISCELLANEQUS

Change of name

60.—(1) The company's name may be changed by—
{a) adecision of the directors, or

() a shareholder or shareholders holding a majority In nominal value of the 1ssued
shares In a company giving notice to change the name, such notice to be given
in writing signed by, or on behalf of, the shareholder or shareholders concerned
and delivered to the registered office of the company or delivered at a meeting
of the directors or a general meeting of the company

Winding up

61.—if the company I1s wound up, the liguidator may, with the sanction of a special resolution by
the company and any other sanction required by law, divide among the shareholders in specie
the whole or any part of the assets of the company and may, for that purpose, value any assets
and determine how the dision shall be carned out as between the shareholders or different
classes of shareholders The hquidator may. with the like sanction, vest the whole or any part of
the assets in trustees upon such trusts for the benefit of the shareholders as he with the like
sanction determines, but no shareholder shall be compelled to accept any assets upon which
there s a hability



