
































Notes

continued

1.

12.

13.

14.

15.

A member of the Company which is a corporation may authorise a
person or persons to act as its representative(s) at the AGM. In
accordance with the provisions of the 2006 Act (as amended by the
Companies (Shareholders’ Rights) Regulations 2009), each such
representative may exercise (on behalf of the corporation) the same
powers as the corporation could exercise if it were an individual member
of the Company, provided that they do not do so in relation to the same
shares. It is therefore no longer necessary to nominate a designated
corporate representative.

Holders of the Company’s American Depositary Shares (ADSs)
evidenced by American Depositary Receipts may exercise their votes
through the Depositary, The Bank of New York Mellon. ADS holders
wishing to attend the AGM should obtain prior authority by being
nominated an “Appointed Proxy” by the Depositary. The Depositary
can be contacted at:

BNY Mellon Shareowner Services

PO Box 358516

Pittsburgh, PA 15252-8516 USA

US residents: (888) 269 2377

If resident outside the US: +1201 680 6825
email: shrrelations@bnymellon.com

Any person to whom this notice is sent who is a person nominated
under section 146 of the 2006 Act to enjoy information rights (a
Nominated Person) may, under an agreement between him or her and
the member by whom he or she was nominated, have a right to be
appointed (or to have someone else appointed) as a proxy for the AGM.
If a Nominated Person has no such right or does not wish to exercise it,
he or she may, under any such agreement, have a right to give
instructions to the shareholder as to the exercise of voting rights. The
statement of the rights of members in relation to the appointment of
proxies in notes 2 and 3 above does not apply to Nominated Persons.
The rights described in those notes can only be exercised by members
of the Company.

Voting on all resolutions will be conducted by way of a poll rather than a
show of hands. This is a more transparent method of voting as member
votes are to be counted according to the number of shares held. As
soon as practicable following the AGM, the results of the voting at the
meeting and the numbers of proxy votes cast for and against and the
number of votes actively withheld in respect of each of the Resolutions
will be announced via a Regulatory Information Service and also

placed on the Company’s website www.sky.com/corporate.

Members satisfying the thresholds in section 527 of the 2006 Act can
require the Company to publish a statement on its website setting out
any matter relating to (a) the audit of the Company’s accounts
(including the Auditor’s report and the conduct of the audit) that are
to be laid before the AGM; or (b) any circumstances connected with an
Auditor of the Company ceasing to hold office since the last AGM, which
the members propose to raise at the meeting. The Company cannot
require the members requesting the publication to pay its expenses.
Any statement placed on the website must also be sent to the
Company’s Auditors no later than the time it makes its statement
available on the website. The business which may be dealt with at the
AGM includes any statement that the Company has been required to
publish on its website pursuant to this right.
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6.

17.

18.

19.

20.

Pursuant to section 319A of the 2006 Act, the Company must cause to
be answered at the AGM any question relating to the business being
dealt with at the AGM which is put by a member attending the meeting,
except in certain circumstances, including if it is undesirable in the
interests of the Company or the good order of the meeting that the
question be answered or if to do so would involve the disclosure of
confidential information.

In accordance with section 311A of the 2006 Act, the contents of this
notice of meeting, details of the total number of shares in respect of
which members are entitled to exercise voting rights at the AGM, the
total voting rights members are entitled to exercise at the AGM and, if
applicable, any members’ statements, members’ resolutions or
members’ matters of business received by the Company after the date
of this notice will be available on the Company’s website
www.sky.com/corporate.

As at 14 October 2011 (being the latest practicable date prior to the
publication of this notice), the Company’s issued share capital consists
of 1,752,842,559 Ordinary Shares, carrying one vote each. Therefore, the
total number of voting rights in the Company as at 14 October 2011 is
1,752,842,559.

As at 14 October 2011 (being the latest practicable date prior to the
publication of this notice), News UK Nominees Limited, a subsidiary of
News Corporation, held 686,021,700 Ordinary Shares representing
39.14% of the Company’s issued share capital. A voting agreement was
entered into between the Company, BSkyB Holdco Inc, News
Corporation and News UK Nominees Limited on 21 September 2005
under which News UK Nominees Limited agreed to exercise voting rights
at any general meeting of the Company in respect of no more than
3719% of the total issued share capital of the Company.

The following documents will be available for inspection during normal
business hours on Monday to Friday (public holidays excepted) at the
registered office of the Company and at the offices of Herbert Smith
LLP, Exchange House, Primrose Street, London EC2A 2HS up to, and
including, the date of the AGM, and also at The Queen Elizabeth Il
Conference Centre, Broad Sanctuary, Westminster, London SW1P 3EE
on the morning of the AGM from 15 minutes prior to the meeting until
its conclusion:

i. copies of the Executive Directors’ service contracts;
ii. copies oftheterms of appointment for Non-Executive Directors; and
ii. acopyofthe News Agreement.

You may not use any electronic address provided either in this Notice
of Meeting or any related documents (including the Form of Proxy)

to communicate with the Company for any purposes other than those
expressly stated.
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