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Return delivered for registration of a branch of

This form shoutd be completed in black an oversea company
{Pursuant to Schedule 21A, paragraph 1 of the Companies Act 1985)

For office
woony [CN] (C.’L'}?&,\ [BN) P))(_ouaor
Corporate name
(See nota 5) {name n pareni state) TOP UP TV 2 LIMITED
Business name
(f different to corporate name)
Country of Incorporation JERSEY

Identity of register JERSEY FINANCIAL SERVICES COMMISSION COMPANIES REGISTRY
{f apphcable)

and registrationno 93260

Legal form PRIVATE COMPANY LIMITED BY SHARES
{See note 3)
(0 See note 2 PART A - COMPANY DETAILS [
“State whether the company 1$ * |s the company subject to Section 639A of the Companies Act 19857

a credit or financial institution
YES [] NO

(1) These boxes need not be completed by companies formed in EC member states

Governing law
{See note 4) COMPANIES (JERSEY) LAW 1991

Period for which the company 15

Accounting
parent law from N/A

requirements

Peniod allowed for the prepar,
for the above period N/A

B
Q
2
o
=2
=
04/10/2007
5 COMPANIES HOUSE
Laserform Internationai 6/05 ha Ada "(;él;;iau 1 1
. 9/2007 332
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Address of principal place of
business in home country

Objects of company

Issued share capital

Company Secretary(ies)

(See note 10)

Name

* Voluntary details

t1 Tick this box If the
address shown is a
service address for
the beneficlary of a
Confidentiality Order
granted under section Address it
T723B of the

Companies Act 1985

otherwise, give your

usual rosidential

addrass In the case

of a corporation, give

the registered or

principal office

address

Company Secretary(ies)

{See note 10)

Name

* Voluntary details

t1 Tick this box if the
address shown is &
sorvico addrens for
the beneficlary of a
Confldentlatity Qrdar
granted under section Address tt
72318 of the

Companlos Act 1985

otherwise, give your

usual residential

nddress Inthe casa

of a carporation, give

the registered or

principal office

address

(You may photocopy this page
if required)

(2) This box need NOT be completed by companies from EC member states,

OR where the constitutional documents of the company already show

this Information.

22 GRENVILLE STREET, ST

HELIER, JERSEY JE4 8PX

TO CARRY ON BUSINESS AS A GENERAL COMMERCIAL COMPANY

£813 67

Currency GBP

* Style / Title

Forenames

Surname  MOURANT & CO

SECRETARIES LIMITED

* Honours etc

Previous Forenames

Previous surname

22 GRENVILLE STREET

Posttown ST HELIER

County / Region JERSEY

Postcode JE4 8PX

Country

* Style / Title

Forenames

Surname

* Honours etc

Previous Forenames

Previous surname

Post town

County / Region

Postcode

Country




Directors
(See note 10)

Name

* Voluntary details

t1 Tick this box if the
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otharwise, give your
usual residential
address In the case
of a corporation, give
the registered or
principat office
address

Address

SCOPE OF AUTHORITY

Give bnef particulars of the extent of
the powers exercised (e g whether
they are hmited to powers expressly
conferred by the mstrument of
appointrnent, or whether they are
subject to express imitations }

Where the powers are exercised

Jointly give the name(s) of the person(s)
concerned You may cross refer to the
details of person(s} disclosed elsewhere
on the form

# Mark box(es} as appropnate

{You may photocopy this page
as requrred)

* Style / Title MR

Forenames HERMAN SIEGFRIED JORG

Surname  MOHAUPT

* Honours etc

Previous Forenames

Previous surname

21 KING HENRY'S ROAD

Post town LONDON

County / Region

Postcode NW3 30QP Country UK

Day Month Year

Date of Birth 1|0 1]1 1|9I6|6

Nationality GERMAN

Business Occupation BUSINESSMAN

Other Directorships

PREMIUM TV HOLDINGS LIMITED, PREMIUM TV LIMITED, MINDS 1
LIMITED (IN LIQUIDATION), NEWINCCC 437 LIMITEDR, NEWINCCO 499
LIMITED, NEWINCCO 500 LIMITED, NEWINCCO 501 LIMITED

The extent of the authonty to represent the company is - {(give details)

SUBJECT ONLY TC THE COMPANY'S ARTICLES OF ASSOCIATION AND
JERSEY LAW ’

These powers -

# May be exercised alone

OR
#[]  Mustbe exercised with -

(Gwe name(s) of co-authonsed person{s))




Directors
{Sea note 10)

Name
* Voluntary detatls
t1 Tick this box if the
address shown is a
sarvico addross for
the beneficiary of a Address it

Confidentiality Order
granted under section
723B of the
Compantes Act 1385
otherwise, give your
usual residential
address In the case
of a corporation, give
the registered or
principal office
address

SCOPE OF AUTHORITY

Gwe bnef particulars of the extent of
the powers exercised (e g whether
they are lmited to powers expressly
confarred by the instrument of
appointment, or whether they are
subject to express hnmitations )

Where the powers are exercised

jointly give the name(s) of the person(s)
concerned You may cross refer to the
details of person(s) disclosed elsewhere
on the form

# Mark box{es) as appropnate

(You may photocopy this page
as required)

* Style / Title MR

Forenames PETER LANDAHL

Surname THOREN

* Honours etc

Previous Forenames

Previous surname

31 QUTLOOK DRIVE

Post town DARIEN

County / Region CONNECTICUT

Postcode CT06820 Country USA

Day Month Year
Date of Birth 1[2 Oll 1|9|5l6

Nationalty AMERICAN

Business Occupation BUSINESSMAN

Other Directorships

-~
MINDS 1 LIMITED (IN LIQUIDATION}, NEWINCCO 437 LIMITED,
NEWINCCO 499 LIMITED, NEWINCCO 500 LIMITED, NEWINCCO 501
LIMITED, MELSTORE LIMITED

The extent of the authonty to represent the company 1s - (give details)

SUBJECT ONLY TO THE COMPANY'S ARTICLES OF ASSCCIATION AND
JERSEY LAW

These powers -

# May be exercised alone

OR
# [:l Must be exercised with -

(Give name(s) of co-authonsed person(s})




Directors

{See nota 10)

Name

* Voluntary detalls

11 Tick this box If the
address shown s a
sorvice address for
the beneficiary of a

Confidantlality Order Address 1t
granted undar section

7238 of the

Companles Act 1985

otharwise, give your

usunl residantial

address In the case

of a corporation, give

the registered or

principal office

address

SCOPE OF AUTHORITY

Give bnef particulars of the extenl of
the powers exercised (e g whether
they are Iimited to powers expressly
conferred by the instrument of
appoinlment, or whether they are
subject to express hmitations }

Where the powers are exercised

jontly give the nameqs) of the person(s)
concerned You may cross refer to the
details of person(s) disclosed elsewhere
on the form

# Mark box(es) as appropnate

(You may pholocopy this page
as required)

* Style / Title MR

Forenames DAVID CHRISTOPHER

Surname  CHANCE

* Honours etc

Previous Forenames

Previous surname

PARKFIELD
BARGE WALK

Posttown HAMPTON WICK

County / Region SURREY

Postcode KT1 4AB Country

Day Month Year
Date of Bith | 2 l2 OI4 ll 9I 5I 7

Nationality BRITISH

Bustness Occupation BUSINESSMAN

Other Directorships

MINDS 1 LIMITED (IN LIQUIDATION), NEWINCCO 501 LIMITED,
NEWINCCO 499 LIMITED, NEWINCCO 500 LIMITED, NEWINCCO 437
LIMITED, VIASAT BROADCASTING UK LIMITED

The extent of the authority to represent the company 1s - (give details)
SUBJECT ONLY TG THE COMPANY'S ARTICLES OF ASSOCIATION AND
JERSEY LAW.

These powers -

# May be exercised alone

OR
# (]  Mustbe exercised with -

(Give name(s) of co-authonsed person(s)}




Directors

(See note 10)

Name

* Voluntary details

11 Tick this box if the
address shown Is a
sarvice addrass for
the beneficiary of &

Confidentiality Order Address 1t
granted under saction

7238 of the

Companies Act 1985

otherwise, give your

usual residential

addreas In the case

of a corporation, give

the registered or

principal office

address

SCOPE OF AUTHORITY

Glve brief particutars of the extent of
the powers exercised {e g whether
they are hmited to powers expressly
conferred by the mstrument of
appointment, or whether they are
subject to express imitations }

Where the powers are exercised

jointly grve the name(s) of the person(s}
concemed You may cross refer to the
details of person(s) disclosed elsewhere
on the form

| # Mark box{es) as appropriate

(You may photocopy ttus page
as required)

* Style / Title MR

Forenames TIMOTHY BRIAN

Surname BUNTING

* Honours etc

Previous Forenames

Previous surname

THE OLD RECTORY, ROTHERWICK,

Post town HOOK

County/ Region HANTS

Postcode RG27 9BE Country

Day Month Year
Date of Birth 0|2 Ola 1l 9| Gl 3

Nationahty BRITISH

Business Occupaton VENTURE CAPITALIST

Other Directorships
ALPHYRA HOLDINGS LIMITED, SEPURA LIMITED, YELL LIMITED,
FIRST MAGAZINE LIMITED

The extent of the authority to represent the company s - (give details)
SUBJECT ONLY TO THE COMPANY'S ARTICLES OF ASSOCIATICON AND
JERSEY LAW.

These powers -

# May be exercised alone

OR
o D Must be exercised with -
{Give name{s) of co-authorised person(s})}




Directors
{See note 10}

Name
* Voluntary details
t1 Tick this box if the \l
address shown is a
service address for
the beneficiary of a Address tt

Confident:ality Crder
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address In the case
of a corporation, give
the registered or
principal office
address

SCOPE OF AUTHORITY

Give brnef particulars of the extent of
the powers exercised (e g whether
they are imited to powers expressly
conferred by the instrument of
appoiniment, or whether they are
subject to express limitations )

Where the powers are exercised

jointly give the name(s) of the person(s)
concemed You may cross refer to the
details of person(s) disclosed elsewhere
on the form

# Mark box(es) as appropnate

(You may photocopy this page
as required)

RN

* Style/ Title MR.

Forenames NICHOLAS WAYNE

Surname  HUMBY

* Honours etc

Previous Forenames

Previous surname

Riverside House, 20 0ld Bridge Street

Posttown Hampton Wick

County / Region Surrey

Postcode KT1 4BU Country UK

Day Month Year

Date of Birth 2|1 0|5 1l9|5|7

Nationalty BRITISH

Business Occupation ACCOUNTANT

Other Directorships
THE AMBASSADORS THEATRE GROUP LIMITED

The extent of the authority to represent the company 1s - {give details)

SUBJECT ONLY TO THE COMPANY'S ARTICLES OF ASSOCIATICN AND
JERSEY LAW.

These powers -

# May be exercised alone

OR
[

Must be exercised with -

(Give name(s) of co-authensed person(s))




Directors
(See note 10)

Name

* Voluntary details

tt Tick this box if the
address shown s a
service address for
the beneficlary of a
Confidentiatity Order
granted undar section
723B of the
Campanies Act 1985
otherwise, give your
usual residential
address In the case
of 8 corporation, give
the registered or
principal office
address

Address t1

SCOPE OF AUTHORITY

Gwve brief particulars of the extent of
the powers exercised (e g whether
they are imiled o powers expressly
conferred by the instrument of
appontment or whether they are
subject to express imiatons )

Where the powers are exercised

jointly give the name({s} of the person(s)
concemed You may cross refer to the
detads of person(s) disclosed elsewhere
on the form

# Mark box{es) as appropriate

(You may photocopy this page
as required)

* Style / Title MR

Forenames IAN CHRISTOPHER

Surmname  WEST

* Honowrs elc

Previous Forenames

Previous surname

24 ROEHRMPTON GATE

Posttown LONDON

County / Region

Postcode SW15 5JS Country

Day Month Year
D h lz,7|0,5]1,9 6 4
ate of Birt l I 210t

Nationality BRITISH

Business Occupation BUSINESSMAN

Other Directorships
EVIIVO LIMITED, NEWINCCO 49% LIMITED, NEWINCCO 500 LIMITED,
NEWINCCO 501 LIMITED

The extent of the authority to represent the company I1s - (give details)
SUBJECT ONLY TO THE COMPANY'S ARTICLES OF ASSOCIATION AND
JERSEY LAW

These powers -

# May be exercised alone

OR
# [:l Must be exercised with -

{Gve name(s) of co-authonsed parson(s})




Directors
{See note 10)

Name

* Voluntary details

11 Tick this box if the
address shown is a
sorvice address for
the benaficiary of a

Confidentiality Order Address #t
granted undor section

7238 of the

Companles Act 1985

ctherwise, give your

usual residential

address Inthe case

of a corporation, give

the registered or

principal office

addrees

SCOPE OF AUTHORITY

Give brief particulars of the extent of
the powers exercised (e g whether
they are limited to powers expressty
conferred by the instrument of
appoiniment or whether they are
subject to express limitations }

Where the powers are exercised

jomtly give the name(s) of the person(s)
concerned You may cross refer 1o the
details of person(s} disclosed elsewhere
on the form

# Mark box{es) as appropnate

{You may photocopy this page
as required)

* Style / Ttle MR

Forenames NICHOLAS FRANCIS

Surname  MARKHAM

* Honours etc

Previous Forenames

Previous surname

PENNEYS, PINE WALK, EAST HORSLEY

Positown LEATHERHEAD

County / Region SURREY

Postcode KT24 5AG Country

Day Month Year
Date cf Birth ll3 012 llslsla

Nationality BRITISH

Business Occupation DIRECTOR

Other Directorships

SAFE HAVEN LONDON, PINE WALK RESIDENTS ASSOCIATION (EAST
HORSLEY) LIMITED, INVIEW INTERACTIVE LIMITED

The extent of the authority to represent the company 15 - (give details)
SUBJECT ONLY TO THE COMPANY'S ARTICLES OF ASSOCIATION AND
JERSEY LAW

These powers -

# May be exercised alone

OR
#»[[]  Mustbe exercised with -

{Give name(s) of co-authonsed person(s))




Constitution of company
(See notas 6 to 8)

# Mark box(es)
as applicable

(See note 9)

* Delele as applicable

AND/OR

A certified copy of the constitubonal
documents and latest accounts of the
company, togather with a certified
transiation of tham f they are net in

the English language must accompany
this form

AND/OR

The company may rely on conshitubional
and accounting documenis previously
fied y respect of another branch
registerad in the United Kingdom

AND/OR

The company may rely on pariulars
about the company previously filed In
respact of analher branch in that part of
Great Brtain provided that any alterabions
have been nolfied lo the Registrar

AND/OR

The company may also rely on canstitutional
documents and particulars abou! the company
officars previcusly filed in respect of a former
Place of Business of that company, provided
that any alterabons have bean notfied to

tne Registrar

NOTE - In all cases, the registration
number of the branch or place of
business reited upon must be given

constitution of the company
D

D * A centfied translation

A certified copy of th 1
. certified copy of the instrument conshtuting or defining the
AN

* 15 / are delvered for regisiration

d [:l A copy of the latest accounts of the company
AND

D * A certified transiation

*1s { are delivered for registration

# I—_—J The Constitutional documents (* and certified translations)
AND/OR
|:] The latest accounts (* and certified translations)
of the company were previously delivered on the registration of the
branch of the company at -
Cardff ] Edinburgh ] Belfast [}

Registration no r J

the particulars about the company were previously
delivered in respect of a branch of the company registered
at THIS registry

Registration no

[:' The Constitutional documents (* and certified translation)
AND/OR
D Particulars of the current directors and secretary(ies)

were previously delivered in respect of a place of business of the
company registered at THIS registry

Registration no J




Persons authorised to
represent the company
or accept service of
process

Give details of all persons

who are authorised to represent
the company as permanent
represeniatives of the company
in respect of the business of the
branch

Give detalls aiso of all persons
resident in Great Bntain, who are
authonsed to accepl sarvice or
process on the company's
behall

* Delete as appropnale

SCOPE QF AUTHORITY

(This pari does not apply to a person
only authonsed o accept service on
behalf of the company)

Give bnef particulars of the exteni of
Ihe powers exercised {e g whelher
they are hmited to powers expressly
conferred by the instrument of
appointment, or whether they are
subject to express Imitations )

Whete the powers are exercised

jontly gve the name(s} of the person(s)
concernad You may cross refer to the
detaidls of person{s) disclosed elsewhere
on the form

# Mark box{es) as appropriate

11 Tick this box If the

Part B - BRANCH DETAILS

address shown ls a H
service address for

the beneficlary of a
Confldentlality Ordar
granted under saction
721B of the
Companies Act 1885
otharwise, give your
usual residential
address [h the case
of a corporation, give
the registered or
princlpal office
addrass

* Style / Title MR.

Forenames NICHOLAS FRANCIS

Surname = MARKHAM

Address 1t TOP UP TV 2 LIMITED
RIVERSIDE HOUSE, 20 OLD BRIDGE STREET

Post town HAMPTON WICK

County / Region SURREY Postcode KT1 4BU

Is # Authonsed to accept service of process on the company's behalf
* ANDXKRX
Is # Authorised o represent the company in relation to that business

The extent of the authority to represent the company Is - {(give details)
SUBJECT ONLY TOQ THE COMPANY'S ARTICLES OF ASSCCIATION AND
JERSEY LAW

These powers -

# May be exercised alone

OR
# D Must be exercised with -

(Give name(s} of co-aulhonsed person(s))




Persons authorised to
represent the company
or accept service of
process

Give details of all persons

whao are authonsed to represent
the company as permanent
representatives of the company
in respect of the business of the
branch

Give detas also of all persons
regident in Great Bntain, who are
authonsed lo accept service or
process on the company's
behalf

* Delete as appropnate

SCOPE OF AUTHORITY

{This part does not apply to a person
only authonsed to accept service on
behalfl of the company)

Give bnef particulars of the extent of
the powers exercised (e g whether
they are mited io powers expressly
conferred by the instrument of
appointment, or whether they are
subject to express imitations )

Where the powers are exercised

Jointly give the name(s) of the person(s}
concemed You may cross refer to the
detads of person(s) disclosed elsewhere
on the form

# Mark box(es) as appropnale

1 Tick this box if the

address shownis a
service address for

the beneficiary of a
Confidentiaity Order
granted under gaction
723B of the
Companies Act 1985
stherwise, giva your
ugual residential
addrass In the case
f a corporation, give
he rogistered or
rincipal office
iddress

You may photocopy this page
s required)

* Style/ Titte MR

Feorenames NICHOLAS FRANCIS

Surname  MARKHAM

Address #t PENNEYS, PINE WALK, EAST HORLEY

Posttown LEATHERHEAD

County / Region SURREY Postcode KT24 5AG

Is # l ;. ¢ Authorised to accept service of process on the company's behalf
* ANDXRX
Is # Authorised lo represent the company in relation to that business

The extent of the authority to represent the company i1s - (give details)

SUBJECT ONLY TO THE COMPANY'S ARTICLES OF ASSOCIATION AND
JERSEY LAW

These powers -

¢

May be exercised alone

OR
# D Must be exercised with -

{Give name(s) of co-authonsed person(s))




.

Address of branch
(Sea note 11}

Branch Details

{Sea note 12)

SIGNATURE

You do not have te give any conlact
information 1n the box opposite but if
you do, it will help Companies House
to contact you if there 1s a query on
the form The contact information that
you give will be visible fo searchers of
the public record

Address RIVERSIDE HOQUSE,

20 OLD BRIDGE STREET

Post town HAMPTON WICK

County / Regton SURREY

Postcode KT1 4BU

Day Month Year

Date branch opened 2

6|lo 4|2 0,0 6
| 1 |

Business carried on at branch

THE PROVISION OF DIGITAL TERRESTRIAL TELEVISION

Signed

Date

{* Director /

This lorm contains

conlinuation sheels

Name ©OLSWANG

Address 90 High Holborn
London

MBBARSWA\20177-10,2703139 1

Telephone 020 7067 3000

Extension

Postcode WC1V 6XX

When completed, this form together with any enclosures should be delivered to the Registrar of Companies at

For branches established in England and Wales

Companies House
Crown Way
Cardiff

CF14 3UZ

DX 33050 Cardiff

For branches established in Scotland

Companies House
37 Castle Terrace
Edinburgh

EH1 2EB

DX 235 Edinburgh
LP - 4 Edinburgh 2




Jersey Finandal
Services Commission
Companies Registry

I, the undersigned, JULIAN STEVEN LAMB, Deputy Registrar of Comparues mncorporated
m Jersey duly appointed under the Companies (Jersey) Law 1991, hereby certify that
attached hereto 1s a true photocopy of the Memorandum of Association (consisting of two
pages) and of the Articles of Association (consisting of twenty-five pages) of TOP UP TV 2
LIMITED together with a true photocopy of the Certficate of Incorporation dated 26th
April 2006 and of the Statement of Particulars, relating to the registration and incorporation

of the said company

I also certrfy that attached hereto 1s a true photocopy of a special resolution which was
registered by the Registrar of Compames on 5th September 2007

Jersey, dated this 28th day of August 2007

J”"“‘““d, PO Box 111 14-18 Castle Street St Helier Jersey JE4 9QD (;:2
AUl T +44 (001534 822030 F +44 (0)1534 822003 E regstry@jerseyfsc org W www easycompanyregistryj@  mvestor v rorie

Persanal da;a grovided to the Commrssion - a data controller as defined in the Data Pratecton (lersey) Law 2005 - will be used by the Cammission to discharge s statirtory, admunisiratrve and operational furctions
urther infarmation may be found in the Cormissiorts Data Prtecton policy, copies of which are avallable on request from the Commuission and which may also be fourd an www jerseyfsc org

Registrar John Hamis BA (Hons), FCIB  Oeputy Regfstrar Julian S Larb FCCA, FSi



COMPANIES (JERSEY) LAW 1991
REGISTRATION OF A SPECIAL RESOLUTION
We, Motirant & Co Secretaires Limited
the Secretary of the Company named Top Up TV 2 Limited hereby certify that the Special Resolution
attached was duly passed at a meeting of the Company held on the 18 day of May 2006
f
Signed as a true copy
{
Ser
FINANCIAL SERVICES
- 5 SEP
Date. 31 August 2006 5 SEP 2005
RECEIVEl\J
Presented by A
Mourant & Co. Limited
22|Grenville Street
i St Helier
@. Jersey JE4 8PX
FSC use
Ref: No ... . Date . . . ..
Reference ..
Imtials . ........ ...
!
q3R0




company Number: 93260

THE COMPANIES (JERSEY) LAW 1991, AS AMENDED
COMPANY LIMITED BY SHARES

ST

b

% fTTEN RESOLUTION OF THE SOLE SHAREHOLDER
(St of
TOPUP TV 2LIMITED
?: {the "Company"”)
3
i
g {Passed on | W\.O-.j 2006

under Article 95 of the Companies (Jersey) Law 1991 {(as amended)
and article 77 of the Company's articles of assoclation

Pursuant to the articles of association of the Company |, the undersigned, being the sole member

P el G ol s aad

f the Company who at the date of these Rasolutions is entitled to attend and vote at any general
%eetmg of the Company, hereby resolve that the following Resclutions be duly passed as written
T

e

asolutions of the Company which shall be vald and effective as if the same had been passed ata
general meetng of the members of the Company duly convened and held

SPECIAL RESOLUTIONS

-@qr&eu—: -
-

THAT 71,641 of the authonsed but umissued ordinary shares of £0.01 each in the capital
of the Company be and are hereby re-classified such that

Q) 67,773 of the authorsed but umissued ordinary shares be re-classified as
convertible preferred shares of £0 01 each,

(b} 3,031 of the authonsed but unissued ordinary shares be re-classified as A
ordinary shares of £0 01 each,

{b) 837 of the authonsed but urissued ordinary share be re-classified as B ordinary
shares of £0 01,

each having the nghts and restnctions set out n the articles of association of the
Company as adopted by these Resolutions

to give effect to Resolubion {1 above, THAT the draft memorandum in the for}n annexed to
Q this resolution be adopted as the memorandum of the Company in substitution for, and to
the exclusion of, all existing memoranda of the Company,

LA

3 to give effect to Resolution 1above, THAT the draft articles of association in the form
annexed to this resolution be adopted as the articles of association of the Company n
subshtution for, and to the exclusion of, all existing articles of association of the Company,
and

e

1——y -

P313852-2 6




T AR A W o -

(e
X

'OP UP TV 2 LIMITED

THAT the Dwectors of the Company be granled the authorty to allot each of the
authonsed but unissued shares in the capital of the Company

|\ ""\O:j yZA

Date

Certified a True Copy |
At'r'thonsed%g:r{at‘ory

i ited
& Co Secretaries Lim
g‘; ‘g?:r:wile Styeet, St Heller
Jersev Channel Islands

Dated Y




: | JERSEY FINANCIAL SERVICES
COMMISSION

COMPANIES (JERSEY) LAW 1991

CERTIFICATE OF
INCORPORATION OF A
LIMITED COMPANY

Registered Number 93260

I HEREBY CERTIFY THAT
i
’ TOP UP TV 2 LIMITED

is this day incorporated as a private company
under the Companies (Jersey) Law 1991

Dated this 26th day of April 2006

Vi

For and on behalf of the Registrar

Under Article 13 of the Compames (Jersey) Law 1991, as amended, Jersey companes shall end (a) with the word “Limted” o
the abbreviabon “Ltd” or (b) with the words “avec responsabilits Lirabée™ or the abbreviaton “arl” A company which uses (a)
ar (b) may, m setting out ot using 1ts name for any purpose under this law, do o n full or m the abbreviated form, as it prefers,

Registrar: David Carse OBE Deputy Regstrar julian 5 Lamb FCCA FSI




2022542/MdFJ/377010/1

COMPANIES (JERSEY) LAW 1991

STATEMENT OF PARTICULARS ON INCORPORATION

Name of Company Provisional No: CP 33394

Top Up TV 2 Limited

INTENDED REGISTERED OFFICE ADDRESS.

22 Grenville Street
St Helier
Jersey
JE4 8PX
) STATUS OF COMPANY Public
é or Private v
g STANDARD TABLE ADOPTED Yes
?
Part Only
No v
SIGNATURES /—j '
of Subscribers
or their agent LT
Director
Agent's Name Mourant & Co Secretanes Liuted

Date 26 Apnl 2006

¢
E

ULKYEE D2




2022542/MdF1377010N1

COMPANIES (JERSEY) LAW 1991

MEMORANDUM OF ASSOCIATION
- of

Top Up TV 2 Limited

The name of the Company 15 Top Up TV 2 Lumted
The Company 1s a private company )

The Company 1s a par value company.

The share capital of the Company is £1,000 divided into 100,000 shares with a par value of £0 01
i each

- 5 The hability of a member of the Company 15 hmited to the amount unpaid (if any) on such
B member's share or shares
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We, the subscribers to this Memorandum of Association, wish to be formed

into 2 company pursuant to this Memorandum, and we agree to take the

number of shares shown opposite our respective names.

-
-

Corporate names and Signatures
registered offices of for and on behalf
subscribers of subscribers

/ 7 |
A
Junis Limited \}Q .o

22 Grenville Strect Director
St Heher

Jersey JE4 8PX

Channel Isiands

Lively Lmmuted -
22 Grenville Street Dhrector
St Helier

Jersey JE4 8PX

Channe] Islands

Witness to the above signatures @W%\ .

Debbie Vallos

22 Grenville Street
St Heher

Jersey JEA4 8PX
Channel Islands

Number of shares
taken by each
subscniber
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COMPANIES (JERSEY) LAW 1991

. ARTICLES OF ASSOCIATION
,,'r of
Top Up TV 2 Limited
Interpretation
1 In these Articles, if not nconsistent with the subject or context, the words 1n the first column of

the followmg table shall bear the meanings set opposite to them respectively in the second colurmn
Words Meanings

these Articles These Articles of Association 1n their present form or as from
tune to ttme altered

auditors Auditors (if any) of the Company appomnted pursuant to these
Articles

bankrupt Shall have the meaning defined in the Interpretation (Jersey)
Law, 1954

clear days In relation to the period of a notice, shall mean that penod

excluding the day when the notice 15 served or deemed to be
served and the day for which 1t 15 given or on which it 1s o take

A

effect

Dhrectors The directors of the Company for the time being
] the Island The Island of Jersey.
jg the Law The Comparues (Jersey) Law 1991
i
“ Member A person whose name 1s entered in the Register as the holder of
shares in the Company
% month Calendar month

notice A written notice unless otherwase specifically stated
! Office The registered office of the Company

paid up Shall melude credited as paid up

present m person In relation to general meetmgs of the Company and to meetings

of the holders of any class of shares, shall mclude present by
attorney or by proxy o, 1n the case of a corporate sharcholder,
by representative
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Register The register of Members to be kept pursuant to Article 26
hereof.

Secretary Any person appointed by the Directors to perform any of the

- 1 duties of secretary of the Company (includmg a temporary or

o assistant secretary), and in the event of two or more persons

being appomted as jownt secretanes any one or more of the
persons so appomted

Special Resolution A resolution of the Company passed as a special resolution 1n
accordance with the Law

In these Articles, unless there be something m the subject or context mconsistent with such
construction.-

(a) the word "may” shall be construed as permussive and the word "shall” shall be construed
as \mperative,

(b) the word "signed" shall be construed as mcluding a signature or representation of a
signature affixed by mechamcal or other means,

(c) the words "in wnting" shall be construed as inchiding written, printed, telexed,
electronucally transmutted or any other mode of representing or reproducing words 1n 2
visible form,

{d) words mmporting "persons” shall be construed as includmg companes or 2s50c13t10ns or
bodies of persons whether corporate or umncorporate,

(e) words 1mporting the singular number shall be construed as including the plural number
and vice versa,

(H words mmporting the masculine gender only shall be construed as meludmg the fermmne
gender, and

(2) references to enactments are 1o such enactments as are from tme to time modified, re-
enacted or consolidated and shall include any enactment made 1 substtution for an
enactment that 15 repealed.

The headings herem are for convemence only and shall not affect the construction of these
Articles

Preliminary

The preliminary expenses incurred m forming the Company may be discharged out of the funds of
the Company

The business of the Company shall be commenced as soon after the mcorporanon of the Company
as the Directors think fit

Share Capital and Shares

The share capstal of the Company s as specified 1n the Memorandum of Associabon and the
shares of the Company shall have the nghts and be subject to the conditions contamed m these
Articles
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Without prejudice to any special nghts for the time being conferred on the holders of any class of
shares (which special nghts shall not be vaned or abrogated except with such consent or sanction
as 1s requured by Article 19 hereof and subject to the Law) any share m the Company may be
1$sued with such preferred, deferred or other special nghts, or such restrictions, whether in regard
to_dividends, return of capital, voting or otherwise, as the Company may from time to time, by
Special Resolution, determimne.

Subject to Arhicles 14 to 17 hereof, the unissued shares for the time bemng in the capital of the
Company shall be at the disposal of the Directors, and they may (subject 1o the provistons of
Article 7 hereof) allot, grant options over, or otherwise dispose of them te such persons at such
times and on such terms as they think proper, but so that no shares shall be 1ssued at a discount

The Company may 1ssue fractions of shares 1 accordance with and subject to the provisions of the
Law, provided that -

(a) a fraction of a share shall be taken mto account n determining the entitlement of a
Meraber as regards dividends or on a winding up, and

(b) a fraction of a share shall not entitle a Member to a vote in respect thereof

The Company may -
(a) 1s5ue; or
(b) convert any exishng non-redeemable shares (whether 1ssued or not) nto,

shares which are to be redeemed, or are hable to be redeemed at the option of the Company or the
holder thereof, on such terms and 1n such manner as may be determuned by Special Resolution

The Company may pay comrmssions as permutted by the Law. Subject to the provisions of the
Law, any such commussion may be satisfied exther by the payment of cash or by the al lotment of
fully or partly paid shares or partly in one way and partly in the other.

Save as permutted by the Law

(a) where 3 person 15 acquiring O proposing to acquire shares n the Company, neither the
Company nor any of 1ts subsidianes which are Jersey companies shall give fmancial
assistance directly or mdirectly for the purpose of that acquisition before or at the same
time as the acquisition takes place, and

(b) where a person has acquired shares i the Company and any habihty has been meurred
(by that person or any other person) for the purpose of that acqusition, neither the
Company nor any of 1ts substdiaries which are Jersey companies shall give financial
assistance directly or indurectly for the purpose of reducing or discharging the hiabihity so
mcurred.

Except as required by law, no person shall be recognised by the Company as holding any share
upon any trust, and the Company shall not be bound by or recogrise any equitable, contngent,
future or partial mnterest in any share, or (except only as by these Articles otherwise provided or as
by law required) any 1nterest m any fraction of a share, or any other nght in respect of any share,
except an absolute nght to the entirety thereof n the registered holder

e L
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Alteration of Share Capital

The Company may, by altening 1ts Memorandum of Association by Special Resolution, alter its
share capital in any manner permitted by the Law.

-~ ?'
Aﬁ new shares created on an increase or other alteration of share capital shall be 1ssued upon
such terms and conditions as the Company 1n general meeting shall direct.

Unless otherwise directed by the Company n general meeting all new shares shall be offered to
the Members in proportion 1o the existing shares held by them  Such offers shall be made by
notice specifymng the number of shares to which the Member 15 entitied and prescribing the peniod
withm which the offer will remain open, and upon the expiry of such penod the offer, if not
accepted, shall be deemed to have been dechned  All such shares, 1f offered to the Members and
not taken up by them, shall be disposed of by the Directors m such manner as the Directors thnk
most beneficial to the Company

Any capital raised by the creation of new shares shall, unless otherwise provided by the conditions
of 1ssue of the new shares, be considered as part of the onginal capital, and the new shares shall be
subject to the provisions of these Articles with reference to the payment of calls, transfer and
transmusston of shares, hen or otherwise, applicable to the exisung shares in the Company

Reduchon of Share Capital

Subject 1o the provisions of the Law, the Company may, by Special Resolution, reduce sts share
capital in any way

Variation of Rights

Whenever the capital of the Company 1s divided into different classes of shares, the special nghts
attached to any class, unless otherwise provided by the terms of 1ssue of the shares of that class,
may be vanied or abrogated, either whilst the Company 1s a going concem or durmg or n
contemplation of a windng up, with the consent m wnting of the holders of the majority of the
1ssued shares of that class, or with the sanction of a resolution passed at a separate meeting of the
holders of shares of that class, but not otherwise To every such separate meeting all the
provisions of these Articles and of the Law relating to general meetings of the Company or to the
proceedings thereat shall apply, mutatis mutandss, except that the necessary quorum shail be two
persons holding or representing at least one-third n nominal amount of the 1ssued shares of that
class but so that 1f at any adjoumed meetmg of such holders a quorum as above defined 15 not
present, those holders who are present in person shall be a qguorum

The special nghts conferred upon the holders of any class of shares 1ssued with preferred or other
special rights shall be deemed to be vaned by the reduction of the capital pard up on such shares
and by the creation of further shares ranking m prionty thereto, but shall not (unless otherwise
expressly provided by these Articles or by the condihons of 1ssue of such shares) be deemed to be
vaned by the creation or 1ssue of further shares rankang after or pan passu therewith.

Share Certificates
Every Member shall be enttled -
(a) without payment, to one certificate for all his shares of each class and, when part only of

the shares compnsed m a certificate 15 sold or transferred, to a new certificate for the
remawmnder of the shares so compnised, or
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() upon payment of such sum for each certificate as the Directors shall from time to time
determune, to several certificates each for one or more of lus shares of any class

Every certificate shall be 1ssued wathin two months after allotment or lodgement of transfer {or
within such other penod as the condinons of 1ssue shall provide), shall be 1ssued erther under seal
or signed by two Directors or by one Director and the Secretary, and shall specify the shares to
which 1t relates and the amount pard up thereon and, if so requared by the Law, the distmguishing
numbers of such shares

Inrespect of a share held jomtly by several persons, the Company shall not be bound to 1ssue more
than one certificate, and delivery of a certificate for a share to one of several jomnt holders shall be
sufficient delivery to all such holders

If a share certificate 15 defaced, lost or destroyed, it may be renewed on payment of such fee and
on such terms (1f any) as to evidence and mdemmity and the payment of out-of-pocket expenses of
the Company 1n relation thereto as the Directors think fit

Joint Holders of Shares

Where two or more persons are regstered as the holders of any share they shail be deemed to hold
the same as joint tenants with the benefit of survivorship, subject to the foliowing provisions -

{a) the Company shall not be bound to register more than four persons as the jont holders of
any share,

(b) the jomt holders of any share shall be liable, severally as well as jomtly, in respect of all
payments to be made m respect of such share,

(©) any one of such jomt holders may give a good recerpt for any dividend, bonus or return of
capital payable to such jont hoiders;

{d) only the semor of the joint holders of a share shall be entitled to delivery of the certificate
relating to such share or to receive notices from the Company and any notice given to the
semor jont holder shall be deemed notice to all the joint holders, and

(e) for the purpose of the provisions of this Article, sentonty shall be determined by the order
m winch the names of the jont holders appear n the Register

Register of Members

The Directors shall keep or cause to be kept at the Office or at such other place in the Island of
Jersey where 1t 15 made up, as the Directors may from time to time determine, a Register m the
manner required by the Law In each year the Directors shall prepare or cause to be prepared and
filed an annual return containmg the parhculars required by the Law

Lien

The Company shall have a first and paramount lien on every share (not bemng a fully paid share)
for all momes, whether presentty payable or not, called or payable at a fixed tme m respect of
such shares, and the Company shall also have a first and paramount lien on all shares (other than
fully paid shares) registered in the name of a single Member for all the debts and habilities of such
Member or his estate to the Company, whether the same shall have been mcurred before or after
notice to the Company of any mterest of any person other than such Member and whether the
peniod for the payment or discharge of the same shall have actually commenced or not, and
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notwathstanding that the same are jont debts or hiabihties of such Member or ns estate and any
other person whether a Member or not The Company's hen (2f any) on a share shall extend to all
dividends or other momes payable thereon or in respect thereof The Directors may resolve that
any share shall, for such penod as they think fit, be exempt from the provisions of this Article

The Company rmay sell, m such manner as the Directors thmk fit, any shares on which the
Company has a hen, but no sale shall be made unless some momes 1n respect of which the hen
exists are presently payable, and fourteen days have expired after a notice, stating and demandmg
payment of the monies presently payable and giving notice of intention to sell in default, shall
have been served on the holder for the ime bemng of the shares or the person entitled by reason of
tis death or bankruptcy to the shares.

The net proceeds of such sale, after payment of the costs of such sale, shall be apphed m or
towards payment or satisfaction of the debt or liabihity in respect whereof the hen exasts, so far as
the samne 1s presently payable, and any residue shall (subject to a like hen for debts or liabihihes not
presently payable as existed upon the shares prior to the sale) be paid to the person entitled to the
shares at the time of the sale. For giving effect to any such sale the Directors may authonse a
person to execute an mstrument of transfer of the shares sold to the purchaser thereof The
purchaser shall be registered as the holder of the shares so transferred and he shallnot be bound to
see to the application of the purchase money nor shall his title to the shares be affected by any
wregulanty or mvahdity m the proceedings in reference to the sale.

Calls on Shares
The Directors may, subject to the provisions of these Articles and to any conditions of allotment,

from tune to ttme make calls upon the Members m respect of any momes unpaid on their shares
(whether on account of the amount of the shares or by way of premium) provided thai (exceptas

- otherwase fixed by the conditions of apphication er allotment) no call on any share shall be payable

withmn fourteen days of the date appomted for payment of the last preceding call, and each
Member shall (subject to being given at least fourteen clear days’ notice specifymng the ime or
times and place of payment) pay to the Company at the ime or times and place so specified the
amount called on s shares

A call may be made payable by mstalments A call may be postponed or wholly or 1n part revoked
as the Directors may determine A call shall be deemed to have been made at the time when the
resolution of the Directors authonsing the call was passed

If a sum called in respect of a share 1s not paid before or on the day appointed for payment thereof,
the person from whom the sum 15 due may be required to pay mterest on the sum from the day
appointed for payment thereof to the time of actual payment at a rate determned by the Directors
not exceeding the rate of ten per cent per annum.

Any sum which by or pursuant to the terms of 1ssue of a share becomes payable upon ailotment or
at any fixed date, whether on account of the amount of the share or by way of premuum, shall, for
all the purposes of these Articles, be deemed to be a call duly made and payable on the date on
which, by or pursuant to the terms of issue, the same becomes payable, and m case of non-
payment, all the relevant provisions of these Articles as to payment of mterest, forferture or
otherwise shall apply as 1f such sum had become payable by virtue of a call duly made and
notfied.

The Directors may make arrangements on the issue of shares for a difference between the holders
in the amount of calls to be paid and m the times of payment
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The Dectors may, if they think fit, recerve from any Member willng to advance the same, all or
any part of the money uncalled and unpaid upon the shares held by him beyond the sums actually
called up thereon as a payment 1 advance of calls Any such payment 1n advance of calls shall
extinguish, so far as the same shall extend, the hability upon the shares 1 respect of which itis
adyanced The Company may pay interest upon the money so received, or upon so much thereof
as from time to time exceeds the amount of the calls then made upon the shares m respect of which
1t has been received, at such rate as the Directors shall think fit provided that any amount paid up
m advance of calls shall not entitle the holder of the shares upon which such amount 15 paid to
participate in respect thereof m any dividend untl the same would but for such advance become
presently payable

Forfeiture of Shares

If a Member fails to pay any call or mnstalment of a call on or before the day appointed for payment
thereof, the Directors may at any tume thereafter, dunng such tme as any part of such call or
nstalment remaims unpaid, serve a notice on um requiring payment of so much of the call or
instalment as 1s unpaid, together with any interest which may have accrued and any expenses
which may have been mcurred by the Company by reason of such non-payment or accept therr
surrender instead of causing them to be so forferted

The notice shall name a further day (not earlier than fourteen days from the date of service thereof)
on or before which and the place where the payment required by the notice 15 to be made, and shall
state that n the event of non-payment at or before the tume and at the place appomnied, the shares
on which the call was made will be liable to be forfeited

If the requirements of any such notice as aforesaid are not complied with, any share 1n respect of
which such notice has been given may at any time thereafter, before payment of all calls and
mterest due m respect thereof have been made, be forfeited by a resolution of the Directors to that
effect, and such forferture shall mclude all dividends which shall have been declared on the
forferted shares and not actually paid before the forfeiture.

When any share has been forferted in accordance with these Articles, notice of the forferture shall
forthwith be given to the holder of the share or the person entitled to the share by transmission, as
the case may be, and an entry of such notice having been given, and of the forfeiture with the date
thereof, shall forthwith be made m the Register opposite to the entry of the share, but no forferture
shall be invahdated 1n any manner by any ormssion or neglect to give such notice or to make such
entry as aforesaid,

A forferted or surrendered share may be sold, re-allotted or otherwnse disposed of, erther to the
person who was before forferture or surrender the holder thereof or entitled thereto, or to any other
person, upon such terms and n such manner as the Directors think fit, and at any time before a
sale, re-aflotment or disposition the forferture or surrender may be cancelled on such terms as the
Directors thmk fit The Directors may, 1f necessary, authorse some person to transfer a forfeited
or surrendered share to any other person as aforesaid

A Member whose shares have been forfeited or surrendered shall cease to be a Member in respect
of the forfeited or surrendered shares but shall, notwithstandmg the forferture or surrender, remain
ltable to pay to the Company all monies which at the date of forfeiture or surrender were presently
payable by hum to the Company n respect of the shares, with nterest thereon at a rate determined
by the Drrectors not exceeding ten per cent per annum from the date of forfeiture or surrender as
the case may be until payment and the Directors may enforce payment without any allowance for
the value of the shares at the time of forferture or surrender
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An affidavit by a Director or the Secretary that a share has been duly forfeited or surrendered on
the date stated theremn shall be conclusive evidence of the facts so stated as agamst all persons
claiming to be entitled to the share and such affidawit and the receipt of the Company for the
consideration (if any) given for the share on the sale, re-allotment or disposal thereof, together
with the certificate for the share dehivered to a purchaser or allottee thereof, shall {subject to the
execution of a transfer if the same be so required) constitute good title to the share and the person
to whom the share 1s sold, re-allotted or disposed of shall be registered as the holder of the share
and shall not be bound to see to the application of the consideration (1f any), nor shail hus utle to
the share be affected by any mregulanty or mvahdity i the proceedings in respect of the forferture,
surrender, sale, re-allotment or disposal of the share

The provisions of these Articles as to forfesture and surrender shall apply m the case of non-
payment of any sum which by the terms of 1ssue of 2 share becomes payable at a fixed tume,
whether on account of the amount of the share or by way of premium, as 1f the same had been
payable by virtue of a call duly made and notfied.

Transfer and Transmission of Shares

All transfers of shares shall be effected by notice (a "Transfer Notice") m the usual commeon form
or m any other form approved by the Drrectors .

All Transfer Notices shall be signed by or on behalf of the transferor and, in the case of a partly
paid share, by the transferee The transferor shall be deemed to remain the holder of the share
until the name of the transferee 1s entered on the Register in respect thereof

The Directors may m their absolute discretion, and without assignmg any reason therefor, refuse to
register any transfer of partly paid shares, mcluding, without hmitation, a transfer of such shares to
a person of whom they do not approve and may refuse to register any transfer of shares on which
the Company has a hen, but shall not otherwise refuse to register a transfer of shares made m
accordance with these Articles.

The Directors may decline to recogmse any Transfer Notice, unless -

(@) the Transfer Notice s deposted at the Office or such other place as the Directors may
appomt accompamed by the certificate for the shares to which 1t relates and such other
evidence as the Directors may reasonably require to show the nght of the transferor to
make the transfer, and

) the Transfer Notice 15 1n respect of only one class of shares

If the Directors refuse to register any transfer of shares they shall, within two months afler the date
on which the Transfer Notice was lodged with the Company, send to the proposed transferor and
transferee notice of the refusal

All Transfer Notices relating to transfers of shares which are registered shall be retamed by the
Company, but any Transfer Notices relating to transfers of shares which the Directors declne to
regmster shall (except m any case of fraud) be returned to the person depositing the same.

The registration of transfers of shares or of any class of shares may not be suspended.
Unless otherwise decided by the Directors n therr sole discretion, no fee shall be charged i

respect of the registrabion of any probate, letters of admmistration, certificate of mamage or death,
power of attomey or other document retating to or affecting the title to any shares
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In respect of any allotment of any share the Directors shall have the same nght to dechne to
approve the regisiration of any renouncee of any allottee as if the apphcation to allot and the
renunciahion were a transfer of a share under these Articles.

It the case of the death of a Member, the survivors or survivor, where the deceased was a jomt
holder, and the executors or adrmumstrators of the deceased, where he was a sole or only surviving
holder, shall be the only persons recogmsed by the Company as having any ttle to hus mterest in
the shares, but nothing 1n this Article shall release the estate of a deceased jomt holder from any
hiability m respect of any share jomtly held by him

Any guardian of an mfant Member aud any curator or guardian or other legal representative ofa
Member under legal disability and any person becormng entitled to a share m consequence of the
death or insolvency or bankruptcy of 2 Member or otherwise by operation of law may, upon such
evidence as to his entitlement bemng produced as may from time to time be required by the
Directors and subject as heremafier provided, elect either to be registered himself as the holder of
the share or to have some person nommated by him registered as the holder thereof

If the person so becoming entitled shall elect to be registered amself, he shall dehiver or send to
the Company 2 notice signed by him statng that he so elects together with such evidence asto ks
entitlement as may from time 10 time be required by the Directors 1f he shall electtohave another
person registered, he shall testify his election by signing 2 Transfer Notice m favour of that person
All the hmitations, restnctions and provisions of these Articles relating to the nght to transfer and
the registration of transfers of shares shall be apphcable to any such notice or Transfer Notice as
aforesaid as would have existed had such transfer occurred before the death, solvency or
bankruptey of the Member concemed

A person becoming entitled to a share by reason of the death or msolvency or bankruptecy of a
Member or otherwise by operation of law shall, upon such evidence as to his entitiement bemng
produced as may from time to tune be required by the Directors, be entitled to the same dividends
and other advantages to wiuch he would be entitled 1f he were the registered holder of the share,
except that he shall not, before being registered as a Member m respect of the share, be entitled m
respect of it to exercise any Tight conferred by membership m relation to meetings of the Company
provided always that the Directors may at any time give notice requirng any such person to elect
either to be registered himself or to transfer the share and 1f the notice 1snot complied with withm
one month such person shall be deemed to have so elected to be registered himself and all the
restrictions on the transfer and transmussion of shares contamed n these Articles shall apply to
such election

General Meetings

Unless all of the Members agree in wntmg to dispense with the holdmng of annual general
meetings and any such agreement remams vahd m accordance with the Law, the provisions of
Article 58 hereof shall apply with regard to annual general meetings of the Company.

An annual general meeting sha!l be held once m cvery calendar year, either 1n or outside the
Island, at such hme and place as may be determined by the Directors; but so long as the Company
holds its first annual general meeting within eighteen months of 1ts incorporation it need not held
1t 1n the year of is mcorporation or m the following year. All other general meetmgs shall be
called extraordmary general meetings

The Directors may whenever they think fit, and upon a requisition made m writing by Members m

accordance with the Law the Directors shall, convene an extraordmary general meeting of the
Company.

10
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At any extraordmary general meeting called pursuant to a requisition, unless such meehng 15
called by the Drrectors, no business other than that stated 1n the requisiiion as the objects of the
meetmg shall be transacted
i Class Mestings
o

Save as 15 provided m this Article and otherwise in these Articles, all the provisions of these
Articles and of the Law relating to general meetings of the Company and to the proceedings
thereat shall apply, mutatis mutandis, to every class meeting At any class meeting the holders of
shares of the relevant class shall, on a poll, have one vote in respect of each share of that class held
by each of them.

Notice of General Meetings

At Jeast twenty-one clear days’ notice shall be given of every annual general mesting and of every
general meeting called for the passmg of a Special Resolution, and at least fourteen clear days'
notice shall be given of all other general meetings Every notice shall specify the place, the day
and the tme of the meeting and m the case of special business, the general nature of such business
and, m the case of an annual general meeting, shall specify the meeting as such Notice of every
meeting shall be given i the manner heremafter mentioned to all the Members and to the
Directors and to the aud:tors

A meeting of the Company shall, notwithstanding that 1t 15 called by shorter notice than that
specified In Article 62 hereof, be deemed to have been duly called 1f 1t 1s so agreed -

(2) m the case of an annual general meeting, by all the Members entitled to attend and vote
thereat, and
(®) in the case of any other meeting, by a majonty in number of Members having a nght to

attend and vote at the meeting, beng a majonty together holding not less than nmety-five
per cent of the total voting nghts of the members who have that nght

In every notice calling 2 meeting of the Company there shall appear with reasonable prommnence a
statement (hat a Member entitled to attend and vote 1s entitied to appomt one or more proxies to
attend and vote mstead of him and that a proxy need not also be a Member

It shall be the duty of the Company, subject to the prowvisions of the Law, on the calling of a
meeting on the requisiion m writmg of such number of Members as 15 specified by the Law:-

{(a) to give to the Members entitled to receive notice of general meetings and to the Directors
notice of any resolution which may properly be moved and which it 1s mtended to move at
that meeting, and

) 10 circulate to Members entitled 1o have notice of any general meeting sent to them, any
statement of not more than one thousand words with respect to the matter referred to n
any proposed resolution or the bustness to be dealt with at that meetmg

The accidental omussion to give notice of a meetng to, or the non-receipt of notice of a meeting
by, any person entitled to recerve notice shall not invalidate the proceedings at that meeting

Proceedings at General Meetings
The busmess of an annual general meeting shall be to receive and consider the accounts of the

Company and the reports of the Directors and auditors, to elect Directors (1f necessary), to elect
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auditors and fix their remuneration, to sanction a dividend 1f thought fit so to do, and to transact
any other busmess of which notice has been given.

 No business shall be transacted at any general meeting except the adjournment of the meeting

unless a quorum of Members 15 present at the ime when the mecting proceeds to business  Such
quorum shall consist of not less than two Members present 1n person, but so that not less than two
mdividuals will constitute the quorum, prowided that, if at any time all of the issued shares m the
Company are held by one Member, such quorum shall consist of the Member present in person

If wathin half an hour from the ttme appomted for the meeting a quorum 15 not present, or 1f durmg
the meetmg a quorum ceases to be present, the meeting, 1f convened by or upon the requisition of
Members, shall be dissolved, If otherwise convened the meetng shall stand adjourned to the same
day m the next week at the same time and piace or such day, time and place as the Directors shall
determme

The chamrman {if any) of the Directors shall preside as chairman at every general meetmg of the
Company If there 15 no such chairman, or 1f at any meeting he 1s not present the Members present
m person shall choose one of the Directors present to be chairman, or 1f no Director shall be
present and willing to take the chair the Members present in person shall choose one of therr
number to bé chawrman

The chairman may with the consent of any meeting at which a quorum 1s present {and shall 1if so
directed by the meetmg) adjourn the meeting from time to tme and from place to place, but no
busmess shall be transacted at any adjourned meetmg other than the business left unfimshed at the
meetmg from which the adjournment took place 'When a meeting 1s adjourned for thurty days or
more, notice of the adjourned meeting shall be given as in the case of the onginal meeting Save
as aforesaxd, 1t shall not be necessary to give any notice of any adjourned meetmg or of the
business to be transacted at an adjourned meeting.

Except where otherwise provided m the Law or i these Articles, all resolutions shall be adopted 1f
approved by a majonty of the votes cast In the event of an equahty of votes at any general
meehng, whether upon a show of hands or on a poll, the charman shall not be entitled to a second
or ¢asting vote

At any general meeting every question shall be decided in the first instance by a show of hands
and, unless a poll 1s demanded by the chairman or by any Member, a declaration by the chauman
that a resolution has on a show of hands been camed or not carned, or camed or not camed by a
particular majonity or lost, and an entry to that effect m the minutes of the meeting shall be
conclusive evidence of the fact without proof of the number or proportion of the votes recorded n
favour of or agamnst such resolution

If a poli 1s demanded m the manner mentioned above, 1t shall be taken at such ttme (wathin twenty-
one days) and 1n such manner as the chairman directs and the results of such poll shali be deemed
to be the Tesolution of the Company in general meeting A poll may be demanded upon the
election of the chairman and upon a question of adjournment and such poll shall be taken
forthwith without adjournment Any busmess other than that upon which 2 poll has been
demanded may proceed pending the taking of the poll.

Minutes of all resolutions and proceedings of general meetngs shall be duly and regularly entered
tn books kept for that purpose and shall be available for mspection by a Member dunng busmness
hours without charge A Member may require a copy of any such minutes m such manner, and
upon payment of such sum, as provided mn the Law
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If a Member 1s by any means 1n commurucation with one or more other Members so that each
Member participating m the commmumcation can hear what 15 said by any other of them, each
Member so participating n the commumcation 15 deemed to be present in person at a meeting with
the other Members so participating, notwithstanding that all the Members so participating are not
present together n the same place A meeting at which any or all of the Members participate as
aforesaid shall be deemed to be a general meeting of the Company for the purposes of these
Articles notwithstanding any other provisions of these Articles and all of the provisions of these
Ariicles and of the Law relating to general meeungs of the Company and to the proceedings
thereat shall apply, mutatts mutandis, to every such meetng

A resolution n wntng (ncluding a Special Resolutien but excluding a resolution removing an
auditor) signed by all Members who would be entitled to recerve notice of and to attend and vote
at a general meeting at which such a resoluon would be proposed, or by thetr duly appointed
attorneys, shall be as vahd and effectual as if 1t had been passed at a general meeting of the
Company duly convened and held Any such resolution may consist of several documents 1 the
like form each signed by one or more of the Members or their attorneys and signature m the case
of a corporate body which 1s a Member shall be sufficient if made by a director or other duly
authonsed officer thereof or 1ts duly appointed attorney.,

(1) On a show of handg every Member present in persen shall have one vote

(2) Subject to any special voting powers or Testnctions for the time being attached to any
shares, as may be specified in the terms of 1ssue thereof or these Articles, ona poll every
Member present m person shall have one vote for each share held by him

Where there are jomt registered holders of any share, such persons shall not have the nght of
vating indradually in respect of such share but shall elect one of thew number to represent them
and to vote whether m person or by proxy in ther name In defauit of such election the person
whose name appears first m order 1n the Regaster in respect of such share shall be the only person
entitled to vote m respect thereof

A Member for whom a special or general attomey 1s appomied or who 1s suffermg from some
other legal mcapacity or interdichon 1n respect of whom an order has been made by any court
having nmsdiction (whether i the Island of Jersey or elsewhere) 1 matters concerming legal
ncapacity or interdiction may vote, whether on a show of hands or on a poll, by his attorney,
curator, or other person authorised 1n that behalf appomted by that court, and any such attomey,
curator or other person may vote by proxy Evidence to the satisfacthion of the Directors of the
authonity of such attomey, curator or other person may be required by the Directors prior to any
vote bemng exercised by such attorey, curator or other person.

The Directors and the auchtors shall be entitled to receive notice of and to attend and speak at any
meeting of Members Save as aforesaid and as provided in Article 80 hereof, no person shall be
entitled to be present or take part m any proceedings or vote either personally or by proxy at any
general meeting unless he has been registered as owner of the shares in respect of which he claims
to vote.

()] No objection shall be raised to the quahfication of any voter except at the meeting or
adjourned meetmg at which the vote objected to 1s grven or tendered, and every vote not
disallowed at such meeting shall be vahd for all purposes Any such objechon made 1n
due time shall be referred to the chairman of the meetng whose dectsion shall be final
and conclusive
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) Where a person 1s authonsed under Article 90 hereof to represent a body corporate at a
general meetmg of the Corpany the Directors or the chatrman of the meeting may require
him to produce a certfied copy of the resolution from which he denives hus authornity

O"ﬁ":g poll a Member entitled to more than one vote need not use all his votes or cast all the votes
he uses 1n the same way

The instrument appointing a proxy shall be in wnbng under the hand of the appointor or of hus
attorney duly authonsed 1n writing or 1f the appomtor 1s 2 corporation ejther under seal or under
the hand of an officer or attomey duly authonsed A proxy need notbe a Member

The mstrument appomting a proxy and the power of attorney or other authonty (if any) under
which 1t is signed, or a notanally certified copy of that power or authonty, shall be deposited at the
Office within such time (not exceeding forty-erght hours) before the tme for holding the meeting
or adjourned meeting or for the taking of a poll at which the person named m the mstrument
proposes to vote as the Directors may from time to tme determine

The mstrument appointing a proxy may be m any common form or 1 any other form approved by
{he Directors includmg the following form'-

"Top Up TV 2 Limited

1/We [ ] of [ ] being a Member/Members of the above named Company hereby appoint [ Jof [ ] or
farling am [ ] of { ] as my/our proxy to vote for me/us on my/our behalf at the (annual er
extraordmary as the case may be) general meetng of the Company to be heid on the [ ] day of { ]
and at any adjournment thereof

Signed thns[ } day of []”

Unless the contrary 15 stated thereon the insgrument appointing a proxy shall be as valid as well for
any adjournment of the meeting as for the meeting to wihuch 1t refates

A vote given in accordance with the terms of an mstrument of proxy shzll be vald
notwithstanding the previous death or msamty of the principal or revocation of the proxy or of the
authonty under which the proxy was executed provided that no inimation m wriing of such
death, msanity or revocation shall have been received by the Company at the Office before the
commencement of the meeting or adjourned meeting or the taking of the poll at which the proxy 1$
used

The Directors may at the expense of the Company send by post or otherwise to the Members
nstruments of proxy (with or without prowvision for their refurm prepaid) for use at any general
meeting or at any separate meeting of the holders of any class of shares of the Company either m
blank or nomnating n the alternative any one or more of the Directors or any other persons Iffor
the purpese of any meetimg mwitations to appomnt a5 PTOXY a PETson of One of More of anumber of
persons specified in the mvitations are issued at the Company'’s expense they shall be 1ssued to all
(and not to some only) of the Members entitled to be sent a notice of the meeting and to vote
thereat by proxy

Corporate Members
Any body corporate which 1s a Member may by resolution of its directors or other governing body

authonse such person as it thinks fit to act as its representaiive al any meetng of Members {(or of
any class of Members) and the person so authonsed shall be entitled to exercise on behalf of the
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body corporate which he represents the same powers as that body corporate could exercise if it
were an mdividual.

Directors

st

']115 Company may by ordinary resolution determine the maximum and mmmum number of
Dirrectors and unless and untal otherwise so determmed the minimum number of Directors shall be
two The Company shall keep or cause to be kept at the Office a register of its Directors n the
manner required by the Law

A Drrector need not be a Member but shall nevertheless be entitled to receive notice of and to
attend and speak at any general meeting or at any separate meeting of the holders of any class of
shares m the Company.

The Directors shall be paid out of the funds of the Company their travelling and other expenses
property and necessanly expended by them m attending meetings of the Directors or Members or
otherwise on the affairs of the Company. They shall also be paid by way of remuneration for their
services such surn as shall be fixed by resolution of the Company, which shall be drvided between
them as they shall agree or, faihng agreement, equally and shall be deemed to accrue from day to
day If any Director shall be appomted agent or to perform extra services or to make any special
exertions ot to go or reside abroad for any of the purposes of the Company, the Directors may
remunerate such Drrector therefor erther by a fixed sum or by commssion or participation 1n
profits or otherwise or partly one way and partly 1 another as they think fit, and such
remunerahion may be either in addition to or mn substitution for his remuneration herembefore
provided

Alternate Directors

Any Director may at his sole discretion and at any time and from time to time appoint any person
(other than a person cisqualified by law from being a director of a company) as an alternate
Director to attend and vote 1n his place at any meetings of Directors at which he 15 not personally
present  Each Darector shall be at hberty to appomt under this Article more than one alternate
Director provided that only one such alternate Director may at any one time act on behalf of the
Director by whom he has been appointed Every such appomtment shall be effective and the
following provisions shall apply m connection therewsth -

(a) every alternate Director while he holds office as such shall be entitled to notice of
meetings of Directors and to attend and to exercise all the nghts and privileges of his
appontor at all such meetings at which his appointor 1s not personally present,

{b) every alternate Director shall ipso facto vacate office 1f and when hus appomtment exprres
or the Director who appomied him ceases to be a Director of the Company or removes the
altemate Director from office by notice under his hand served upon the Company;

(c) every alternate Director shall be entitled to be paid all travelling, hotel and other expenses
reasonably mecurred by lum in attending meetings. The remuneration (if any) of an
alternate Director shall be payable out of the remuneration payable to the Director
appointing him as may be agreed between them,

{d) a Dhrector may act as alternate Director for another Director and shall be entitled to vote

for such other Director as well as on his own account, but no Director shall at any meeting
be entitled to act as altemate Darector for more than one other Director; and
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{(¢) a Dhrector who 15 also appomted an alternate Dhrector shall be considered as two Directors
for the purpose of making a quorum of Directors when such quorum shall exceed two

If a Director who has appomnted an alternate Director 1s for the time being ternporanly unable to
act-through 11l health or disability the signature of the alternate Director to any resolution in
writing made by the Drrectors shall be as effective as the signature of his appomter.

The instrurnent appomnting an alternate Director may be in any form approved by the Directors
including the followng form -

"Top Up TV 2 Limited

I, [ ] a Director of the above named Company, 1n pursuance of the power m that behalf contained
in the Articles of Association of the Company, do hereby nommate and appomt[] of [ J to act as
alternate Director in my place at the meeting of the Directors to be held on the { ] day of [ ] and at
any adjournment thereof which I am unable to attend and to exercise all my duties as a Director of
the Company at such meeting

Signed this [ ] day of [ ]"

Save as otherwise provided 1n Article 94(b) hereof, any appomtment or removal of an alternate
Drrector shall be by notice signed by the Director making or revoking the appomtment and shall
take effect when lodged at the Office or otherwise notified to the Company n such manner as 1s
approved by the Directors

Executive Directors

The Directors may from time to time appoint one or more of their number to be the holder of any
executive office on such terms and for such periods as they may determune  The appointment of
any Director to any executive office shall be subject to termmation if he ceases to be a Director,

but without prejudice to any claim for damages for breach of any contract of service between hum
and the Company

The Directors may entrust to and confer upon a Director holding any executive office any of the
powers exercisable by the Directors, upon such terms and conditions and with such restrictions as
they thmk fit, and ether collaterally with or to the exclusion of ther own powers and may from
time to time revoke, withdraw, alter or vary all or any of such powers

Appointment of Directors

The first Directors of the Company shall be appointed m wnting by the Subscnbers to the
Memorandum of Association or by the majonty of them; they shall hold office untl they resign or
are disqualified m accordance with Article 103 hereof

Subject to the provisions of Article 91 hereof, the Directors shall have power at any trme and from
time to ime to appomt any person to be a Director, either to fill a casual vacancy or as an addition
to the existing Directors Any Director so appomnted shall hold office until he resigns or 1s
disqualified 1n accordance with Article 103 hereof

At any general meeting at which a Director retires or 1s removed from office the Company shall
elect a Director to fill the vacancy, unless the Company determmes to reduce the number of
Directors m office If the Company 1n general meeting deterrmines to increase the number of
Directors m office the Company shall elect additional Directors
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Seven clear days' notice shall be given to the Company of the intention of any Member to propose
any person for election 1o the office of Director provided always that, f the Members present at a
general meetmg unamimously consent, the chairman of such meeting may waive the said nohce
and submut to the meeting the name of any person duly quahfied and walling to act.

el
T
~
*
r
-

Resignation, Disqualification and Removal of Directors

The office of a Director shall be vacated if -
@ he resigns his office by notice to the Company; or

(b) he ceases to be a Director by virtue of any provision of the Law or he becomes prohibited
or disqualified by law from being a Director, or

{c) he becomes bankrupt or makes any arrangement or composition with his creditors
generally; or

{d) he 15 removed from office by resolution of the Members
Powers of Directors

The busmess of the Company shall be managed by the Directors who may exercise all such
powers of the Company as are not by the Law or these Articles required to be exercised by the
Company 1n general meeting, and the power and authonty to represent the Company 1n all
transactions relating to real and personal property and all other legal or judicial transactions, acts
and matters and before all courts of law shall be vested i the Directors  If at any time the
Company shall determine by ordinary resolution that there shall be only one Director the busmess
of the Company shall be managed by the sole Director The Directors' powers shall be subject to
any regulations of these Articles, to the provisions of the Law and to such regulations, bemg not
inconsistent with the aforesaid regulations or provisions, as may be prescribed by the Company m
general meeting, but no regulations made by the Company n general meeting shall invahdate any
prior act of the Directors which would have been vahd 1f such regulations had not been made

The Directors may, by power of attorney, mandate ar otherwise, appomt any person to be the agent
of the Company for such purposes and on such conditions as they determune, includmg authonity
for the agent to delegate all or any of his powers

Transactions with Directors

A Drrector, mcluding an alternate Director, may hold any other office or place of profit under the
Company (other than the office of auditor) 1n conjunctson wath hus office of Director and may act

m a professional capacity to the Company on such terms as to tenure of office, remuneration and
otherwise as the Directors may determune.

(D Subject to the provisions of the Law, and provided that he has disclosed to the Directors
the nature and extent of any of hus nterests which conflict or may confhict to a matenal
extent with the mterests of the Company at the first meeting of the Directors at which a
transaction 1s considered or as soon as practical after that meeting by notice in wntng to
the Secretary or has otherwise previously disclosed that he 1s to be regarded as interested
i a transaction with a specific person, a Director notwithstanding hus office.-

(a) may be a party to, or otherwise mterested 1n, any transaction or arrangement with the
Company or i which the Company 1s otherwise interested,

17
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(b) may be a director or other officer of, or employed by, or a party to any transaction or
arrangement with, or otherwise interested m, any body corporate promoted by the
Company or m which the Company 15 otherwise mterested, and

{c) shall not, by reason of his office, be accountable to the Company for any benefit which he

denves from any such office or employment or from any such transaction or armangement

or from any mterest 1 any such body corporate and no such transaction or arrangement
shall be hiable 1o be avoided on the ground of any such mterest or benefit

TRy

2 For the purposes of paragraph (1) above -

(a) a general notice given to the Directors or Secretary in the manner specified 1n paragraph
(1) above that & Director is to be regarded as having an mterest of the natare and extent
specified 1n the notice 1n any transaction or arrangement m which a specified person or
class of persons 1s mterested shall be deemed to be a disclosure that the Darector has an
rterest m any such transaction of the nature and extent so specified, and

)] an miterest of which a Director has no kmowledge and of winch 1t 15 unreasenable to
expect him to have knowledge shall not be treated as an interest of that Director

Where disclosure of an interest 1s made to the Secretary in accordance with Article 107 the
Secretary shall inform the Directors that it has been made and table the notice of the disclosure at

the next meeting of the Directors  Any disclosure at a meetmg of the Directors shall be recorded
in the minutes of the meeting,

Proceedings of Directors

The Directors may meet together for the despatch of business, adjourn and otherwise regulate therr
meetmgs as they think fit Questions ansing at any meeting shall be deterrmned by a majonty of
votes In case of an equality of votes the charrman shall have a second or casting vote A Dmrector
who 1s also an alternate Director shall be enntled, 1 the absence of the Director whom he 15
representing, to a separate vote on behalf of such Director m addition to his own vote. A Director.
may, and the Secretary on the requisition of a Director shall, at any tume, summon a meeting of the
Directors by giving to each Director and alternate Director not less than twenty-four hours' notice
of the meeting provided that any meeting may be convened at shorter notce and i such marmer as
cach Director or his alternate Director shall approve provided further that unless otherwise
resolved by the Directors notices of Directors’ meetings need not be in wniting,

A meetmg of the Directors at which 2 quorum 15 present shall be competent to exercise all powers
and discrebons for the ime being exercisable by the Directors The quorum necessary for the
transaction of the busimness of the Directors may be fixed by the Directors, and unless so fixed at
any other number shali be two 1f at any ime the Company shall determine by ordinary resolution
that there shall be only one Director such quorum shall be one. For the purposes of this Article
and subject to the provisions of Article 94(e) hereof an alternate Director shall be counted n a
quorum, but so that not less than two mdrviduals wall constitute the quorum

A Director, notwithstanding hus mterest, may be counted in the quorum present at any meeting at
which he 1s appomted to hold any office or place of profit under the Company, or at which the
terms of hus appointment are arranged, but he may not vote on hts own appointment or the terms
thereof

A Director, notwithstanding his interest, may be counted in the quorum present at any meetng at

which any contract or arrangement in which he 1s interested is considered and, subject to the
provisions of Article 107 hereof, he may vote n respect of any such contract or arrangement.

18
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The continung Directors or a sole continuing Director may act notwathstanding any vacancies m
ther number, but, 1f the number of Directors 15 less than the number fixed as the quorum, the
continuing Drrectors or Director may act only for the purpose of filling vacancies or of calhng a
general meeting of the Company. If at any time the Company shall determune by ordmary
resolution that there shall be only one Director the foregomng provisions of this Article shall not
apply If there are no Durectors or no Director 1s able or willmg to act, then any Member or the
Secretary may summon a general meeting for the purpose of appomntmg Directors

The Directors may from time to time elect from thewr number, and remove, a charman and/or
deputy chamman and/or vice-chairman and determine the period for which they are to hold office

The charrman, or m his absence the deputy chamman, or in hus absence, the vice<chairman, shall
preside at all meetings of the Directors, but f no such chairman, deputy chairman or vice-
chairman be elected, or if at any meetng the chamman, the deputy chairman and vice-chauman be
not present within five munutes afier the time appointed for holdmg the same, the Directors present
may choose one of their number 1o be the chairman of the meeting

The Directors may delegate any of their powers to commutiees consisting of such Directors or
Director or such other persons as they think fit. Any comnuttee so formed shall in the exercise of
the powers so delegated conform to any regulations that may be imposed on it by the Directors
The meetings and proceedings of any such committee consisting of two or more persons shall be
governed by the provisions of these Articles regulating the meetmgs and proceedings of the
Darectors, so far as the same are applicable and are not superseded by any regulattons made by the
Directors under this Ariicle.

If a Director 15 by any means in communication with one or more other Directors so that each
Director participating in the communication can hear what 15 said by any other of them, each
Director so participating 1n the communtication 15 deemed to be present at a meeting with the other
Directors so participating, notwathstanding that alfl the Directors so participating are not present
together m the same place

A resolution m wnting of which notice has been given to all of the Drrectors or to all of the
members of a commuttee appomted pursuant to Article 115 hereof (as the case may be), Hf signed
by a majonty of the Directors or of the members of such commuttee (as the case may be), shall be
valid and effectual as if 1t had been passed at a meeting of the Directors or of the relevant
commuttee duly convened and held and may consist of two or more documents in hke form each
signed by one or more of the Directors or members of the relevant committee

All acts done bana fide by any meeting of Directors or of a cormmuttee appointed by the Directors
or by any person acting as a Director shall, notwithstanding that 1t 1s afterwards discovered that
there was some defect 1n the appomtment of any such Director or cornmuttee or person acting as
aforesaid, or that they or any of them were disqualified or had vacated office or were not entitled
to vote, be as vahd as 1f every such person had been duly appomnted and was qualfied and had
contmued to be a Director or a member of 3 commuttee appointed by the Directors and had been
entitled to vote

Minute Book

The Directors shall cause all resolutions i wnting passed in accordance with Articles 77 and 117
hereof and minutes of proceedmgs at all general meetings of the Company or of the holders of any
class of the Company's shares and of the Directors and of commuttees appointed by the Directors
to be entered 1n books kept for the purpose  Any mmutes of a meeting, 1f purporting to be signed
by the chaiman of the meeting or by the chairman of the next succeeding meeting, shall be
evidence of the proceedings
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Secretary

120:~  The Secretary shall be appointed by the Dhrectors and any secretary so appomted may be removed
b-the Directors  Anything required or authonsed to be done by or to the Secretary may, 1f the
offace 1s vacant or there 15 for any other reason no secretary capable of acting, be done by or to any
assistant or deputy secretary or if there 15 no assistant or deputy secretary capable of acting, by or
to any officer of the Company authorised generally or specially n that behalf by the Directors
provided that any provisions of these Articles requirmg or authonising a thing tobe donebyortoa
Director and the Seeretary shall not be satsfied by its bemng done by or to the same person achng
both as Director and as, or in place of, the Secretary The Company shall keep or cause to be kept

at the Office a register of particulars with regard to s Secretary in the manner required by the
Law.

Execution of Instruments

121 The Company may have a common seal and may m accordance wath the Law have an official seal
for use outside of the Island and an official seal for seahng secunties 1ssued by the Company or for
sealing documents creating or evidencing secunities so 1ssued. The Directors shall prowvide for the
safe custody of all seals and no seal shall be used except by the authonty of a resolution of the
Directors or of 2 commuttee of the Durectors authonsed i that behalf by the Directors

122 The Directors may from tune to time make such regulations as they think fit determimng the
persons and the number of such persons who shall stgn every mstrument to which a seal 1s affixed
and unti] otherwise so deterrined every such instrument shall be signed by one Director and shall
be countersigned by the Secretary or by a second Director The Company may, in wniting under

its common seal, authonise an agent appomnted for the purpose to affix any official seal to a
document to which the Company 1s a party

123 (1) Approved Documents may be signed for and on behalf of the Conpany by such person or

h persons as the Directors may from hme to time by resolution authonse. In the absence of an
; ) express authonsation to execute an Approved Document any two of the Directors may execute
aq such Approved Documents for and on behalf of the Company.
1 2 The term " Approved Documents™ as used in this Article shall mean all wntten documents
A that have been duly approved by the Directors for execution for and on behaif of the Company
’ ' Anthentication of Documentis
’j ] 124 Any Director or the Secretary or any person appomnted by the Directors for the purpose shall have
power to authenticate any documents affecting the constitution of the Company (mchudmg the
. Memorandum of Association and these Articles) and any resolutions passed by the Company or
) the Directors and any books, records, documents and accounts relating to the business of the
1 Company, and to certify copies thereof or extracts therefrom as true copies or extracts, and where
. books, records, documents or accounts are elsewhere than at the Office, the local manager or other
4 officer of the company having the custody thereof shall be deemed to be a person appomted by the
3 f Directors as aforesad.
’q Dividends
125 Subject to the provisions of the Law, the Company may by resolution declare dividends n
accordance with the respective nghts of the Members, but no dividend shall exceed the amount
i recommended by the Directors
20
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Subject to any particular nghts or himitations as to dividend for the time bemg attached to any
shares, as may be specified in these Articles or upon which such shares may be 1ssued, all
diidends shall be declared, apportioned and paid pro-rata accordmg to the amounts paid up on
the shares (otherwise than 1n advance of calis) durmg any porbon or portions of the penod in
fespect of which the dividend 1s paid

a7
Subject to the provistons of the Law, the Directors may, 1f they think fit, from time to time pay to
the Members such mtenm dividends as appear to the Direciors to be justfied

If at any time the share capital of the Company 15 divided into different classes, the Drectors may
pay interim drvidends 1n respect of those shares 1n the capital of the Company which confer on the
holders thereof deferred or non-preferred nghts, as well as in respect of those shares winch confer
on the holders thereof preferennal rights with regard to dividend  The Directors may also pay half-
yearly, or at other suitable mtervals to be settled by them, any dividend which may be payable at a
fixed rate if they are of the oprion that the profits of the Company justify the payment Provided
the Directors act bona fide they shall not incur any personal liabihity to the holders of shares
conferring a preference for any damage that they may suffer by reason of the payment of an
intenm dividend on any shares having deferred or non-preferred rights.

The Directors may deduct from any dividend or other monies payable to any Member on or n
respect of a share all sums of meney (f any) presently payable by him to the Company on account
of calls or otherwise i relation to the shares of the Company.

All unclaimed dindends may be invested or otherwise made use of by the Directors for the benefit
of the Company untt] claimed No dividend shall bear interest as against the Company

Any dividend which has remained unclaimed for a penod of ten years from the date of declaraton
thereof shall, if the Directors so resolve, be forfested and cease to remam owing by the Company
and shall thenceforth belong to the Company absolutely

Any dividend or other momes payable on or 1 respect of a share may be paid by cheque or
warrant sent through the post to the registered address of the Member or person entitled thereto,
and mn the case of jomt holders to any one of such jomnt holders, or to such person and to such
address as the holder or jomt holders may in wnting direct  Every such cheque or warrant shall be
made payable to the order of the person 1o whom 11 15 sent or 1o such other person as the holder or
jomt holders may in wnhng direct, and payment of the cheque or warrant shall be a good
discharge to the Company. Every such cheque or warrant shall be sent at the nisk of the person
entitled to the money represented thereby

A general meeting declaning a dividend may, upon the recommendation of the Directors, dmect
payment of such dividend wholly or in part by the distribution of specific assets, and in particular
of paid up shares or debentures of any other company, and the Directors shall give effect to such
resolution; and where any difficulty arises m regard to the distribution they may settle the same as
they think expedient, and 1n particular may issue certificates representmg part of a shareholdmg or
fractions of shares, and may fix the value for distnbution of such specific assets or any part
thereof, and may determine that cash payment shail be made to any Members upon the footing of
the value so fixed, n order to adjust the nights of Members, and may vest any specific assets m
trustees upon trust for the persons entitled to the dividend as may seem expedient to the Directors,
and generally may make such arrangements for the allotment, acceptance and sale of such specific
assets or cerhificates representing part of a shareholding or fractions of shares, or any part thereof,
and otherwase as they think fit.

Any resolution declanng a dividend on the shares of any class, whether a resolution of the
Company 1n general meeting or a resolution of the Drrectors, or any resolution of the Directors for
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the payment of a fixed dividend on a date prescribed for the payment thereof, may specify that the
same shall be payable to the persons registered as the holders of shares of the class concerned at
the close of busmess on a particular date, notwithstanding that it may be a date prior to that on
which the resolution s passed {or, as the case may be, that prescnbed for payment of a fixed
dividend), and thereupon the dividend shall be payable to them m accordance with their respective
holdings so registered, but without prejudice to the nights tnter se m respect of such dividend of
transferors and transferees of any shares of the relevant class.

Reserve Fund

Before the declaration of 2 dividend the Directors may set aside any part of the net profits of the
Company to create a reserve fund, and may apply the same either by employmg i1t in the busmess
of the Company or by mvesting 1t 1n such a manner (not being the purchase of or by way of loan
upon the shares of the Company) as they think fit Such reserve fund may be apphed for the
purpose of mamtaining the property of the Company, replacing wastmg assels, meeting
contimgencies, forming an msurance fund, or equalising dividends or special dividends, or for any
other purpose for which the net profits of the Company may lawfully be used, and until the same
shall be apphed 1t shall remam undivided profits The Directors may also carry forward to the
accounts of the succeeding year or years any balance of profit which they do not think fit either to
divide or to place to reserve

Share Preminm Account

There shall be transferred 1o a share premaum account, as required by the Law, the amount or
value of any prermum paid up on shares 1ssued by the Company and the sums for the time being
standing to the credit of the share premium account shall be applied only 1 accordance wath the
Law

Capitalisation

The Company may, upon the recommendation of the Directors, resolve that it 1s desirable to
capitalise any undistributed profits of the Company (including profits camed and standing to any
reserve of reserves) not tequired for payng the fixed dividends on any shares entitled to fixed
preferential dividends with or without furthet participation m profits, or any sum cammed to reserve
as aresult of the sale or revaluation of the assets of the Company (other than goodwill} or any part
thereof or, subject as heremafter provided, any sum standing to the credt of the Company’s share
premum account or cap:tal redemption reserve fund and accordmngly that the Directors be
authonsed and directed to appropnate the profits or sum resolved to be capitahised to the Members
1n the proportion 1n which such profits or sum would have been divisibie amongst them had the
same been applicable and had been apphed mn paying dividends, and to apply such profits or sum
on their behalf, either in or towards paymg up the amounts, if any, for the time bemng unpaid on
any shares held by such Members respechively, or in paying up m full either at par or at such
premmum as the said resolution may provide, any umssued shares or debentures of the Company,
such shares or debentures to be allotted and distnibuted, credited as fully paid up, to and amongst
such Members in the proportions aforesaid, or partly in one way and partly i the other provided
that the share premium account and the capital redemption reserve fund and any unrealised profits
may not be applied m the paying up of any debentures of the Company

Whenever such a resolution as aforesaid shall have been passed, the Directors shall make all
appropmnations and applications of the profits or sum resolved to be capitalised thereby, and all
allotments and 1ssues of fully paid shares or debentures, 1f any, and generally shall do all acts and
things required to give effect thereto, with full power to the Directors to make such provision by
the 1ssue of cerhificates representmg part of a shareholdmg or fractions of shares or by payments
cash or otherwise as they think fit in the case of shares or debentures becoming distributable m
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fractions, and also to authorise any person to enter on behalf of all the Members entitled to the
benefit of such appropnations and applications into an agreement with the Company providing for
the allotment to them respectively, credited as fully paid up, of any further shares or debentures to
which they may be entitled upon such capitabisation, and any agreement made under such
‘authonty shall be effective and binding on all such Members.

Accounts and Audit

The Company shall keep accounting records and the Directors shall prepare accounts of the
Company, made up to such date 1n each year as the Directors shall from time to fime determune, m
accordance with and subject to the provisions of the Law

No Member shall have any nght to inspect any accounting records or other book or document of
the Company except as conferred by the Law or avthonsed by the Directors or by resolution of the
Company

The Directors, or the Company by resolution i general meeting, may from time to time appomt
audhtors for any penod or periods to exarmine the accounts of the Company and to report thereon in
accordance with the Law

Nofices

Any notice to be mven to or by any person pursuant to these Articles shall be in writing, save as
piovided i Atticle 109 hereof In the case of jomt holders of a share, all notices shall be grven to
that one of the joint holders whose name stands first in the Regster in respect of the jomt holding
and nohice so given shall be sufficient notice to all the jomt holders

Any notice may be posted to or left at the registered address of any person, and any notice 5o
posted shall be deemed to be served cne clear day after the day 3t was posted

Any Member present m person at any meeting of the Company shall, for all purposes, be deemed
to have received due notice of such meeting and, where requisite, of the purposes for which such
meeting was convened

Any notice or document served on a Member shall, notwithstanding that such Member be then
dead or bankrupt and whether or not the Company has notice of is death or bankrupicy, be
deemed to have been duly served on such Member as sole or joint holder, unless his name shal) at
the me of the service of the notzce or document have been removed from the Register, and such
service shall for all purposes be deemed a sufficient service of such notice or document on all
persons mterested (whether jomtly wath or as clamung through or under him} in the shares of such
Member

Notwithstanding any of the provisions of these Articles, any notice 1o be given by the Company to
a Dhrector or to a Member may be given 1n any manner agreed 1n advance by any such Director or
Member :

Winding Up

Subject to any particular nghts or limitations for the time being attached to any shares, as may be
specified 1n these Articles or upon which such shares may be 15sued, 1f the Company 1s wound up,
the assets available for distributton among the Members shall be apphed first 1n repaymg to the
Members the amount paid up on their shares respectively, and 1if such assets shall be more than
sufficient to repay to the Members the whole amount patd up on their shares, the balance shall be
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distnibuted among the Members 1 proportion to the amount which at the tme of the
commencement of the winding up had been actually paid up on their said shares respectively

1f the Company 1s wound up, the Company may, with the sanction of a Special Resolution and any
other sanction required by the Law, divide the whole or any part of the assets of the Company
among the Members m specie and the hiquidator or, where there 15 no liquidator, the Directors,
ray, for that purpose, value any assets and determune how the division shall be carmed out as
between the Members or different classes of Members, sand wath the like sanction, vest the whole
or any part of the assets 1n trustees upon such trusts for the benefit of the Members as he with the

like sanction determines, but no Member shall be compelled to accept any assets upon which there
15 2 hiaahty

Indemnity

In so far as the Law allows, every present or former officer of the Company shall be ndernnified

out of the assets of the Company against any loss or liability mcurred by him by reason of being or
having been such an officer

Non-Application of Standard Table

The regulations constituting the Standard Table m the Compames (Standard Table) (Jersey) Order
1992 shall not apply to the Company
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Signatures for and on bebalf of the Subscribers to the Memorandum of

Association
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Witness to the above signatures

Director

Do

Debbie Vallois

22 Grenville Street
St Heher
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Channel Islands
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Branch No. BR0O0O9605

The Registrar of Companies for England and Wales hereby certifies that
TOP UP TV 2 LIMITED

has this day been registered under Schedule 21A to the Companies
Act 1985 as having established a branch in England and Wales

Given at Companies House, Cardiff, the 8th October 2007
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