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mTLD TOP LEVEL DOMAIN LIMITED
(As adopted by Special Resolution dated 22™ February, 2005)

1. The name of the Company is mTLD Top Level Domain Limited.
2. The objects for which the Company is established are:

2.1  To establish, operate and/or administer an Internet Top Level Domain system
for use in the mobile and wireless communications industry, to explore
———— _methods. for.creating.commercial benefits_for_participants in that industryand =
to carry on any business related to the Intemnet or the communications
industry.

22  To carry on all or any of the businesses as aforesaid either as a separate
business or as the principal business of the Company and to cairy on any other
business (whether manufacturing or otherwise) (except the issuing of policies
of insurance) which may seem to the Company capable of being conveniently
carried on in connection with the above objects or calculated directly or
indirectly to enhance the value of or render more profitable any of the
Company’s property.

2.3 To acquire and undertake the whole or any part of the business, property and
liabilities of any person or company carrying on any business which the
Company is authorised to carry on, or possessed of property suitable for the
purposes of the Company.

2.4  To amalgamate with any other company.

2.5  To apply for, purchase or otherwise acquire any patents, brevets d’invention,
licences, concessions and the like conferring any exclusive or non-exclusive or
limited rights to use or any secret or other information as to any invention
which may seem capable of being used for any of the purposes of the
Company or the acquisition of which may seem calculated directly or

—— — indirectly-to-benefit-the-Company,-and -to-use, -exercise,_develop_or_grant.
licences in respect of or otherwise turn to account the property, rights or
information so acquired.




2.6  To enter into partnership or into any arrangement for sharing profits, union of
interests, co-operation, joint venture, reciprocal concession or otherwise with
any person or company carrying on or engaged in or about to carry on or
engage in any business or transaction which the Company is authorised to
carry on or engage in or any business or transaction capable of being
conducted so as directly or indirectly to benefit this Company.

2.7  To take or otherwise acquire and to hold shares and securities of any company
and to sell, hold, reissue with or without guarantee or otherwise deal with the
same.

2.8  To enter into any arrangements with any governments or authorities, supreme,
municipal, local or otherwise, that may seem conducive to the Company’s
objects or any of them and to obtain from any such government or authority
any rights, privileges and concessions which the Company may think it
desirable to obtain and to carry out, exercise and comply with any such
arrangements, rights, privileges and concessions.

29 To establish and support or aid in the establishment and support of
associations, institutions, funds, trusts and conveniences calculated to benefit
directors and ex-directors, employees or ex-employees of the Company or the
dependants or connections of such persons, and to grant pensions and
allowances and to do any acts or things or make any arrangements or
provisions enabling employees of the Company or other persons aforesaid to
become-shareholders-in-the-Company;-or-otherwise-to-participate-in-the-profits- —————
of the Company upon such terms and in such manner as the Company thinks
fit, and to make payments towards insurance and to subscribe or guarantee
money for charitable or benevolent objects or for any exhibition or for any
public, general or useful object, or any other object whatsoever which the
Company may think advisable.

2.10 To promote any company or companies for the purpose of acquiring all or any
of the property and liabilities of this Company or for any other purpose which
may seem directly or indirectly calculated to benefit this Company.

2.11 Generally to purchase, take on lease or in exchange, hire or otherwise develop
or acquire any real and personal property and any rights or privileges which
the Company may think necessary or convenient for the purposes of its
business.

2.12 To construct, maintain and alter any building or works necessary or
convenient for any of the purposes of the Company or for the benefit of its
employees.

2.13  To invest and deal with the moneys of the Company not immediately required
in such manner as may from time to time be determined.

2.14 To lend money to such persons or companies either with or without security

——— - and-upon-such-terms-as-may-seem-expedient-and-in-particularto-customers-and- —————
others having dealings with the Company and to guarantee and give
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(a) the word “company” in this clause, except where used in reference to this
Company, shall be deemed to include any partnership or other body of persons
whether incorporated or not incorporated and whether domiciled in Ireland or
elsewhere; and

) the intention is that the objects specified in each paragraph in this clause shall,
except where otherwise expressed in such paragraph, be separate and distinct
objects of the Company and shall not be in any way limited or restricted by
reference to or inference from the terms of any other paragraph or the order in
which the paragraphs of this clause occur or the name of the Company.

3. The liability of the members is limited.

4, The share capital of the Company is €30,000,000 divided into 30,000,000 Ordinary
Shares of €1.00 each.

5. The shares forming the capital may be increased or reduced and be divided into such
classes and issued with any special rights, privileges and conditions or with such
qualifications as regards preference, dividend, capital, voting or other special
incidents, and be held upon such terms as may be attached thereto or as may from
time to time be provided by the original or any substituted or amended articles of
association and regulations of the Company for the time being, but so that where
shares are issued with any preferential or special rights attached thereto such rights
shall not be alterable otherwise than pursuant to the provisions of the Company’s

————————articles — — —of — — —association for the — _time——__being.____
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ALLOTMENT

(a) The Directors are hereby generally and unconditionaily authorised to exercise all the
powers of the Company to allot relevant securities within the meaning of section 20
of the 1983 Act. The maximum amount of relevant securities which may be allotted
under the authority hereby conferred shall be the number of authorised but unissued
relevant securities in the capital of the Company at the date of adoption of these
Articles. The authority hereby conferred shall expire on the date which is five years
after the date of incorporation of the Company. The Company may before such
expiry make an offer or agreement which would or might require relevant securities
to be allotted after such expiry and the Directors may allot relevant securities
pursuant to such offer or agreement, notwithstanding that the authority hereby
conferred has expired.

(b) The Directors are hereby empowered pursuant to sections 23 and 24(1) of the 1983
Act to allot equity securities within the meaning of the said section 23 for cash
pursuant to the authority conferred by paragraph (a) of this article as if section 23(1)
of the said Act did not apply to any such allotment. The Company may before the
expiry of such authority make an offer or agreement which would or might require
equity securities to be allotted after such expiry and the Directors may allot equity
securities in pursuance of such an offer or agreement as if the power conferred by this
paragraph (b) had not expired.

PRIVATE COMPANY

The Company is a private company and accordingly:

10.

(a) the right to transfer Shares is restricted in the manner hereinafter prescribed;

(b) the number of Shareholders of the Company (exclusive of persons who are in the
employment of the Company and of persons who, having been formerly in the
employment of the Company, were while in such employment and have continued
after the termination of such employment to be Shareholders of the Company) is
limited to fifty so, however, that where two or more persons hold one or more Shares
in the Company jointly, they shall for the purpose of this regulation be treated as a

single Shareholder;
(c) any invitation to the public to subscribe for any Shares or debentures of the Company
is prohibited;
d the Company shall not have power to issue share warrants to bearer.
SHARE CERTIFICATES

Every person whose name is entered as a Shareholder in the register shall be entitled without
payment to receive within two months after allotment or lodgement of a transfer (or within
such other period as the conditions of issue shall provide) one certificate for all his Shares or
several certificates each for one or more of his Shares so however that in respect of a Share or
Shares held jointly by several persons the Company shall not be bound to issue more than one
certificate, and delivery of a certificate for a share to one of several joint holders shall be
sufficient delivery to all such holders. Every certificate shall be under the seal and shall
specify the Shares to which it relates and the amount paid up thereon.

11.

If any such certificate shall be worn out, defaced, destroyed or lost, it maybe renewed on such
evidence being produced as the Directors shall require, and, in case of wearing out or
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18. The joint holders of a Share shall be jointly and severally liable to pay all calls in respect
thereof.

19. If a sum called in respect of a Share is not paid before or on the day appointed for payment
thereof, the person from whom the sum is due shall pay interest on the sum from the day
appointed for payment thereof to the time of actual payment at such rate, not exceeding 10 per
cent. per annum as the Directors may determine, but the Directors shall be at liberty to waive
payment of such interest wholly or in part.

20. On the trial or hearing of any action for the recovery of any money due for any call it shall be
sufficient to prove that the name of the Shareholder sued is entered in the Register as the
holder, or one of the holders, of the Shares in respect of which such debt has accrued, that the
resolution making the call is duly recorded in the minute book and that notice of such call was
duly given to the Shareholder sued, in the pursuance of these Articles; and it shall not be
necessary to prove the appointment of the Directors who made such call nor any other matters
whatsoever, but the proof of the matters aforesaid shall be conclusive evidence of the debt.

21. The Directors may, on the issue of Shares, differentiate between the holders as to the amount
of calls to be paid and the times of payment.

22, Any sum which by the terms of issue of a Share becomes payable on allotment or at any fixed
date, whether on account of the nominal value of the Share or by way of premium, shall, for
the purposes of these Articles, be deemed to be a call duly made and payable on the date on
which, by the terms of issue, the same becomes payable, and in case of non-payment all the
relevant provisions of these Articles as to payment of interest and expenses, forfeiture or
otherwise, shall apply as if such sum had become payable by virtue of a call duly made and

—_——— notified- - —

FORFEITURE

23. If a Shareholder fails to pay any call or instalment of a call on the day appointed for payment
thereof, the Directors may, at any time thereafter during such time as any part of the call or
instalment remains unpaid, serve a notice on him requiring payment of so much of the call or
instalment as is unpaid together with any interest which may have accrued.

24, The notice shall name a further day (not earlier than the expiration of 14 days from the date of
service of the notice) on or before which the payment required by the notice is to be made,
and shall state that in the event of non-payment at or before the time appointed the Shares in
respect of which the call was made will be liable to be forfeited.

25. If the requirements of any such notice as aforesaid are not complied with, any Share in respect
of which the notice has been given may at any time thereafter, before the payment required by
the notice has been made, be forfeited by a resolution of the Directors to that effect. A
forfeiture of Shares shall include all dividends declared in respect of the forfeited Shares and
not actually paid before forfeiture.

26. A forfeited Share may be sold, re-issued, or otherwise disposed of, either to the person who
was before the forfeiture the holder thereof or entitled thereto, or to any other person upon
such terms and in such manner as the Directors shall think fit, and whether with or without all
or any part of the amount previously paid on the Share being credited as paid, and at any time
before such sale, re-issue or disposal the forfeiture may be cancelled on such terms as the
Directors may think fit. The Directors may, if necessary, authorise some person to transfer a

- ~—-— — — — — — forfeited -Share to-such-other person———— — — —— T — T T T T T T T T T T T




27. A Shareholder whose Shares have been forfeited shall cease to be a Shareholder in respect of
the forfeited Shares, but shall, notwithstanding the forfeiture, remain liable to pay to the
Company all calls made and not paid on such Shares at the time of forfeiture with interest
thereon to the date of payment at such rate not exceeding ten per cent. per annum as the
Directors shail think fit, in the same manner and in all respects as if the Shares had not been
forfeited, and to satisfy all claims and demands (if any) which the Company might have
enforced in respect of the Shares at the time of forfeiture without any deduction or allowance
for the value of the Shares at the time of forfeiture.

28. A statutory declaration that the declarant is a Director or the Secretary of the Company, and
that a Share in the Company has been duly forfeited on a date stated in the declaration, shall
be conclusive evidence of the facts therein stated as against all persons claiming to be entitled
to the Share. The Company may receive the consideration, if any, given for the Share on any
sale or disposition thereof and may execute a transfer of the Share in favour of the person to
whom the Share is sold or disposed of and he shall thereupon be registered as the holder of
the Share, and shall not be bound to see to the application of the purchase money, if any, nor
shall his title to the Share be affected by any irregularity or invalidity in the proceedings in
reference to the forfeiture, sale, re-issue or disposal of the share.

29. The provisions of these Articles as to forfeiture shall apply in the case of non-payment of any
sum which, by the terms of issue of a Share, becomes payable at a fixed time, whether on
account of the nominal value of the Share or by way of premium, as if the same had been
payable by virtue of a call duly made and notified.

TRANSFER OF SHARES

- — — -———30—An-instrument-of-transfer-of-a-Share-(other-than-a-partly-paid-Share)-shall-be-executed-on— —-— — — —
behalf of the transferor, and the transferor will be deemed to be the holder of the Shares until
such Shares are registered in the Company’s register of members in the name of the
transferee.

31. Save as set out in these Articles or as otherwise may be agreed between the Shareholders, the
Directors may, in their absolute discretion, and without assigning any reason therefor, decline
to register any transfer of any Shares. If the Directors refuse to register a transfer they shall,
within 2 months after the date on which the transfer was lodged with the Company, send to
the transferee notice of the refusal.

32. Any proposed transferee of Shares must be presented with the share certificate (or a certified
copy thereof) in respect of such Shares prior to such transfer being effected or recorded by the
Company.

INCREASE AND ALTERATION OF CAPITAL

33, (a) The Company may from time to time by ordinary resolution increase the share capital
by such sum to be divided into Shares of such amounts as the resolution shall
prescribe.

M) Except so far as otherwise provided by the conditions of issue or by these Articles
any capital raised by the creation of new Shares shall be considered part of the
pre-existing capital, and shall be subject to the provisions herein contained.

34. The Company from time to time and at any time may by ordinary resolution:

(a) consolidate and divide all or any of its share capital into Shares of larger amount than
its existing Shares;
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(b) Any alternate Director shall be entitled to notice of meetings of Directors, to attend
and vote as a Director at any meeting at which his appointor is not present, to exercise
all the functions of his appointor as a Director (except in respect of the power to
appoint an alternate). Every person acting as an alternate Director shall have
equivalent voting rights to each Director for whom he acts as alternate.

© An alternate Director shall cease to be an alternate Director if for any reason his
appointment is revoked or his appointor ceases to be a Director.

(d) An alternate Director shall be deemed for all purposes to be a Director and shall alone
be responsible for his own acts and defaults and he shall not be deemed to be the
agent of the Director appointing him.

BORROWING POWERS

67. The Directors may without any limitation as to amount exercise all the powers of the
Company to borrow money, and to mortgage or charge its undertaking, property and uncalled
capital or part thereof, and subject to section 20 of the 1983 Act to issue debentures debenture
stock and other securities, whether outright or as security for any debt, liability or obligation
of the Company or of any third party.

POWERS AND DUTIES OF DIRECTORS

68. The business of the Company shall be managed by the Directors, who may exercise all such
powers of the Company and do on behalf of the Company all such acts as may be exercised
and done by the Company and as are not by the Acts or by these Articles required to be
exercised_by_the_Company_in_general_meeting,_subject_nevertheless_to_any_of these Articles____ __ ______
and to the provisions of the Acts. The Directors may from time to time, and at any time, by
power of attorney under the seal appoint any company, firm or person or any fluctuating body
of persons, whether nominated directly or indirectly by the Directors, to be the attorney or
attorneys of the Company for such purposes and with such powers, authorities and discretions
(not exceeding those vested in or exercisable by the Directors under these Articles) and for
such period and subject to such conditions as they may think fit, and any such power of
attorney may contain such provisions for the protection and convenience of persons dealing
with any such attorney as the Directors may think fit, and may also authorise any such
attorney to sub-delegate all or any of the powers, authorities and discretions vested in him.

69. A Director who is in any way, whether directly or indirectly, interested in a contractual
arrangement or proposed contract or arrangement with the Company shall declare the nature
of his interest at the meeting of the Directors in accordance with section 194 of the Act and
the Board shall decide whether such Director should be permitted to vote on such matter,
subject to Article 70. A general notice given by a Director to the effect that he is a
Shareholder of a specified company or firm and is to be regarded as interested in all
transactions with such company or firm shall be sufficient declaration of interest under this
Article, and after such general notice is given it shall not be necessary to give any special
notice relating to any subsequent transaction with such company.

70. A Director may not vote in respect of any contract appointment or arrangement in which he is
personally interested and he shall not be counted in the quorum present at the meeting.

71. A Director may hold any other office or place of profit under the Company (other than the

office of auditor) in conjunction with his office of Director for such period and on such terms
—————————— as-to-remuneration-(if-any)-and-otherwise-as-the Directors-may-determine;-and-no-Director-or———---———

intending Director shall be disqualified from his office by contracting with the Company as

an employee nor shall any such contract be liable to be avoided, nor shall any Director so
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contracting be liable to account to the Company for any remuneration realised by any such
contract by reason of such Director holding that office or of the fiduciary relationship thereby
established.

72. All cheques, promissory notes, drafts, bills of exchange and other negotiable or transferable
instruments, and all receipts for moneys paid to the Company, shall be signed, drawn,
accepted, endorsed, or otherwise executed, as the case maybe, in such manner as the Directors
shall from time to time by resolution determine.

73. The Directors may procure the establishment and maintenance of or participate in, or
contribute to any non-contributory or contributory pension or superannuation fund, scheme or
arrangement or life assurance scheme or arrangement for the benefit of, and pay, provide for
or procure the grant of donations, gratuities, pensions, allowances, benefits or emoluments to,
any persons (including Directors and other officers) who are or shall have been at anytime in
the employment or service of the Company or of any company which is or was a subsidiary of
the Company

Provided that any Director shall be entitled to retain any benefit received by him hereunder,
subject only, where the Acts require, to proper disclosure to the Shareholders and the
approval of the Company in general meeting

74. The Directors shall cause minutes to be made in books provided for the purpose:
(a) of all appointments of officers made by the Directors;
(b) of the names of the Directors present at each meeting of the Directors and of any

committee of the Directors;

() of all resolutions and proceedings at all meetings of the Company and of the
Directors and of committees of Directors;

such minutes to be approved by the Board at the following Board meeting.
PROCEEDINGS OF DIRECTORS

75. The Directors may meet together for the despatch of business, adjourn and otherwise regulate
their meetings as they think fit. Questions arising at any meeting shall in the absence of an
agreement to the contrary be decided by a majority of Board Votes cast at such meeting. A
Director may, and the Secretary on the requisition of a Director shall, at any time summon a
meeting of the Directors. The Directors shall receive no less than fourteen clear days notice
(whether by hand, post, facsimile or electronic mail) in writing of every meeting (or
Electronic Meeting (as such term is defined in Article 85)) of the Board (unless otherwise
unanimously agreed by the Directors). Such notice shall specify the time, date, location and
agenda for each meeting and all relevant documents to be discussed at the meeting shall be
provided to each Director within three business days in advance of each meeting (unless
otherwise unanimously agreed by the Directors). No matters (other than immaterial matters)
shall be discussed or considered by the Directors at meetings that have not been set out in
advance in the agenda to such meetings (unless otherwise unanimously agreed by the
Directors).

76. The Board shall have the power to adopt, alter and repeal such rules, bye-laws, terms of
reference, procedures and standing orders concerning the governance of the Company as they
- — — —.— - — _ may.deem necessary,.expedient or.convenient.for-the proper-conduct.and.management.of-the — —— . -
Company or to comply with the memorandum of association of the Company and these
Articles provided that no rule, bye-law, term of reference, procedure or standing order shall
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be inconsistent with or shall affect or repeal aﬁything contained in the memorandum of
association of the Company or these Articles or constitute such an amendment of or addition
to these Articles as could only lawfully be made by special resolution of the Company. The
Board shall adopt such means as they deem sufficient to bring to the attention of the
shareholders all such rules, bye-laws, terms of reference, procedures, standing orders,
alterations and repeals, and all such rules, bye-laws, terms of reference, procedures and
standing orders so long as they are in force, shall be binding on the Shareholders.

QUORUM

77. A meeting of the Directors at which a quorum is declared present shall be competent to
exercise all powers and discretions for the time being exercisable by the Directors.

78. The chairman, or deputy chairman, if any, shall preside at each meeting of Directors provided
that if no chairman or deputy chairman shall have been appointed, or if at any meeting neither
be present within five minutes after the time appointed for holding the same, the other
Directors present shall choose one of their number to be chairman of the meeting.

79. The Directors may delegate any of their powers to committees consisting of such member or
members of their body and/or such other persons as they think fit. Any committee so formed
shall in the exercise of the powers so delegated conform to any regulations that may be
imposed by the Directors.

80. The meetings and proceedings of any such committee consisting of two or more members
shall be governed by the provisions of these Articles regulating the meetings and proceedings
of the Directors, so far as the same are applicable and are not superseded by any regulations
made by_the Directors under the last preceding Article.

81. All acts done by any meeting of Directors, or any committee appointed under Article 79 or
any person acting as a Director, shall, as regards all persons dealing in good faith with the
Company, notwithstanding that it be afterwards discovered there was some defect in the
appointment or continuance in office of any such Director, or member of a committee or
person acting as aforesaid, or that they or any of them were disqualified be as valid as if such
defect had not occurred.

82. The Directors may appoint any managers or agents for managing any of the affairs of the
Company, and may fix their remuneration, and may delegate to any manager or agent any of
the powers, authorities and discretions vested in the Directors, with power to sub-delegate,
and any such appointment or delegation may be made upon such terms and subject to such
conditions as the Directors may think fit, and the Directors may remove any person so
appointed, and may annul or vary any such delegation, but no person dealing in good faith
and without notice of any such annulment or variation shall be affected thereby.

83. The continuing Directors may act notwithstanding any vacancy in their number, but if and so
long as the number of Directors is reduced below the minimum number fixed by or in
accordance with these Articles the continuing Directors or Director may act for the purpose of
summoning a general meeting of the Company, but not for any other purpose. If there be no
Directors or Director able or willing to act, then a general meeting for the purpose of
appointing Directors may be summoned by any of the Shareholders.

84. A resolution in writing signed by a sufficient number of the Directors representing a simple
majority of Board Votes (or who represent a Board Supermajority Approval, if required, as
- —- — — —— —-—the-case-may-be)-shall-be-as-effective-as-a-resolution-passed-at-a-meeting-of-the Directors-duly — — — —— —
convened and held, and may consist of several documents in the like form, each signed by
one or more of the Directors (whether under hand or by facsimile signature or electronic
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