COMPANIES ACT, 1963 TO 2005

PRIVATE COMPANY LIMTED BY SHARES

ARTICLES OF ASSOCIATION 

OF

<eg. WAVESON LIMITED >
PRELIMINARY

1. The regulations contained in Part II of Table A in First Schedule to the Company Act, 1963, as amended by the Companies Acts, 1963 – 2005, (which Table is hereinafter called “Table  A”) shall be deemed to be incorporated with these Articles and shall apply to the Company save insofar as they are excluded or modified hereby. Regulations 5, 75, 79, 90, 91 and 109 of Part I and Regulations 6 and 9 of Part II of Table  A shall not apply to the company.

SHARE CAPITAL 

2. The capital of the Company < eg. €100,000> divided into < e.g. 100,000> Ordinary shares  < e.g. €1.00> each.
3. Subject to any direction to the contrary which may be given by the Company in General Meeting any unissued shares in capital of the Company (whether forming part of the original or any increased Capital) shall be at the disposal of the director(s) and they may allot, grant option over to otherwise dispose of such unissued shares to such persons, on such terms and conditions and at such times as they may consider to be in the best interests of the Company and its shareholders, but so that no shares shall be issued at a discount. Section 23(1), (7) and (8) of such Companies (Amendment) Act, 1983 shall not apply to the allotment by the Company of any equity security as defined by Section 23(13) of that Act.

4. The Directors  are generally and unconditionally authorised from time to time to exercise all powers of the company to allot relevant securities (as such expression is defined in Section 20 of the Companies (Amendment) Act 1983)  up to a maximum aggregate of the number of authorised but unissued relevant securities in the capital of the company (whether from part of the original or any increased Capital) but this authority shall not extend beyond such date as shall be five years from the date of incorporation of the Company provided always that the Directors shall have power, notwithstanding that the date aforesaid shall have expired, to allot relevant securities in pursuance of an offer of agreement made before the expiry of such date as aforesaid as if the authority conferred hereby had not expired.
5. Subject to the provision of Part XI of the companies act 1990 the Company may:
(a) issue shares which are to be deemed or are liable to be redeemed at the option of the Company or the holding on such terms and in such manner as shall be provided by the Articles of Association of the Company provided always that
the nominal value of the issue share capital which is not redeemable shall not at any time, be less than one tenth of the nominal value of the total issued share capital of the Company.
(b) purchase its own shares.
(c) cancel any of its own shares following purchase.
(d) re-designate any of its own shares following purchases as treasury share provided always that  the nominal value of treasury shares held by the Company , may not at, any one time, exceed ten per cent of the nominal value of the issued share capital of the Company.



For as long as the company holds shares as treasury shares:-

(i) the Company shall not exercise any voting rights in respect of those shares and any purported exercise of the rights shall be void; and
(ii) no dividend or other payment (including any payment in a winding up of the Company) shall be payable to the Company in respect of those shares.
(e) cancel or re-issue as shares of any class any shares held by the Company as treasury shares.
(f) make a payment in respect of the redemption or purchase of its own shares otherwise than out of distributable profits of the Company or proceeds of fresh issue of shares.
(g) Notice or redemption in writing shall  be given in accordance with this sub-paragraph (g) to the holders of Ordinary Shares to be purchased or redeemed.  Any notice of purchase or redemption shall specify the number of shares to be purchased or redeemed, the date fixed for purchase or redemption and the place at which the certificates for such shares are to be presented for purchased  redemption and upon such date each holder of the holders of the share concerned shall be bound to deliver to the Company at such place the Certificates for the shares to be purchased or redeemed. If any certificate so delivered to the Company includes any shares not to be purchased or redeemed on that occasion a fresh certificate for such shares shall forthwith be issued to the holders delivering such certificates to the Company

TRANSFER OF SHARES

6. No shares in the capital of the Company may be transferred with the approval of directors who may, in the absolute discretion and without assigning any reason decline to register any transfer of any share, whether or not it is fully paid share.

SHARE CERTIFICATES

7. Every person whose name is entered as a member in the register shall be entitled without payment to receive within two months after allotment or lodgement or a transfer (or within such other periods as the conditions of issue shall provide) one certificate for all this shares or several certificates each for one or more of this share upon  payment of 25 cents for every certificate after the first or such less sum as the directors shall from the time to time determine 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 on Certificate, and delivery of Certificate for a share to one or 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.

RESOLUTIONS IN WRITING BY MEMBERS

8. Subject to section 141 of the Act, a resolution in writing signed by all the Members for the time being entitled to attend and voted on such resolution at a General Meeting (or being bodies corporate by their duly authorised representative) shall be valid and effective for all purposes as if the resolution had been passed at a General Meeting of the company duly convened and held, and if described as a Special Resolution or an Ordinary resolution shall be deemed to be Special Resolution or an Ordinary resolution within the meaning of the principal Act.  Any such resolution may consist of several documents in the like form each signed by one or more such members (or their duly authorised representatives.
DIRECTORS
9. Until otherwise determined by general meeting the number of Directors shall not be less the two. The First Directors will be the persons named in the statement delivered to the Registrar of Companies in accordance with section 3 of the Companies (Amendment Act 1982).

10. The Directors may on behalf of the Company pay a gratuity, annuity, pension, emolument,  charitable aid or other allowance on retirement, including an allowance on death, to the Director or person on to the widow or dependants of any such  Director or person in respect of the services rendered by that Director or person to the Company as Managing Director, Assistant Managing Director, or in any other executive office  of employment under the Company of indirectly as a Managing Director, Assistant Managing Director,  executive officer or employee of any subsidiary  company of the Company or of its holding company, if any, notwithstanding that he may be or may have been a Director of the Company and by making payments towards insurance, trusts, or funds for such purposes in respect of gratuities, all such individuals, and whether or not such annuities,  pensions, emoluments, or other allowances are contained in the terms of engagement of any such annuities, pensions, emoluments, or other allowances are contained in the terms of engagement of any such director or person.
11. All Meetings of directors and of Committees of Directors shall be held in the State unless a majority of the directors otherwise determine in writing.

RESOLUTIONS IN WRITING BY DIRECTORS

12. A resolution in writing signed by all directors for the time being entitled to receive notice of a Meeting of the Directors shall be as valid and effective for all  purposes as a resolution of the Directors as if it had been passed at a Meeting of the Directors duly convened and held  an may consist of several documents in the like form each signed by one or more of the Directors or their duly appointed alternates.

PROCEEDINGS OF DIRECTORS

13. For the purposes of these Articles, the contemporaneous linking together by telephone or other means of audio communication of a number of Directors not less than the quorum shall be deemed to constitute a meeting of the Directors, and all the provisions in these Articles as to meeting of the
(a) Directors shall apply to such meetings.
(b) Each of the Directors taking part in the meeting must be able to hear each of the directors taking part.
(c) At the commencement of the meeting each Director  must identify himself and acknowledge  his presence and that he accepts that the conversation shall be deemed to be a meeting of the Directors.
(d) A Director may not cease to take part in the meeting by disconnecting his telephone or other means of communications unless he has previously obtained the express consent of the chairman of the meeting, and a Director shall be conclusively presumed to have been and to have formed part of the quorum at all times during the meeting unless he has previously obtained the express consent of the chairman of the meeting to leave the meeting as aforesaid.
(e) A minute of the proceedings at such a meeting by telephone or other means of communications shall be sufficient evidence of such proceedings and of the observance of all necessary formalities of certified as a correct minute by the chairman of the meeting.
14. The Directors shall be entitled to receive notice of and attend at any General Meeting of the Company and Regulation 136 of Part 1 of Table A shall be modified accordingly.

ALTERNATE DIRECTORS
15.  
(a) Each Director shall have the power to nominate any other Director or any other person to act as alternate Director in this place, at any meeting of the director at which he is unable to present or during his unability to act as such director and at this discretion to remove such alternate Director shall (except as regards the power to appoint an alternate and the requirement, if any , of a share qualification) be subject in all respects to the terms and conditions existing with reference to the Directors of the Company. 
(b) The appointee, whilst he holds office as alternate director, shall  be entitled to  receive notices of all meetings of Directors and in the absences from meetings of the Director appointing  him, shall be entitled to attend, speak and vote at meetings of the Directors, and, whilst the holds office as an alternate Director, shall exercise and discharge all the powers, right, duties and authorities of the Director he  represents, but shall look to such director solely for his remuneration  as alternate  Director. 
(c) Any Director of the Company who is appointed an alternate Director shall be entitled an additional vote at a meeting of the Director  for each director  for whom he acts as alternate directors as distinct from the vote to which he is entitled in his  own capacity as a Director of the Company, and shall also be considered as two or more Directors, as the case may be, for the purpose of making a quorum of Directors, provided always that not less than two individuals are present in person at the meeting.
(d) An alternate Director shall not be counted in reckoning the maxim number of Directors allowed by the Articles of Association for the time being.
(e) If any Director shall die or cease to hold office of Director the appointment of  his alternate shall thereupon cease and determine, provided always that in the event of these Articles providing for the retirement of Directors by rotation or otherwise, if any Director so retires but is re-elected at the meeting at which such retirement took effect any appointment made by him pursuant to this Article which was in force immediately  prior to this retirement shall continue to operate after this re-election as if he had not so retired.
(f) An alternate Director, in the absence of the Director appointing him, shall be entitled to attend at General Meeting of the Company.
(g) Any instrument appointing or removing an alternate director shall be posted or delivered to  the Secretary or the Registered Office of the company or a Meeting of the Directors and shall not take unless and until so posted or delivered and all such instruments shall be retained by the Company.
DISQUALIFICATION OF DIRECTORS

16. The office of a Director shall be vacated ipso facto if the Director:

(a) is adjudged bankrupt in the State or in Northern Ireland , or in Great Britain, or makes any arrangement with his creditors generally; or
(b) is found to be lunatic or becomes of unsound mind; or
(c) for more than six months is absent without permission of the directors from the meetings of the Directors held during that period and the directors so determine; or
(d) resigns his office by notice in writing to the Company; or
(e) in convicted of an indictable offence other than an offence under the Road Traffic Acts 1961 and 1968 or any amending Act or Acts and the Directors so determine; or
(f) Become restricted or disqualified to act as director pursuant to the provision of the Company Act , 1990.
ROTATION OF DIRECTORS

17. The Directors shall not retire by rotation and regulations 92 to 100 inclusive of Part 1 of table A shall not be modified accordingly.

EXECUTIVE DIRECTOR

18. The Director from time to time any appoint any person (not being a director) to the office of “Executive Director” for such period and on such terms as they think fit,  determine and vary his duties, power and functions. The director may revoke such appointment, but without prejudice to any claim such Executive Director may have for damages for breach of any contract service between him and the company. An Executive director shall not be a member of the board of directors or of any committee of directors, he shall not attend meetings of the directors except on the invitation of the board and he shall not be entitled to vote at any meeting of directors.

AUDIT

19. Subject to the provisions of Part III of the Companies (Amendment) (No.2) Act,1999 the Company may, from time to time, avail itself of the stated exemption  in connection with the requirements to appoint / retain auditors and to have it financial statement audited, on the grounds that it complies with the requirements of Section 32 of the aforementioned Act, and Regulation 132 of Table A, Part I (as  amended) shall be modified accordingly.

SINGLE MEMBER COMPANY

20. If at any time the Company comprises only one member, that is to say that all issued shares of the Company are registered in the name of a single person whether a natural person or a body corporate, it will be a single member company within the meaning of the Single-Member Company regulation 1994. If and so long as the company is a single member company, the following provisions will apply notwithstanding anything to the contrary in the Articles of Association of the Company. 
(a) Annual General Meeting: The sole member may decide to dispense with the holding of annual general meetings. Such decision will be effective for the year in which it is made and subsequent years, but nevertheless the sole member of the auditors may require the holding of an annual general meeting in any such year in accordance with the procedure laid sown in the single member Company Regulations.
(b) Where a decision to dispense with the holding of annual general meeting is in force, the accounts and the Directors and Auditors reports that would otherwise be laid before an annual general meeting of the Company shall be sent to the sole member as provided in the Single Member Company Regulations, and the provisions of the Companies Acts with regard to the annual return and the accounts which apply by reference to the date of the annual general meeting will be construed as provide in the Single Member Company Regulations.
(c) Quorum at general Meeting: the sole member, present in person or by proxy, is a sufficient quorum at a general meeting.
(d) Resolutions of Shareholders:  All  matters requiring a resolution of the Company in general meeting (except the removal of the Auditors from office) may be validly dealt with by a decision of the sole member. The sole member must  provide the company with a written record of any such decision or, if it is dealt with by a written resolution under regulation 6 of Part II of  Table A, with a copy of that resolution, and the decision or resolution shall be recorded and retained by the Company.
(e) Contracts with Sole Member: Where the Company enters into a contract with the sole member which is not in the ordinary course of business and which is not in writing, and the sole member also represents the company in the transaction (whether as director or otherwise), the Directors shall ensure that the terms of the contract are forthwith set out in written memorandum or are recorded in the minutes of the next directors' meeting.

21. If and whenever the Company becomes a single member company  or ceases to be a single member company it shall notify the Registrar of Companies as provided in the Single Member Regulations.

THE SEAL

22. The common seal of the Company shall be used only by the authority of the directors or of a committee of director authorised by directors in that behalf and every instrument to which the seal shall be affixed shall be signed by a director and shall be countersigned by the Secretary or by a second director or by some other person appointed by the director for that purpose.  The

expression “director” in this context shall include any alternate director appointed under article 15 hereof.

BORROWING POWERS

23. The Directors may from time to time at their discretion raise or borrow or secure the payment of any sum or sums of money for the purposes or the benefit of the Company or any other person upon such terms as to interest or otherwise as they may deem fit, and may for the purpose of securing the same and interest, or for any other purpose, create and issue any perpetual or redeemable debentures or debenture stock, bonds, securities or obligations of the Company at any time  and in any form or manner and for any amount, and may raise or borrow or secure the payment of any sum or sums of money either by mortgage or charge upon the undertaking or the whole or any part of the property, present or future, or uncalled capital of the Company, and any debentures, debenture stock or other securities may be made assignable free from any equities between the Company and the person to whom the same may be issued; and with any special privileges as to redemption, surrender, transfer, drawings, allotments of shares, attending and voting at General Meetings of the Company, appointment of Directors and otherwise.
NAMES


ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS 
__________________________

<NAME OF DIRECTOR>
DIRECTOR

<ADDRESS OF DIRECTOR>
___________________________

<NAME OF DIRECTOR>
DIRECTOR

<ADDRESS OF DIRECTOR>
Dated <e.g. 1st day of January, 2007>
Witness to the above signatures: <formation agent, commissioner of oaths etc>
