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COMPANIES ACTS 1963 T0 2001
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
OILEAN GLAS TEORANTA

1. The name of the Company is GILEAN GLAS TEORANTA,
2. The abjects for which the Company is established pre:

(A) To carry on business a8 researchers and developers of all kinds of marine products and
engage in all related activities.
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calculated directly or indirectly to enhance the value of or facilitate the reslisation of or
render profitable, any of the Company's property or nights.

cqrumwmmmmmmmm«mwm
for any estae or interest, and 10 wke options over any lands. buildings, water, wells, streams,
casements, rights, privileges, concessions, machinery, plant, stock-in-trade and amy real,
personal, heritable, or movible property of any kind which may appear ¢ be necossary or
conventent for the Company's business or for developing or utilising any of the Company's

property.

(D) To build, comstruct, maintain, alter, enlarge, pull down and remove or replace any
buildings, offices, factories, mills, works, wharves, roads, railways, tramways, machinery,
engines, walls, fences, banks, dams, sluices, or watercourses, und to clear sites for the same,
or to join with any person, firm or company in dotng any of the things aforesuid, and to work,
manage and control the same, or join with others in so doing.

(E) To epply for, purchase or by other means scquire snd pratect, prolong and renew, in any
part of the world, any patents, putemt rights, brovets d'invention, licences, protections and
concessions which may sppear likely to be advantageous or useful to the Company, and 0
gse and tum 1o account snd to manufacture under, or grant rights or privileges in respect of
the same, and to expend money in experimenting upon testing, and in improving or seeking



to improve any patents, inventions or rights which the Company may acquire or proposé to

(F) To acquire and undertake the whole or any part of the business, goodwill and assets of
any person, firm or company carrying oR of proposing o camy on any of the businesses
which this company is authorised to carry on, and as pari of the considerstion for such
acquisition 1o undertake all or any of the labilities of such person, firm or company, or o
acquire an interest in, amalgamate with, or enter into any arrangement for sharing profits, or
for co-operation, or for limiting competition, or for mutua! assistance with any such person,
firm or company, and to give or accept by way of consideration for any of the scts or things
 aforesaid or propesty acquired, any shares, debentures, debenture stock or securities that may
be agreed upon, and to hold and retain or sell, mortgage and deal with any shares, debentures,
debenture stock or securities o received. :

(G) To manage, supervise and control, or to take part in the managemenl, supervision of
control of, any company or undertaking In which the Company is interested by reason of
mw«mm&wmmmmmmm
accountants or other experts or agents.

(H) To improve, manage, cultivate, develop, exchange, let on lease or otherwise, mortgage,
charge, sell, dispose of, turn to account, grant rights and privileges in respect of, or othenise
deal with all or any part of the property and rights of the Company.

(1) To invest and deal with the moneys of the Company not immmediately required in such
shares and upon such securities and in such manner as may from time 1o time be determined

(1) To lend and advance maney of give credit to any persons, firms or Companies and to
mmhﬂuﬁﬁuhmuﬁmwmmwmﬁmw
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future), gdodwill and uncalled capital of the Company or by both such methods, the
performance of the contracts or obligations of and the repayment or payment of the principal
amounts of any premiums, inferest and dividends on any securities of any person, fimm or
company, including (without prejudice to the generality of the foregoing) any comprany
which is for the time being the Company's helding company a5 defined by Section 155 of the
Companies Act, 1963 or another subsidiary as defined by the said Section of the Company's
holding company of otherwise associated with the company in business notwithstanding the
fact that the Company may not receive any consideration, advantage or benefit, direct or
indirect from entering into such guarantee or other arrangement or transaction contemplated

(K) To bormow or raise money in such manner as the Company shall think fit, and in
particular by the issue of debentures or debenture stock (perpetual or otherwise], and to
mﬂwwdwmwrﬁﬂ&mwdewm
upon the whole or any part of the Company's property or assets (whether present or future),
including its uncalled capital, nd also by a similar morigage, charge or lien to secure and
guarantee the performance by the company of any obligation or Hability it may undertake.
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(M) To appiy for, promote and obtain any Act of the Oircachtas, provisional order or icence
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(0) To purchase or otherwise acquire for cash or by the issuc of shares or debentures or
MMMWQRMH&MHM“M_HMMM
to sell, lease, let, sublet, exchange, dispose, surrender, let on rent, share of profit, royaity or
mmmw‘mmm.mmmmdm

in action of all kinds,

{F}Tﬂ-mnwwmmumhmm firm or company, and to
mummmm»-ﬂmqofﬁem#ucﬂw
through or by means of agents, brokers, subcontractors or others.
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credited as patd up hﬁnﬂwhmwuﬁuﬁuumhwm
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G}hmﬂnﬂaﬁmﬁnwmmmmw#wm-
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procure the giving of dor gratuities, pensions, allowances, or emoluments fo any
mmmumuwﬂmhﬂ:mpmum#ﬂlm.uﬂm
company which is for the time being the Company’s holding or subsidiary company as
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aforesadd and 1o subscribe or guarantee money for charitable or benevolent objects or for any
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cither alone of in conjunction with any such other company a8 aforesaid
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Mﬁmwmhmmﬁumohmm&mﬂm&w
whole or any part of the business or property and undertaking any of the kabilities of this
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whether gratuitously or otherwise.

(W) To ﬂmmwwdmm«mmurMWumufm
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{K}Tudimmmm«thc«myhmmymofhcmy,
and in particular any mumammwmm
Company, or of which this may have the power of disposing.

MTathmmhw«mhmw&ltnfﬁt
European Union and any foreign country or place.

It hmwwmmmdmﬂmmmﬂum
! of the other sub-clauses hereof, and that none of the objects mentioned in'any
sub-cluuse shall he deemed 1o be merely subsidiary to the objects mentioned in sy other Sub-

clause.

Provided always that the provisions of this Clause shall be subject to the Company obtaining,
whmmmﬁ:rhw:fmnh;nydhd&mmmm&m
permit or authority 45 may be requirsd by law.

3. The Hability of the members is limited

Ll



4. The Share Capital of the Company Is EUR1,000,000 divided into 1,000,000 shares of
to increase or decrease the share capital The capital may be

EUR.00 each with : .

vided different classes of shares with any preferential, deferred or special rights ot
pﬁrﬁqnmm.mmmhﬁumcwmmum
so far as may be nécessary to give offect to any such preference, restriction or other term.
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formed into a Company in pursuance of this Memonndum of Assoclation,.

Names, Addresses and Description of Subscribers

LUCY BROCK ONE
' 3 MONTEVELLA

BARNHILL ROAD

DALKEY

CO. DUBLIN

CUSTOMER CARE MANAGER

GEMMA FITZGERALD ONE
22 WILLOW WOOD WALK, ‘

HARTSTOWN,

CLONSILLA,

DUBLIN 1§

CUSTOMER CARE ASSISTANT

NUMBER OF SHARES TAKEN ™O

Dated this 12% August 2002
Witness 10 the sbove signatures |

MARTIN HEMP
17 DAME STREET



COMPANIES ACTS 1963 T0 2001

PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

oF

OILEAN GLAS TEORANTA

PRELIMINARY

1. The Regulations contained in Table A, Part [, in the First Schedule 10 the Companies Act,
1963 with the exception of Regulations 73, 77, 79, §5, 91, 98, 102, 109, 112, 130, 131, and
lzvmﬂmmmmmmnﬂrmnwmmmm
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Company.

SHARE CAPITAL AND SHARES

2 (a) The share capital of the Company is EURI,000,000 divided into 1,000,000 ghares of
EURL 00 each,
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agreement accordingly.

(¢) Subject 10 the provisions of the Companies Acts, 1963 to 2001 the Company msy
or otherwise acquire, ofi such terms and in such manner as it thinks fit, any shares in

purchase
ﬂﬂﬁpiﬂloflhﬂfmy. .



3. When any shares have been forfeited an entry shall forthwith be made in the Register of
Members of the company recording the forfeiture and the date thereof, and so soen as the
shares go forfeited have been sold or otherwise disposed of an entry shall be made of the
manner and date of the sale or disposal thereof. .

4. The lien conferred by Regulation 11 of Table A shall attach to fully paid up shares and @
all shares registered in the name of any person indebted or under lusbility 10 the Company,
whether he shall be the sole registered holder thereof or shall be one of several joint holders.

5, Any share of a deceased member may be transferred by his executor or administrator to
- the widow or widower, child or grandchild of such deceased member and Regulation 3 of
Part 11 of Table A shall be amended accordingly.

6. Without prejudice 10 any specisl rights previously conferred on the holders of exisiing
shares, any share (including shares which the Company shall have power to issue under
Section 207 of the Companics Act, 1990 or otherwise) may be issued with such preferzed,
Mmmwmummmmmuwm
return of share capital or otherwise, 25 the Company may from time 1o time determine, and
any Share may be issued on the terms that it is, or at the option of the Company is lisble 1
be, redecmed. Subject 1o the provisions of the aforementioned Act, the redemption of such
shares may be effected on such terms and in such manner as the Board may from time to time
determine.

7. The following words shall be added 10 the end of Regulation 53 of Part | of Table A "and
fixing the remuneration of Direcions”

8. Subject.to Section 141 of the Act, a resolution in writing signed by all the Members for
mnmhdngmﬂhdhmdmdmwmhmhinnﬂlwunﬁu{whm
bodies corporate by thelr duly authorised representatives) shall be as valid and effective for
all purposes a3 if the resolution had been passed ut 3 General Meeting of the Company duly
convened and held, and If described as a Special Resolution shall be deemed o be a Special
Resolition within the meaning of the Act Any such resolution may comsist of several
documents in the like form each signed by onc or more of such Members (or their duly
authorised representatives). )

Such a resolution may also consist of one or more telex, telefax or facsimile messages in like
Mﬁwhﬂumﬂmﬂmﬂmmmmﬂhthemﬂmm-
telex, telefiix or facsimile message the Secretary or any Director shall have endorsed the same
with a certificate stating that he is satisfied as to the authenticity thereof For the purpose of
this Article the signature of an alternate Director shal! suffice in licu of the Director whom he

reprasents,

9, Subject 1o Section 140 of the Companies Act 1963 concerning Ammal General Meetings,
all other meetings (including Extraordimary General and Class Meetings of the Members of



the Company and ail meetings of the Board of Directors including any committees of the
Board of Directors) may be conducted by the use of a conference telephone or similar facility
provided always that the Chairmen of the Meeting notes his sutisfaction that all of the
Members of the Company (in the case of Meetmgs of Members of the Company) and that all
of the Directors of the Company (in the case of Mestings of the Directors of the Company);

(A) have been notified of the convening of the Meeting and the availability of the conference
telephone or similar facility for the Meeting; and

(B) can hear and contribute to the meeting ‘
-« and such partictpation in a meeting shall constitute presence in person at the meeling.

Subject 1o Section 140 of the Companies Act, 1963 the Members of the Company or the
Directors of the Company may be situnted in any part of the world for any such Extraordimary
General Meeting or Class Mecting or Mesting of the Board of Directors.

BORROWING POWERS

0. The Directors may raise or borrow for the purposes of the Company's business such sum
or sums of money a3 they think fit without any limit on the smount for the time being
remaining undischarged of money so borrowed or secured, and may seoure the repayment of,
ot raise any such sum or sums ss aforessid by mortgage or charge upon the whole or any pant
of the property and assets of the Company, present and future, including its uncalled or
unissued capital, ar by the issue at such price as they may think fit, of bonds or debentures,
either charged upon the whole or any part of the property and assets of the Company, or not
50 charged, or in such other way as the Directors may think expedient.

11. A register of the holders of the debentures of the Company shall be kept at the regstered
office of thg Company, and shall be open to the inspection of the registered holders of such
debentures and of any member of the Company, or any ether person, subject to such
restrictions a8 the Company in general meeting may from time 1o time impose. The Directors
may close such Register for such period or periods as they may thisk fit, not exceeding In the
aggeregate thirty days in each year,

VOTES OF MEMBERS

12. A poll shall-be taken whenever directed by the Chairman or demanded by one or mare
members entitled 1o vote, amd Regulation 59 of Table A shall be modifiad accordingly.

DIRECTORS

13. Unless and until the Company in genera! meeting shall otherwise determine, the numiber
of Directors shalt not be less than two nor more than seven.

14. The first Directors of the Compatny shall be the persons samed in the Statement delivered
pursuant 1o Scction 3 of the Companies (Amendment) Act, 1982



15, The Directors shall have power at any time and from time (o time 10 appoint any other
mluhlﬂﬁmﬂww,mhMIMmewumMﬁMmh
Board, but 30 thut the total number of Directors shail not at any time exceed the maximum
numbet fixed as hercinbefore mentioned. Any Directar so appointed shall hold office unly
until the next following annual general meeting, when he shall retire, but shall be eligible for
re-clection.

16. A Dircctor shall not require any share qualification.

17. A Resolution in writing signed by all the Directors for the time being entitied 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 st a meeting of the Directors duly
convened and held and may consist of seversl documents In the like form each signed by one
«marmmmmmmdmmmmurnmm
hall suffice in liew of the signature of the Directar appointing him.

Mlmﬂnm“eﬂdmwmﬁ%ﬁhﬁxufwﬁnﬁhwmﬁh
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telex, telefax or facsimile message the Secretary or any Director shall have endorsed the sume
with a certificste stating that he is satisfied as to the suthenticity thereof. For the purpose of
mmwmdnwm-mmmmﬂmmmm

represents.
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Directors, be two,

DISQUALIFICATION OF DIRECTORS
19, The office of a Director shall be vacated:

(4) 1 he becomes hankrupt or insolvent or compounds with his creditors.

&)Hhmmuwﬁummu%mm
the provisions of the Companies Act, 1990,

(¢} If he becomes incapable by reason of mental disorder, {iness o tnjury of
managing or administering his property and affairs or be found lunatic.

(d) If he 15 convicted of an indictable offence (other than an offence under the
Road Teaffic Act, 1961, or any Act amending the same) unless the directors
otherwise determine.

{e) If he shsents himself from the meetings of Directors for & period of six
calendar months without special leave of sbsence from the other directors.



{D) I he gives the Directors notice in writing that he resigns his office,
Bmmﬁh:hpdﬁhynﬂbm%aﬂuhvm-w:iﬂlh
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Director has ceased 1o be a Director of the Company.

0. A Director may hold any office bf profit under the Company (other than thit of Auditor)
i cosjunction with the office of Director, and may enter into contracts or armangements of
have dealings with the Company, snd ghall not be disqualified from office thereby, nor shall
he be lable to account to the Company for any profit ansing out of any such contract,

MWMMWHMMH_MWMMMMMM
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Director who has undertaken or is about to undertake any lishility on behalf of the Compuny,
uﬂ-mﬁmammm:mwnm,mmmorm«nun
Director in regard to any contrset, armmgement or dealing in which he s interested or upon
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MANAGING DIRECTOR
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to any claim he may have for damages for breach of any contract of service hotween him and
MCM)HM_Mm.mhaMﬂWIlnaIPmlofTﬂ:hAmlll
be modified accordingly.

NOTICES
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address or mumber of the recipient notified to the Company by the recipient for such purpose
(or, if not so notified, then tw the address or number
Company). hnynuﬁntnﬁmhﬂhcwhbubmnfmwmh
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hours after despatch in the case of post, cables and telegrams and at the expiration of 12 hours

:
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after despaich in the case of tefen, lelefin, electronic mail or other method of commurication
approved by the directors. :

(b) The Directors shall be entitled 1o receive notice of and 10 attend st any General Meeting
of the Company and Regulation 136 of Part | of Table A shall be modified sccordingly.

CAPITALISATION OF FROFITS

23. The Company in general meeting may at any lime pass a resolution declering that any
undivided profits of the Company (including any profits which have been carnied 1o resence)
shall be capitalised, and accordingly that the sum so directed 1o be capitalised be distributed
35 a bonus free of income tux amengst the holders of the ondinary shares in proportion to the
ordinary shares held by them sespectively, and that such sum shall be applied & a payment
by and ot behalf of the holders of the ordinary shares 50 becoming entitled respectively for or
on account of such number of ordinary shares in the Company as shall be equal in nominal
amount 10 the share of such sum so hglonging and appropristed to them respectively, and that
the board be sutharised to distribute amongst them the said shares in lke proportione, and the
same shall be accepted by such members accordingly.

24. When such resolution and 2 resolution providing for such increase (if any) in the capital
ufﬁn&wumhmhwﬁmmmmmﬁwm
and issue such number of ordinary shares as fully paid up as shall bz egual in
pominal amount to the sum capitalised under the provisions of the last preceding Article 1o
the holders of the outstanding ordinary shares in satisfaction of the said bonus, and as nearly
as may be in proportion to the ordinary shares held by them respectively with full power to
make such provisions by the issue of fractional certificates or otherwise as they think
expedient for the case of fractions, and prior 1o such allotment the Board may asthorise any
person on behalf of the holders of sueh ordinary shares to enter into any agreement with the
Compiny providing for the allotment to them of such shares credited as fully paid up, and in
mm.lﬂfumﬂ.ndmw made under such guthority shall be effective. |

WINDING UP

25, If the Company shall be wound up, the assets remaining after pagment of the debls and
habilities of the Company and the cosis of the hquidation shall be applied: first, in repaying
t the members the smounts paid up or cradited as paid up on the shares held by them
respectively; and the balance (if any) shall be distributed smong the members in proportion to
the number of shares held by them respectively. Provided always that the provisions hereal
shall be subject to the rights of the holders of shares (if any) issued upon special conditions.

26. With the sanction of a speclal resolution of the members any part of the assets of the
company, including any shares in or sccurities of other companies, muay be divided among the
members of the Company in specie, or may he vested in trustees for the benefit of such
members and the Hquidation of the Company may be closed and the Company dissolved, but
w0 that no member shall be competled to accept any shares whereon there is any liability,



SECRETARY

27, (a) The first Secretary of the Company shall be the person named in the Statement
MIMMMMMSHMM{MMMIM

(b) Anything which is, by the Companies Acts, 1963 to 2001 ("The Acts"), required or
authorised to be done by or to the Secretary may, if the office is vacant or there is for any
other reasan no Secretary capable of scting, be done by or to an Assistant or Acting Secretary
or, if there is no Assistant or Acting Sceretary espable of acting by or o an officer of the
Cmmmuyww&hMMWﬁtnﬁmwhm
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Director and the Secretary shall not be satisfied by its being so done by or to the same person
scting both as a Director and as, or in place of, the Secretary.



Names, Addresses and Description of Subseribers

LUCY BROCK
IMONTEVELLA
BARNHILL ROAD
DALKEY

CO DUBLIN

CUSTOMER CARE MANAGER

GEMMA FITZGERALD
22 WILLOWWOOD WALK
HARTSTOWN
CLONSILLA

DUBLIN 15

CUSTOMER CARE ASSISTANT

Dated this 12 Day of August 2002

Witness to the above signatunes ©

MARTIN HEMP
17 DAME STREET
DUBLIN 2
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