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THE COMPANIES LAW CAP. 113 

PUBLIC COMPANY LIMITED BY SHARES 

MEMORANDUM OF ASSOCIATION 

OF THE COMPANY 
2. Has been changed with certificate from the Registrar of Companies dated 

HMS HYDRAULIC MACHINES & SYSTEMS GROUP PLC 
HtM.S» HYDRAULIC MiVCHINES AND SYSTEMS GROUP PUBLIC CO. 

LIMITED 
B1SHOPSTOW HOLDINGS PLC 

2. Has been changed with certificate from the Registrar of Companies dated 29.6.2010 

1. The name of the Company is: HMS HYDRAULIC MACHINES & 
SYSTEMS GROUP PLC H.M.S. HYDRAULIC MACHINES AND SYSTEMS 
GROUP PUBLIC CO, LIMITED BISHOPSTOW HOLDINGS PLC 

2. The registered office of the Company will be situated in Cyprus. 

3. The objects for which the Company is established are:-

(1) To carry on either alone or jointly with others anywhere in the 
world, any trade, business, work, operation or activity whatsoever 
relating to, connected with or involving shares, stock, bonds, debt, 
securities, warrants, options, derivatives, commodities and any other 
instruments relating to equity, debt or commodities of all kinds, real 
estate and developing, buying, selling and financing real estate or other 
businesses, sinking of wells, pumping, diving, surveying, mineral, oil or 
gas exploration, extraction or exploitation, installation or building of 
any structures, and, in connection with or in relation to any of the 
above, to act as contractor, subcontractor, supplier of power, designer, 
surveyor, manager, tenderer, agent, consultant, insurer, engineer, 
machinist and broker of all kinds of merchandise and goods. 

(2) To purchase, sell, exchange, rent and otherwise trade any kind of 
movable and immovable property and goods, and any commercial and 
financial business and to participate in other companies and businesses 
and/or to acquire by purchase or otherwise the whole or part of the 
share or other capital of other companies. 

(3) To carry on either alone or jointly with others anywhere in the 
world (and whether in a "free zone area", bonded area or elsewhere), 
the business of manufactures, processers, dealers, wholesalers, retailers, 
importers, exporters, suppliers, 1 distributors, buyers or sellers in 
relation to any kind of goods, materials, merchandise or things of any 
nature, as well as the business of merchants in general, carriers by any 
means of transportation, travel or insurance agents or brokers, customs 
clearing agents, estate agents and agents and brokers in general, and/or 
to carry on hotel and/or tourist businesses and/or to manage tourist 
offices, hotels, motels, restaurants, entertainment establishments and to 
rent and exploit same. 
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(4) To engage, hire and train professional, clerical, manual, technical 
and other staff and workers ana to use the services of all or any of them 
and in any way and manner acquire, possess, manufacture or assemble 
any property of any kind or description whatsoever (including any 
rights over or in connection with such property) and to allocate or make 
available the aforesaid personnel or services or make available such 
property or its use on nire purchase, sale, exchange or in any other 
manner whatsoever, to third parties and otherwise to utilise same for the 
benefit or advantage of the Company as the Board may from time to 
time determine; to provide or procure the provision by others of every 
and any service in relation to the above to any person, firm or company. 

(5) To carry on any other business or activity which may seem to the 
Board as beneficial or expedient in connection with any of the objects 
which are set out herein or which, at the discretion of the Board is 
calculated to or can, directly or indirectly, enhance the value of or 
render more profitable any of the Company's business, property or 
rights. 

(6) To purchase, obtain by way of gift, take on lease or sub-lease or in 
exchange, or otherwise acquire or possess any lands, buildings, 
easements, rights, privileges, concessions, permits, goods and movable 
and immoval э1е property of any kind and description (whether 
mortgaged, charged or not). 

(7) To erect, maintain, operate, control, manage, construct, reconstruct, 
convert, enlarge, repair, improve, adapt, furnish, decorate, demolish and 
replace any shops, offices, flats, electric or water works, workshops, 
factories, mills, plants, machinery, warehouses and any other works, 
buildings, plants, conveniences or structures of any kind and to 
contribute to, subsidize or otherwise assist or take part in the 
construction, improvement, maintenance, operation, management, 
carrying out or control thereof. 

(8) To improve, manage, control, cultivate, develop, exploit, exchange, 
let on lease or otherwise, dispose of, mortgage, charge, sell, realize, 
grant as gift, turn to account and grant rights ana privileges in respect of 
property, assets and rights of the Company or otherwise deal with all or 
any part of the said property of the Company and to adopt such means 
of making known and advertising the business and products of the 
Company as may seem expedient to the Board. 

(9) To manufacture, repair, import, buy, sell, export, let on hire and 
generally trade or deal in, any kind of accessories, articles, apparatus, 
plant, machinery, tools, goods, properties, rights of ownership ana 
things and rights of any description. 

(10) To deal in, utilise for building or other purposes, let on lease or 
sublease or on hire, to assign or grant licence over, charge or mortgage, 
the whole or any part or parts of the immovable property or the 
Company or any rights thereon or in which the Company is interested 
on such terms as may seem expedient to the Board. 
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(11) To purchase or otherwise acquire all or any part of the business, 
assets, property and liabilities of any company, society, partnership or 
person which at the discretion of the Board (i) carries on any business 
which the Company is authorised to carry on or which is ancillary to the 
carrying on of the business of the Company or (ii) possesses property 
suitable for the purposes of the Company and to undertake, conduct ana 
сапу on, or liquidate and wind up, any such business and, in 
consideration for such acquisition, to pay money, issue shares, 
undertake any liabilities or acquire any interest in the vendor's business. 

(12) To apply for, purchase or otherwise acquire any designs, trade 
marks, patents, patent rights or inventions, brevets d'invention, 
copyright or secret processes and to grant licences for the use thereof. 

(13) To pay all costs, charges and expenses incurred or sustained in 
relation to the promotion, formation ana establishment of the Company 
or which at the discretion of the Board may be considered as 
preliminary expenses or expenses incurred prior to incorporation and 
with a view to incorporation of the Company, including professional 
fees, advertising expenses, taxes, commissions for underwriting, 
brokerage, printing and stationery, salaries to employees and other 
similar expenses or expenses relating to any business or work carried on 
or performed prior to the incorporation of the Company, which the 
Board may decide that the Company takes over or continues. 

(14) Upon any issue of shares, debentures or any other securities of the 
Company, to employ brokers, commission agents and underwriters, and 
to provide for tne remuneration of such persons for their services by 
payment in cash or by the issue of shares, debentures or other securities 
of the Company, or by the granting of options to acquire same, or in any 
other manner allowed by law. 

(15) To borrow, raise money or secure obligations (whether of the 
Company or any other person) in such manner and on such terms and 
conditions as may seem expedient to the Board, including the issue of 
debentures, debenture stock of perpetual or limited duration, bonds or 
any other securities, with or with no security and on such terms and 
conditions regarding priority or otherwise as may seem expedient to the 
Board. For the purpose of this paragraph, the term "security" means the 
mortgaging, encumbrance, pledging, assignment or in any other way 
creation of any rights or priorities in favour of any person on the whole 
or part of the undertaking, the property, the assets, the book debts, die 
rights, the choses in action, the receivables, the present and future 
income and the uncalled capital of the Company. 

(16) To give credit and to lend and advance money to any person, firm, 
boay corporate or company. 

(17) To guarantee, give guarantees or indemnities for, undertake or 
otherwise support or secure, either with or without the Company 
receiving any consideration or advantage and whether with or witn no 
personal covenant, and whether with or with no security, or in any other 
way whatsoever as the Board may decide, the liabilities, the 
performance of contracts and obligations and the payment of any 
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moneys whatsoever by any person, firm or company whether this, at the 
relevant time, is the holding company or a subsidiary or an associated 
company or an affiliate of the Company or not, whether the Company 
has any contractual relations with such person, firm or company or not, 
whether the Company holds any interest in such person, firm or 
company or not, whether such person, firm or company holds any 
shares or interest in the Company or not and to assist in any other way 
as the Board may deem expedient any other person, firm or company. 
For the purpose of this paragraph, the term "security" means the 
mortgaging, encumbrance, pledging, assignment or in any other way 
creation of any rights or priorities in favour of any person on the whole 
or part of the undertaking, the property, the assets, the book debts, the 
rignts, the choses in action, the receivables, the present and future 
income and the uncalled capital of the Company. 

(18) To deal in matters relating to the purchase or otherwise acquisition, 
sale, exchange, conversion, direct conversion or swap, allotment or 
collection, exercise of options or other transaction or trade of any nature 
or description relating to exchange in any currency, commodities, 
exchange rates, interest rates, bonds, debentures, shares, warrants or 
other securities of any nature or description and to conclude agreements 
of financial content or other agreements relating to the above 
transactions or trades or generally agreements of any nature or 
description, including, without limiting the generality of the above, 
ISDA agreements of the International Swap and Derivatives 
Association and other agreements of a similar type or nature. 

(19) To execute, issue, accept, endorse, pre-pay and negotiate or trade 
witn bills of exchange, promissory notes, bills of lading, negotiable 
instruments and other transferable instruments or securities. 

(20) To receive money on deposit, with or without concessions or 
interest thereon. 

(21) To advance and lend money with or without security as the Board 
may deem expedient. 

(22) To invest the moneys of the Company not immediately required, 
in such manner as may be determined by the Board from time to time. 

(23) To issue, or guarantee the issue or the payment of interest on the 
shares, debentures, debenture stock, or other securities or obligations of 
any company or association, and to pay or provide for payment of 
brokerage, commission, and underwriting expenses in respect of any 
such issue. 

(24) To acquire by subscription, purchase or otherwise, and to accept, 
take, hold, deal m, convert and sell, any kind of shares, stock, 
debentures or other securities or interests in any other company, society 
or undertaking whatsoever. 

(25) To issue and allot fully or partly paid shares in the capital of the 
Company or issue debentures or securities in payment or part payment 
of any movable or immovable property purchased or otherwise acquired 
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by the Company or any services rendered to the Company and to 
remunerate in cash or otherwise any person, firm or company for 
rendering services to the Company or grant donations to such persons. 

(26) To establish anywhere in the world, branch offices, regional 
offices, agencies and local boards and to regulate and to discontinue 
same. 

(27) To provide for the welfare of officers or of persons in the 
employment of the Company, or former officers or persons formerly in 
the employment of the Company or its predecessors in business or 
officers or employees of any subsidiary or dependant, or associate or 
affiliate company, of the Company, and the wives, widows, dependants 
and families of such persons, by grants of money, pensions or other 
payments, (including payments of insurance premia), to form, to 
subscribe to, to assist, or to otherwise aid any trust, fund or scheme for 
the benefit of such persons. 

(28) To form, to subscribe to, to assist, to pay for subscriptions or 
contributions or to otherwise aid any trust, fund, scheme, foundation or 
goal with a philanthropic, benevolent, religious, scientific, national or 
other public nature character. 

(29) To enter into and carry into effect any contract for joint working in 
business, union of interests, partnership or for sharing of profits, or for 
amalgamation with any other company, partnership or person, carrying 
on business within the objects of the Company. 

(30) To establish, promote the formation of and otherwise assist any 
company or companies for the purpose of acquiring any of the property 
or furthering any of the objects of the Company or for any other 
purpose which may seem, at the discretion of the Board, directly or 
indirectly calculated to benefit the Company. 

(31) To apply for, promote, and obtain by law, order, regulation, by-
law, or otherwise, concessions, rights, privileges, licences or permits 
enabling the Company to cany out any of its objects into effect, or for 
effecting any modification of the Company's constitution, or for any 
other purpose, which at the discretion of the Board, may seem 
beneficial. 

(32) To object to any procedure or application that might harm directly 
or indirectly the interests of the Company and to enter into and cany out 
any contract with any Government or Authority (highest, municipal, 
local or other) which, at the discretion of the Board, could be 
considered to contribute to the attainment of all or some of the objects 
of the Company. 

(33) To sell, dispose of, mortgage, charge, grant rights or options or 
transfer the business, property ana undertakings of the Company or any 
part thereof for any consideration which, at the discretion or the Board, 
may be acceptable. 
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(34) To accept stock or shares, or debentures, mortgage debentures or 
other securities of any other company in full payment or part payment 
for any services rendered to the other company or for any sale made 
towards or for debt owing from the other company. 

(35) To distribute in specie or otherwise any assets of the Company 
among its Members and, particularly, the shares, debentures or other 
securities of any other company belonging to the Company or which the 
Company may have the power of disposing. 

(36) To do all or any of the matters hereby authorised in any part of the 
world either alone or in conjunction with any other company, firm or 
person. 

(37) To do all or any of the matters hereby authorised in any part of the 
world either alone or through factors, trustees, sub-contractors, brokers 
or agents. 

(38) To do all or any of the matters hereby authorised in any part of the 
world as principal, factor, trustee, sub-contractor, broker or agent for 
any other company, firm or person. 

(39) To procure the registration or recognition of the Company in any 
country or place and to act as secretary, director or treasurer of any 
other company. 

(40) To open, close, maintain, either in its name alone or together with 
any other person or persons, either through a third party or parties, any 
kind of account with any banking or other institution, organization, 
company or person either m Cyprus or abroad and for any purpose. 

(41) Generally to do all such other acts which, at the discretion, of the 
Board, be incidental or conducive to the attainment of the above objects 
or some of them. 

The objects set forth in any sub-clause of this clause shall not be 
restrictively construed but the widest interpretation shall be given thereto, and 
they shall not, except when the context expressly so requires, be in any way 
limited to or restricted by reference to or inference from any other object or 
objects set forth in such sub-clause or from the terms of any other sub-clause 
or marginal title or by the name of the Company. None of the above sub-
clauses or object or objects therein specified or the powers thereby conferred 
shall be deemed complementary or ancillary to the objects or powers 
mentioned in any other sub-clause. The Company shall have full power to 
exercise all or any of the powers and, at the discretion of the Board, to achieve 
or to endeavor to achieve all or any of the objects conferred by and provided in 
any one or more of the said sub-clauses. 

Notwithstanding the above objects, powers and other provisions the 
Company (a) will not provide financial services except if, and to the extent 
that, it is allowed by applicable law and, if required, according to any license 
issued by the Cyprus Securities and Exchange Commission or by any other 
competent Authority and (b) will not undertake, directly or indirectly, any 
obligations towards the public, either in the form of deposits, negotiable 
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instruments or by any other means of lending. For present purposes, the term 
"public" does not include banking or financial institutions, Members of the 
Company, or other company belonging to the same group of companies. The 
term "deposits" does not include a sum of money whicn is received after a 
contract is entered into relating to either the distribution of goods or the 
provision of services, not including "financial services" as this term is defined 
by applicable Cyprus law. The term "lending" does not include credit which is 
guaranteed in relation to the acquisition of goods or the receipt of services. 

Capitalized terms used herein and not defined shall have the same 
meaning as is given to them in the Articles of Association of the Company, 
unless the context otherwise requires. 

4. The liability of the Members is limited. 

5. The share capital of the Company is EURO 26.000 divided into 26.000 
shares of EURO 1 each with power to issue any of the shares in the capital, 
original or increased, with or subject to any preferential, special or qualified 
rights or conditions as regards dividends, repayment of capital, voting or 
otherwise. 
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WE, whose names and addresses are subscribed below, are desirous of being 
formed into a Company in pursuance of this Memorandum of Association, ana 
we respectively agree to take the number of shares in the capital of the 
Company set opposite our respective names. 

NAMES, ADDRESSES AND 
DESCRIPTION OF SUBSCRIBERS 

Number of shares taken by each 
subscriber 

1. ANTIS TRIANTAFYLLIDES 
Lawyer 
I.D. Card 179461 
2-4 Arch. Makarios III Av. 
Capital Center, 9th Floor 
Nicosia 1065 
CYPRUS 

1 Share 

2. GEORGIOS TRIANTAFYLLIDES 
Lawyer 
I.D. Card 532305 
2-4 Arch. Makarios III Av. 
Capital Center, 9th Floor 
Nicosia 1065 
CYPRUS 

1 Share 

3. STELIOS TRIANTAFYLLIDES 
Lawyer 
I.D. Card 583580 
2-4 Arch. Makarios III Av. 
Capital Center, 9th Floor 
Nicosia 1065 
CYPRUS 

1 Share 

4. A.T.S. NOMINEES LIMITED 
Limited Liability Company 
Registration Number 52415 
2-4 Arch. Makarios III Av. 
Capital Center, 9th Floor 
Nicosia 1065 
CYPRUS 

25994 Shares 
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5. A.T.S. TRUSTEES LIMITED 
Limited Liability Company 
Registration Number 52416 
2-4 Arch. Makarios III Av. 
Capital Center, 9th Floor 
Nicosia 1065 
CYPRUS 

1 Share 

6. L.M.N.T. NOMINEES LIMITED 
Limited Liability Company 
Registration Number 81640 
2-4 Arch. Makarios III Av. 
Capital Center, 9th Floor 
Nicosia 1065 
CYPRUS 

1 Share 

7. L.M.N.T. TRUSTEES LIMITED 
Limited Liability Company 
Registration Number 52415 
2-4 Arch. Makarios III Av. 
Capital Center, 9th Floor 
Nicosia 1065 
CYPRUS 

1 Share 

Dated this the day of 2010 

Witness to the above signatures: 

ELSIE PRAXITELOUS 
Secretary 
2-4 Arch. Makarios III Av. 
Capital Center, 9th Floor 
Nicosia 1065 
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T H E C O M P A N I E S LAW, CAP. 113 
A R T I C L E S O F A S S O C I A T I O N O F 

HMS HYDRAULIC MACHINES & SYSTEMS GROUP PLC 
1. In these Regulations and in the Memorandum of Association: 

"Affiliate" (or any derivative thereof), in respect 
of a Person, means another Person 
directly, or indirectly through one or 
more intermediaries, controlling, 
controlled by or under common 
control with such Person. For the 
purposes of this definition, the term 
"control" and its derivative forms 
refer to the ownership or control of 
securities of any Person ordinarily 
(and not merely upon the happening 
of an event of default, an event of 
noncompliance or other similar 
event) either (a) having the right to 
cause the election of a majority of 
such Person's board of directors or 
analogous governing body or (b) 
having more than one-third (1/3) of 
the equity interest in such Person. 

"Annual General Meeting" means the annual General Meeting 
of the Company held pursuant to 
section 125 of the Law 

means the appointed auditors of the 
Company pursuant to the Law 
means the board of Directors of the 
Company 

means the chairman of the meetings 
of the Board who is elected as 
chairman according to Regulation 
101 of these Regulations 

means this company 

shall mean the Republic of Cyprus 

means a member of the Board 

"Auditors" 

"Board" 

"Chairman" 

"Company" 

"Cyprus" 

"Director" 
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"General Meeting" 

•4the Law" 

"Member" 

"Ordinary Resolution" 

"Person" 

"Regulations" 

"Seal" 

"Secretary" 

"Special Resolution" 

means the general meeting of the 
Company 

means the Companies Law, Cap. 
113 or any law substituting or 
amending the same 

means every natural and/or legal 
Person in the Company 

means an ordinary resolution of the 
General Meeting 

means any individual, partnership, 
company, legal person, 
unincorporated organization, trust 
(including the trustees in their 
aforesaid capacity) or other entity. 

means the present Articles of 
Association of the Company 

means the common seal of the 
Company 

means the secretary of the Company 

means a special resolution of the 
General Meeting within the meaning 
of section 135(2) of the Law 

Expressions referring to "in writing" shall, unless the contrary intention 
appears, be construed as including references to printing, lithography, 
photography, and other modes of representing or reproducing words in a 
visible form. 

Unless the context otherwise requires, words or expressions contained in these 
Regulations shall bear the same meaning as in the Law or any statutory 
modification thereof in force at the date at which these Regulations become 
binding on the Company. 

EXCLUSION OF TABLE "A" 

2. The Regulations contained in Table "A" in the First Schedule to the Law 
shall not apply except so far as the same are repeated or contained in these 
Regulations. 

BUSINESS 
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