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(U Yo apply for, promete and obrain Par
privilege, concession, licenca of aubu any L
or municipality, provxaloual order or Licence of tne Departwent ol Tr:
pepartmens oL LCONOomLe gevelopmanl ol othar ancnority foar enabling
Company ©o carly any oi 1ts objects intgo erract or oY extending any oI
gne powers of  fhe company or for efieciing any modificacion ol the
const LPuLL n of tne Company ov for any obtner pubposé wilch Ay Sechl
expadient, and to oppose any procecdings or applications wilch may socn
i calculated girectly or indirectly to prejudice tie incerests orf Lha
| Company -
(e fo enter inco any arrangenents with any goveraments or au

supreme, nunicipal, local or stherwlse oF A4y Pperson orf company that may
seem conducive to the objects of the Company, or any ol Chen, and to
obfain from any such governmentD, auChority, person OT compaiy any rigits,
priviieges, clarters, coatracs, licences and concessions whichh ©he
Company may tulnx it desirable to obtain and Lo carry out . exercise and
comply therewltiii. '

Q. To rake part in the formation, management, supervision or control of the
pusiness or operation of any Uompany or undertaking and Lor tnat purpose
/tb appoint and remunsrate any directors, Accountants, sSolicitors or
- experts or agents: and aiso to employ experts to investigate and examine
e into the conditicn, prospects, value, character and clrecunstances of any
/// ’ pusiness concerns and undertakings and generally of any assats, property
/ or rignts.

To pay out of the funds of the Company 211 expenses whicn the Company may
lawfully pay with respect to the Iormation and registration of Lne
Company or ci2 issue of its capital Including brokerajge and commissions
for optaining applications ror or taking, placing or ungerwriting  or
procuring the underwriting of shares debentures or other securicles of
the Company .

—~
-
M

e,

To pay for any property or Irigits acquired by tne Company and Lo
remunerate any person of company wielhar by cashn payment oY oy alloment
of fuliy or partly pald-up 'shares, with or without preferred or aeferred
or special rights or voting or otherwise, ov By allotment oi debentures
or any other securities which the Company nas power to issue, or partly
in another, and generally on such terms as the Company may detarmine,

—~—~
L
~

" :

fo insure cne life of any Pperson, who may , in tne opinion of tue
Company . of vaiue to the Company ing or nolding fov the Loupany
interests, gfoodwill or intiuence or 9 assets and to pay Che preaiums
on such 1nsuran 2.

(1)

; () Yo establish and maintain or procurs the estapiishment and maintenanee Or
i any contriputory or non-coniributory pension or superanauation runds iror
' tne benefit of, and give or procure the giving or donations, gratullies,
pensions, allowances or emoluments LO a0y pevsons wio are Or were at any
rime in tne employment or service of tie Company, or oi any company wlch
is & subsidiary of the Company , Orf was Laken ovel OF srnerwiss acqrired
by tna vompany or is allied to or associated with tne Lompany or with any
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e Cnapeny s share capitar 15:£10,000 df:ided into
10,000 ordinary shares at £1.00 each.
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vl Uno subECriness Lo £ 11-‘, Menorandun of agsociation wlish fo e rormed into
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ARTICLES  OF  abbUGLaliidn

PRELTH ik

1. In-these articles and in Table A:

-

"Lhe Order" means the Companies {Hortpern Ireland) Order 1988 and any

statutory modification or re-enactment for CLhe tiame beiny in force tnerecl.

“rable A" means fTapble A in tne Companies {(iables A to £) iegularions
(Hlorthern [reland; 1%86. '

2. _subject as hereinaiter provided; the regulations contained in Table A stall
agply to the Lompany .

4, Regulations 24, 65, 73, to 74 inclusive, 87, and 118 of Table & ziall not
\ apply to the Company, but the articles hereinafter comntained and the remaining
regulations of Table A, subject to the modifications nereinafter expressed,

shall constitute the regulations of the Company.

SHARDS

4. -3ubject to the provisions ol article 5 and £o any directions wnich uay be
siven by the Company in general Heeting, the Directors may uncondicicnally
l//’/errcise the power of thne Company to allot relevant securities {within the
caning of Article 9YU(2) of tme Order)} and without nrejudice Lo the geneyality
of the foregeing any sunares unissuad act tiie daite of incorporation ol tiae
Company and any shares hereafer created shall be umder the control of the
irectors, who may allot, grant options over or otnerwise dispose of the same
ts such persons {including the Directors themselves) on such terns and at such

P

| times as they think proper, provided that no shares shall be issued at =z

| discounts,

g L 5. The maxinum nominal amount of share capital whicn tiae directors mkay 4:4i0€,
! ///*grant options or subscription or conversion rigals over, create, deal witliz or
otherwise dispose of in accordance with article 4 shall be tne cotal amount

‘- scated in clause 5 ol tne Hemorandum of Assoclation or Che tompany oOr suci
other amount as snall pe authorised by the Company in Ceneral deeting.




6 fhe auchority coniferred on the DIreciors by article 4 suaall explre on
day preceding the fiftn annlversary of the date of Lncorporation of

3

7. ‘Tne provisions oi Artlce $9(l) of rre Orcer =zasli oot apply To thy Jompany -

LLEL

4. The lien conferred by regulation 8 of Table 4 snalt apply to all shares or
the Company whnether fully paid or nol and ve all shares registered in Lie nane
of any person indebted or under iiability To the gompaily whetaer pg pe L sole

rasistered holder therzof or one of several joint holders. Lhe said regulation

L

5 snall be modified accordingly.

TRANSFER OF SHARES

3, he Directors may, in the absolute discretion and witnout assigning any
reason therefor, decline wo register any transfer of any snare, whether or not
it is a fully paid share.

1. An
pehal

o

inscrument of transfer of fully paid shares need not be signed by or oil
of the transferee.

bt

10. {a) The Coumpany has power To purciase its own shares, {including any
redeenable shares).

- PROCEEDIAGS AT GEHERAL MEETIHGS.

1i. Regulation 37 of Table s shall be modified by Lne deletion of the words
“within the United Kingdom”.

12. A poll may be demanded at any General ideeting by the Znairman or by any
member present in person or by pPproxy and entitled to voce. Regulation 46 of
Table & snall be modified accordingly.

13. 4 proxy shall be entitled to vote on a show of nands and vsgulation 54 of
Table A shall be modified accordingly.

14. A resolution in writing in accordance with regulacion 53 of ‘facle A snall
be deemed co have been duly executed by a corporation if signed vy one of its
directors or its secretary. In the case of a joint holder of a share Che
signature ol any one of such joint holders shall be sufficient for The pUIpGsBES
of regulation 53 as aloresaid.

DIRECTORE

15, Tne number of Directors need not excead one and regulation 4 oI fanie A
shatl be modified accordingiy.

////Tgs The first Director or Directors shall be appointed in writing by coaplecion
§ of the statemenc roquirea to be delivered for registracion by article 21 af tne
Jrder.




i)", e acrector snall Aot be geguired Lo nold any

POVE RS Axy DUTLIES U DiAECIURG .

lo. Supjact ©0 0 Lh@ provisions of Lue Order  a Direcltor may e interesced
girectly or indirecely in any couLract oo Arfaigumend oFr 1a Jdity proptdcd
contract or arrangement with fne lompany or WLt any olier Compalty in whnich Che
Compacty may be interesced and as may aoid ang bHe raEm ated in vespect oLoany
olfice or place of profit (ocner than cne 0ILice OL Auglior OI ihe uompany or
supsidiary thersed) under ohe Jompany or any sucn cther cnnp:nw and e oor o any

{ any [irm of which e i5 a member may act iu a proiessioual capacity for Lac
Company of any such other company and be remanerated Cthereioc. JOLWLLnstandiug
his interest a Director may vote on any matter wnicn me is iuterested and ba
included Ior thne purpose of 4 quorum at any meeting ac which the same is
considered and he may retain for hils own penarit all prerits and advantages
acerulng to bim. Regulaciou ¥4 of Taple A shall de aodiiied accordiogiy-

////f’ 9. the Uirectoii’)gay exercise all the powers oi the Company concainad in
§ clause 3(V) of «fe Memoranduw of Associarion ot cthe lompany and =aali be

antitied to recain any beneiits received by Chewm or any 0r Lhlw DY Feasan 01
rhe exercise of any such powers.

APPOIUTHMENT AKD DISQUALIFICATION OF U IREUTURS

2. wWithnout prejudice to tne powers of ftne (ompany under ar;icle 311 or the
F- Jrder to remove a Uirector by Urdinary Resolution, thie holder ox lders for
tne time being of more than ong hali or tne ilssued Urdinary shares o6 tue
Company shaill have the power from time to time and at any tine Ly norice Lo ong
Compally Co appoint abny person or persons as a plrector or uJirsctors and ro
remove from ofifice any Director nowscever appointed.

apy suchi appointment or removal snali be etfected by an Instruasnt in Fricing
1 igned by tne mewber or members making the same Or in the case of a nember
being a company signed on its behadil by one of its directors and shall casge
afrecr upon being lodged at tne registered office of the Company .-

1. Tna office of a pDirector sinall be wvacafted irf ne is rvemoved irom orcic
under arricle Zu. Hegulationm vl oI Table & snaii pe modified accordingly.

RUTATEON OF plebCITURD

9. The Uirectors sball not pe liable to retire by rocacion, and accordirigly
from the commencement of ©he second sentence to Lthe end of Keguiation 7Y of
‘able 4 snall be deleted.

ALTERAATE LIRSUTORS

253. Any appointment or removal of an alternate diraccor made aader Taple A
shall be offected oy an instrument in wricing delivered at toe reglscerad
i ofrice of the Company and by che appointor.
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UFFLOIAL sEAL 502 UbE ABRUAD

51. The Company may have an olificial seal lor use uiders e provisions of fle

Order, whnere and as Che Direceors shall determine, and the Company may Dy
ing wunder coe common seal appoiat any agents or ageni, comaliciess or

o aproad to ba duly authorised agents ol ne wompamny. for the vurpose of

and using such official seal, and may lmpuse such resLricilons on Lae
cuce iz made
o bue Uommon seal of the lompany, cne reference shall, waen and 56 rayr as nay
be applicable, be deemed Lo include any such cfiifcial seaal as aforesald.

repf as wmay be thougnl it. Wierever in these articlas rerl

HUTLCES

32. Regulation 112 of Tanle A shall be modified by tne Iollowing losercion
artar "registered address” "or to such other address wnetner witihin or outside
the United Kingdom as he may supply to the Company for that purpose”

3. Every Director of the Company and every airternate upirecior shali e
enriried to receive notices of general meetings {at nis usual addregs or such
other address as ne may notify to the Company) in addition Co Lh& persons s0
: tied under tne Order. Tne third semtence of regulation 112 of Table & snall
et

54, Regulationm 116 of Table A shall be modified by the subsuitution of tae
words "at the address, if any, whether within or outside the Unirted Kinzdon"

for the words "the address, if any, within the United Kingdom”.

41TY

LADE

35. Bupject to the provisions of and 30 far as wmay be consistent wicn the Urger |
but without prejudice to any indemnity to wnlch a ULirector may Boe ooirarwise
entitlad every Director, Auditoyr, B3ecretary or other officer of the {Lompany
shall be encitlad to be indemnified by the Company against all costs, charges,
loses, expenses and liabilities incurred by him in the execution and/or
discharge of his duries and/or tne exerclec of his powers and/or otherwise 1o
relation to or in connection with hid duties, powsrs or office inciuding
(without prejudice to the generality of the roregojmg) any liability incurred
by him in defending any proceedings, civil or’%?iiminai, which relate to
anything done or omitted or atleged to have been done or omitted by him as an
officer or employee of the Company and 1n wilch iudgement is given in hnis
favour (or the proceedings are otherwise disposed or witnout any finding or
admission of any material breach of duty on iids part) or in wiich hne is
acquitted or in coanection with any application under any statute for reliez
from liabiiicy in respect of any 3Such act or owmission on wuicn relier is
sranted to him by the Court.
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FORM PUC 1
(Capital duty payable, but
no registration fee)

No. of Company e NE i._’." .........

( STATEMENT ON FORMATION OF A COMPANY TO BE INCORPORATED WITH LIMITED

LIABILITY UNDER THE COMPANIES ACT (NORTHERN IRELAND)} 1960

Pursuant to Part lli, Finance (Miscellaneous Provisions)
{Northern Ireland) Order 1973

A Nominal capital (i) /-f“ B Nominal value of each share
| :::’51‘0’,‘0‘0‘0 ................. o S 111 ICRCRERRRRITRITRPPRRIES
C Number and description of shares D Total amount payable on each (ii}
taken on incorporation {i} e {including permium if any)

TWO. . ORDINARY..SHARES, . ........... . £1.00...... e e

......... YL RRCETTERERRTEEPPPPIEPPPRS PR
F  Total amount paid or due and payable in respect of C £.......] NIL ...l
G Capita_l duty payable on F and £1 per £100 or part of £100 _ £ ... NIL .

| hereby certify that the above particulars are correct in all respects.

Signed ..... ﬁe«\.n\J G'-‘Qx ..... / .............
SE%%ETAR -

Description .....00 00l

Date ........... 30th..MAY..19809. / ........... e

i) Distinguiéh between Preference, Ordinary, Redeemable Preference ete. shares.
(i} If amounts are contributed otherwise than in cash, that fact with full particulars must be staied.

Note:- This form must be delivered to the Registrar of Companies when applying for incorporation of the
company.

L T

Presented by: T T For official use only:

; e REQ:STE&‘E@

—' EY Y H T3
£ 13 Jun

3
T




DUPLICATE FOR THE FILE

NI22800

CERTIFICATE OF INCORPORATION

I HEREBY CERTIFY that
'KESTREL HYDRAULICS LIMITED

is this day incorporated under the Companies (Northern Ireland)

Order 1986; and that the Company is limited

Given under my hand at Belfast, this THIRTEENTH day

of JUNE One Thousand Nine Hundred and Eighty-nine

-

Assistant Registrar of Companies for
I —— Northern Ireland

....... ————rertifticate
"""" ' Yeceive Yy

Date B4-¥9




