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Marorandum of Dssociation

ur

Cinecinnati Milling Machines Limited.

1. The name of the Company is “ CovciNvare MILLING
MacriNgs LaMITED.”’

2

PN

England,

The Registered Office of the Company will be situate in

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

(@) To carry on the business or businesses of machine tool
engineers, machinery engineers, and Ofm
““E‘“Wd consultants and of manufactuvers and
dedlers in machines or apparatus designed for working
metal or other materials.

(1) 'To carry ou business as manufacturers of and dealers in
ivon, steel, brass, alumininm and other metals, dynamos,
motors and electrical appliances and apparatus of all
kinds, boilers, engines, machines, tonls, mector. cars,
earriages and wagons and metal and wood goods of all
kinds, belts, ropes and cables, conveyors, ropeways,
vailways and material handling plant generally,

{#) Tu earry on business as mechanical engineers, electrical
ad  electranic cngineers, hydraulic engineers, motor

(8 engiveers, oil fuel engineers, constructional engineers,

srine engineers, civil engincers, consulting engineers,
millwrights, wheelwrights, cement and ashestos mant-
[neburers, galvanisers, machinists, japanners, annealers,
wolders, enamellers, electro and chromiwm platers,

r;'d

Registered Office

Mnin objacta

Cu enrey on
business of machine
tool engineers, elc,
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'Lo earry an
business of
munufacturers
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To enrry an
business of
mechunieil .
-engitcers, ole.
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Tov neapriine putents

warshemesrmnen, storage eantraciors,

potishers, painrers.
amdt oil merchants and copiractors

garae PROpPrictrs
generally.
wly To develop and carry into commereial use and.practlcal
application scientific discoveries and Iaventions, and
especially to incorporate  principles and researches
relating io saachine inols and machivery,

() ienerally 1o malke any expenditure and to make or incur
any iiabilities which may scem directly or indirectly
conducive fo (he snceess of the Company’s various
husinesses,

() To carry on any other business, whether manufacturing
or otherwise, which may seem to the Company capable
of heing conveniently carried on in connection with any
of the above spevified objects, or caleulated directly or
indirectly to enhance the value of or render, profitable
any of the Company’s property or rights. . S

() 'T'o acquirc and take over the whole or any part of the
business, property and liabilities of any person or
persons, firm or corporation, carrying on any business
which this Company is authorised to carry on' or
possessed of any property or rights suitable for serving
or promoting the objects of this Company. '

(k) To purchase or otherwise acquire and hold lands, build-":

ings, factories, mills, works, wharves, roads, railways, -
framways. machinery, engines, rolling stock,’ plant,
barges, vessels, or things, and genevally any real or.
personal property or vights whatscever which may be-
necessary for or copveniently used with, or which may
enhance the value of any other property of the Company.

(/) To construct, maintain, alter, enlarge, pull down, and-
remove or replace any baildings, factories, mills, o‘ﬁices,
works, wharves, roads, railways, tramways, machinery, |
engines, walls fences. hanks, dams, sluices or water-
courses, and n elear sites for the same or to join with
any person, firm or company in doing any of the things
aforesaid. and to work, manage, and control the same,
or join with others in so doing.

(/) Ta apply for or acguire any patents, patent rights,
hraerts tuiention, licences and concessions or any
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interest therecin likely to be advautageous to the Com- e
pany, and to test, manafacture, exercise, sell or grant
licenves of or otherwise turn to account the same.

(k) To ncquire by purchase or otherwise or as the whole op To asquire Khares,

part consideration for any contract or transaction, and ’

to liold, sell, mortgage, or deal with the stock, Shares,

debentures, debenture stock or securities of or any

interest in any other company or hody where the

acquisition or holding thereof or the contract or

transaction in connection with which the same is or are

taken seems desirable in the interests of the Company.

() To seavch for, win, work, raise, and prepare for the o work mines
marker and dispose of coal, elay, slate, oil, or other
valaable substance of any kind in or under any property
r¥ the Company and to open and work mines, wells and
anarries, and provide plant and other things necessary
or desirable for any of the above purposes.

(m) To negotiate for amd acquire from any (Government, To acquiro chartors
authority, body or person aiy concession, charter, con- il coneessions
tract, right or privilege which it may seem advantageous
to aequire, and to comply with, work, sell, lease or
otherwise tura to acenunt any such concession, charter, .
contract, right or privilege. " '

‘(n) To sell, let on lease, or otherwise deal with or dispose of To selt orlenso the -
the undertaking of the Company or any part thereof Companys preperty™
(whether real or personal property) in such manner and
for such consideration as the Company may think fit,
and in particular for Shares (fully or partly paid up), o
debentures, debenture stock or securities of any other And fo Lo
company, whether promoted by this Company for the .
purpose or not, and to improve, farm, manage, develop, |
exchange, leaso, dispose of, turn to account, or otherwise
deal with all or any part of the property and rights of
the Company.

{¢) To promote or assist financially or otherwise in the pro- mo promotoor nssist
motion of any other company, or companies, either for bther compties
the purpose of acquiring, working or otherwise dealing
with all or any of the property, rights, and liabilities of
this Clompany or any property in which this Company is
interested, or for any other purpose which may seem

T
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advantageous to this Cowpany, and to subscribe for
Shaves thercin, or lend money thereto either with or
without security as may be thonght expediens.

(v} To enter intn any partnership or amalgamate Wi’f.h any
persan or  hody engaged or about to engage it any
business or enterprise within the ohjects of this Com
pany, and to enter into with any such person or body a-,nd
give cffect to any arrangement for co-operation, shar:.mg
profits, or mutual assistance, or generally any working
arrongement which shall seem adventageons to this
Compuny.

(¢) To borrow or raise or secure the payment of money by

mortgage or charge or by the issue @f debentures or
debenture stock (perpetual or otherwise); or in. such
other manner as the Company shall think fit, and for the
purposes aforesaid to charge all or any of the Company’s
property or assets present and future including its
unealled capital.

(#) To draw, make, accept, endorse, discount, execute and
issue promissory notes, bills of exchange, bills of lading,
warrants, debentures, and other negotiable or transfer-
able instruments or securities.

(s) To receive money on deposit or loan upon such terms as
the Company may approve and to lend money or give
credit to or to guarantee or secure the debts and con-
gracts of customers and others with whom the Comp&m’,—‘f
shall have or contemplate dealings. |

(f) To promote or- assist funds for the benefit of or to grant
pansions, allowances, gratuities and bonuses, to
~aployees or ex-employees of the Company, or the
dependents of such persons, and to support or subseribe
to any charitable institutions, clubs, societies or funds,
or any association, company, or fund having as an object
the promotion or cncouragement of trade or industry,
wiicther the trade or industzry in which this Company is
engaged, or trade or industry generally.

(1) To invest and deal with the moneys of the Company not
immediately required upon such securities, and in such
manner as may be from time to time determined, and to
vary any such investments, ‘
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{v) To establish and carry into effect auy scheme or arrange- To share profita
ment for sharing profits with or giving bonuses to rith eusplaecs
employees, wh(,ther involving the issue of Shares or not,
and generally to vemunerate any person for services
rendered wholly or partly by Shares which may be issued
as bdly or parely paid.

IR e e

{2} To establish aml regulate agencies at home and abroad To cstarlieh
for the purpeses of the Company, and to procuve tho CL
Company to be registered, incorporated, or recognised in SR T

any colony or foreign country as a trading corporation, = - 4

{r) To do all or any of the above things in any part of the To et in any pir
: P . of tlie world and na
w.xld, and either as principals, agents, trustees or principals Or sgonta
otherwise, and either alone or in conjunction with others, ‘
and hy or through agents, sub-contractors, trusiees or

otherwise.

Ik

(y) To distrihute among the Members in specie by way of mgﬁ;’;nﬁeggxgs :
dividend or honus, or upon the return of capital, any ‘
property of the Company, but so that no distribution ‘
amounting to a reduction of capital be made except with ‘ - :

the sanction (if any) for the time being required by law.

(=) To pay the cosis and expenses of and incidental to the To pey promotion
. d ablishy £ ¢l : c cxpensos 4
promotion and establishment of thé Company or to con- x

tract for the payment of the same, or part thereof by . ... . «.«

others; and to pay commission as may be allowed by law S o
\nd

to any person for underwriting, selling, placing or smutekms - ¥

subsrribing or assisting in the underwritin , selling,
placine or subseribing of any Shares, debc,ntures or
other securities of the Companj

AR i

(@) To do all such other things as are incidental or conducive o i

to the attainment of the above objects or any of them. ’ R

| ~ i

4. The liahility of the Members is limited. y 1

5. The Share cepital of the Company is £50,000, divided inta - i ,
30,000 Ovdivary Shares of £1 each. S
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WE, the scveral persons whose nares, saddresses and descriptions
are  sobscibed, are desirous of being formed into a
Company in pursnance of this Memorandum of Association, ! /}_“;ﬂ‘;‘
and we respectivoly agree to take the number of Shares in the *
capital of the Con-pany set opposite our respective names.
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Dated the 4° day of A%cc..be1933.
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Avtirles of Association 7

or )
Cincinnati Milling Machines lelteﬁi:’“ EGTS “‘}: “
TABLE “A” EXCLUDED. 1 8 DEC 193 f«‘?

1 The regulations in Table ¢ A,” in the First Schedule to
the Companies Act, 1929, shall not apply to the Company.

INTERPRETATION. | e

9. TIn these Articles the words standing in the first column Doflnisions
of the table next hereinafter contained shall bear the meaning set
opposite to them respectively in the second column thereof, if no..faqf

inconsistent with the subject or context :— K
WORDS. MEANINGS. -
The dct. The Companies Act, 1929, and every other Act

for the time keing in force concerning Jomnt
Stock Companies and affecting the Company.

These Articles, These Articles of Association and the Articles . =
or regulations of the Company from time to
time in force by reason of addition, sabstmu-
tion, or amendment hereof,

The Legister, The Register of Members provided for by
Section 95 of the Act, :

Directors. The Directors for the time being of the -
Company.

The Cffice. The registered ofilce, for the time bemg of the
Company. '

The Seal. The Common Seal of the Company.

Month. Calendar month. |

Y ear. Year from the 1st January to Ltie 31st December
inclusive,

Member, A Member of the Company in accordance with

Seation 25 of the .4as,

\ B ‘.'\ ' ,’.‘!‘4“-.‘"
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Inikinl share capita)

[asuc of shares

Drivave: Company

‘WORDS.

In writing ar © written

Words tuporting e singular
aumbar ly

Words impeiting the wascu
Line gender oniy

“Words wnepaeling persons

Weeds or Baxpressions defined
i the det.

Ql;ec*,'fr[ FPesolution ' and
“ Ratreordonary  Resolu-
tion *

MEANINGS.

shall invlnde printing and litho-
graphy and any other mode or
modes of vepresenting or repro-
ducing words in a visihle forn..

ghall include the plural pumber
and vice versa.

shall inclnde the feminine gender
and vice versa.

shall include Corporations.

shall, if not inconsistent with the
subject or contexs, hear the
same meanings in thess Articles.

have the mneanings assigned
thereto, respectively, by Section
117 of the Act.

STARES.

3. The irdtial capital of the Company is £50,000, divided into

50,000 Oxdinary Shares nf £1. each.

4 After tue allotment of the Sharves taken by the subséliber

to the Memorandum of Association and the first general allotmentof . -
Shares, no further Shares shall be issued thhout. the authority of .-
the Com p'my in General Meeting. ’
jssued a% a discount, except upon compliance with Section 47 oJf RGN

the Act.

Provided that no Share s]mll he

5. The Company is a Private Company and accordingly :—

(s) No invitation shall be issued tc the publie to b'll"‘-SC-I‘l-JG e
Yor any Shares or debentures of the Corapany; :

(8) The vumber of the Members of the Company tt,\r*lu-A
sive of persons in. the employment of the Company and,

L S ol PV Ul

LI REDE E U P

persons who having been formerly in the employment of the.
Company were while in such employment and have continued
after the determination of such employment to he Members of
the Company) shall be limited to fifty, provided that, for the
purposes of this provision, where two or more persons hold
one or more Shaves in the Company jointly they shall be - * g
treated ns & single Member; and R
{7) The right to transfer Shares is restricted in manner o ‘ ,
hereinafley provided. Coom




a

6. If two or more persons are registersd as joint holders of any
Share any one of such Persons way give effectual receipts for any
dividends or other moneys payable in respect of such Share.

7 No peren shall he recognised by the Company as bolding
any Share upon any trast, and the Company shull not Le bound by or
required  to reengnise any eqquitable, contingent, future or partial
intorest in any Share or any right whatseever in respect of any Share
other than an absoluto right to the ontirety thoreof in the registered
helder, oxeept pursuant to any Order of the Court,

8. Without prejudice to any special rights previously con-
ferred on the holders of any Shares already issued, any Share for the
time heing unissued, whether forming part of the initial capital of
the Company or not, may he issued with such preferrved, deferred,
or other special rights or such restrictions, whether in respeck of
dividend, veting, return of capital, or otherwise, as the Company
may from time to time by Special Resolution determine.

9. The Company may pay a commission to any person in con-
sideration of his subseribing or agreeing to subscribe whether
absolutely or conditionally for any Shares in the Company, or pro-
curing or agreeing to procure subscriptions whether absolute or
eonditional for any Shares of the Company, such commission not to
exceed 10 per cent. of the price at which the Shares are issued. In
regard to any such commission the provisions of Sections 43, 44 and
108 of the Act shall be complied with,

16.  Where any Shares are issued for the purpose of raising
money to defray the expenses of the construction of works or build-
ings or the provision of any plant which cannot be made profitable
for a lengthened period, the Company may pay interest on so much
of that Share capital as is for the time being paid up for the period
and subject to the conditions and restrictions mentioned in Section
54 of the Act, and may charge the sum so paid by way of interest to
eapial as parh of the cost of construction of the vork or huilding or
the provision of plant.

11, The Company may with the sanction of a Special Resolu-
tion issue any Prefercnce Share on the terms that it is or at the option
of the Company is Hable to be redeemed. As to any such redeemable
Preference Shares the provisions of Seetion 46 of the Act shall be

gomplied with.

Receipts by joant
uldera

Trusty of shaves
ot recegaised

Shares may Lo
issued with spec al
rights

Commissions for
subscribing and
underwriting
sharos

~ .

Payment of intorest
ouk of eapitul

Redeemnlle
preference shaves
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GERTIFTCATES. e

Cortificates ko be 1%, Ivery Member shall without payment be entitled t? ;:e;:eive |
Bwacd Witin WO vithin two months after aliotment or after t* o date on v\.*..m.eh the e
Moot transfer has been lodged with the Company (unless the ’?OIldltl??s of
issue provide for a longer or ghorter interval) one Sha..re Oerhlnc-at_;g
ander the seal of the Company for all the Shares registered in his |
nane, speeifying the number and denoting numbers uE the Sharesin E
respect of which it is issued and the amount paid up thereon;

. ‘. . . 5 :
provided that the expression ¢ ypansfer *’ for the purpese of this % @
U

i

Article means a transfer duly stamped #nd otherwise valid, and
does not, include such a transfer as the Company is for any reason
entitled to refuse to register and does not register; provided also
thot in the case of joint holders the Company shall not be hound to
issne mere than one certificate to all the joint holders. The

( ertificates of Shares registered in the names of two or more persons
shall be delivered to the person whose name appears first on the
register.

e tes s by 13. Tvery Share Certificate shall be signed by two Direetors
- and countersigned by the Secretary or some other person nominated = %
by the Directors for the purpose. ‘ o

s ucd ox ok 14. If any Sbhave Certificate sliall be defaced, worn out,
P destroyed or Jcst, it may be renewed on such evidence heing produced
and such indemnity (if amy) being given as the Directors shall
require, and (in case of defacement or wearing out) on delivery up
of the old certificate, and in any case on payment of such sum not ,
exceeding One shilling as the Directors may from time to time N
require.

LIEN ON SHARES. PP

omipmng 16 harce 15. The Company shall have a first and paramount lien upon L
all Shares (whether fully paid or not) registered in the name of any - e
Member, either alone or jointly with any other person, for his debts, =~~~
lLiubilities and engagements, whether solely or jointly with any other~ .
person, to or with the Company, whether the period for payment,
fnlftiment or discharge thereof shall have actually arrived or not,
and such lien shall extend to all dividends from time to time declared
in respect of snch Shares. But the Directors may at any time
declare any Sbare or Shaves to be exempt, wholly or i)art;iully, from
the provisions of this Article, ) - (N

T
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16, The Directors may sell the Shares subject ta any such tien
at such time or times and in such manner as they think fit, but no sale
s%'lali le made until such time as the moneys in v1‘9:-;1)9(&; of which such
l%en exists or some part theveof are or is presently payable or tho
liability or engagement in respect of which such lien exists v Habie
to he presently fulfilled or discharged, and until 2, demand and notice
in writing stating the amount due or gpecifying the liability or
engagement and demanding payment or fulfilment or discharge
thereof and giving notice of intention to gell in default shall have
been served on such Member or the persons (if any) entitled Dy
{ransmission on death or bankruptey to the Shares, and defoult in
payment, fulfilment or discharge shall have heen made by him or
hem for fourteen days after such notice.

17. ‘The net proceeds of any such sale after payment of the
costs shail be applied in or towards satisfaction of the amonnt due to
the Company, or of the liability or engagement, as the case may he,
and the balance (if any) shall be paid to the Member or the person (if
any) entitled by transmission to the Shares so sold.

18. TUpon any such sale as aforesaid, the Directors may enter
the purchaser's name in the register as holder, of the Shares, and the
purchaser shall not be bound to see to the application of thie purchase
money nor shall his title to the Shares be affected by any irregularity or
invalidity in the proceedings in reference to the sale, The remedy
nf every person aggrieved by the sale shall be in damagos orly as
against the Company exclusively.

CATLS ON SHARES.

19. No Member shall be entitled to receive any dividend or to
exercise any privilege as a Member until he shall have paid all calls
¢np the time being due and payable on every Share held by him,
whethee elone or jointly with any other person, together with interest

and espenses (if ary).

9p. The Dirsctors may, sbject to the provisions of these
Articles, from time te time malke such calls upon the Members in
respect of all mor s unpaid on rheir Shares as they think fit, pro-
videid ghat Lhirty days notice ot least is given of each call, and
each Mewber chall be liable to pay the ameunt of every call so made
upon him to the persons, by the instalments (if any), and at the
gimes and places appointed by the Directors.

a1, A call shall be deemed to have heen made at the time when
the resotution of the Directors authorising such call was passed.

Eale of shaies
smldeerto lien

After uotics 1o
memhernad Aefrult
in payment

R TR T 2o

Appliention of
proveeds

Purchnser’s namo i
to be entered in
register

Calls to Lo paid
before member
exercises privileges

Calls muy bo made

How payable

Call is made when
yesoluliun is puesed

-
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Transfers fo lin
sz and attusted

o shall he jointly andd severally

22, The joint kolders of 2 Sha .
Jdurents in respest thiereod,

liahle for the payment of all calls and Inst

23. Tf before or on the day appointed for payment thereof a
call or instalment payable in respect of a Share is nob paid, the‘
pexrson from whom the sum is due shall pay interest on the amount of
the eall ap such raie not excoeding 10 per cent. per anninn a8 the
Pirectors shall fix from the day appointed for payment thereof to
the time of aclual payment, but the Tirectors may waive payment of

such in.evest wholly or in part.

94. Any sum which by the ferms of allotment a Share is made
payable upon allotment or ab any fixed date, whether on account of
the amount of the Share or by way of premium, shall, for all pur-
poses of these Articles, he deemed to be a call duly made and payable
on the date fixed for payment, and in case of non-payment the pro-
visions of these Articles as to payment of interest and expenses,
forfeiture, and the like, and all the other relevant provisions of these
Articles shall apply as if such sum were a call duly made and notified
as hereby provided.

95 The Directors may from time to time make arrangements
on the issuc of Shares for a difference between the holders of such
Sharcs in the amount of calls to be paid and in the time of payment
of such calls.

96. The Directors may, if they think fit, receive from any
Member willing to advance the same all or any part of the moneys
due wpon his Shares beyond the sums actually called up thereon, and
upon the moneys so paid in advance, so far as they are in excess of
the amount for the time being called up on the Shares, the Directors
may pay interest at a fixed rate or to vary with the profits of the
Company or otherwise as may be agreed between them and the
Member paying in advance.

TRANSFER AND TRANSMISSION OF SHARES.

K

27. The transfer of a Share shall be in writing signed both by

the transferor and the transferee and attested, and the transferor

shall be deemed to remain the holder of the Share until the name of

ttle trfansferee is entered in the Register of Members in respeet
thereof.
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28, The instrument of transfer of any Share shall be in Foumef transfar

writing in the uswal common form, or in the following form, or as
near thereto as circumstances will admit -

) “I, A. B, of . in consideration of
the sum of £ paid tome by C. D, of

* (hereinafter called ‘ the said transferce ’), do hereby

¢ transfer to the said transferee Share [or Shares]

“ numbered to inclusive in the undertaking

¢ called , t0 hold unto the said

*“ transferce, his exeentors, administrators and assigns,
** subject to the several conditions on which I held the same
*“ immediately before the execution hereof, and I, the said
““ transferce, do hereby agree to take the said Share or
“¢ Shares, subject to the conditions aforesaid.

‘¢ As Witness our hands the day of .

‘“ Witness to the signature of, ete.”

29). 'The Directors may, in their discretion, and without
assigning any reason, refuse to register the transfer of any Shaie
to auy persun of swhom they do not approve not being a Member of
the Clompany. The Dircctors may refuse to register any transfer of
Shares on which the Company has a lien. If the Directors refuse
to repister a transfer they shall, as required by Section 66 of the
Act, within two months after the date on which the transfer was
lodged with the Company send to the transferee notice of the refusal.

0. Kvery instrument of transfer shall be left at the office for
registration, accompanied by the Certificate of the Shares to be
{ransferred and such other evidence (if any) as the Directors may
properly require to prove the title of the transferor or his right to
transfer the Shares,

2L Such fee, not exceeding Two shillings and sixpence for
each transfer, as the Dirvectors may from time to time determine,
may e charged for the registration of a transfer.

Thirentors may
rofuge bo vegister
transfer except to
o member

Transfera to by
loft at the oflice

Transfor fee

as  The Directors may suspend the registration of transfers Glosing register

and close the register during the fourteen days immediately
preceding the Ordinary General Meeting of the Company in each
voar, awd for such ofner periods not exceeding in all thirty days in
f;_ny year, as the Directors may determine.
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g3 Tn the case of the death of a Ifember, the survivers or
sorvivor where the deceased was joint helder and the 1)9-1‘35({11:11
representatives of the deceased where he was a sole or onl?r sm:vwmg
holder, shall be the only persons recqgmsed l)g,' the (,o.mp(my a;s
having any title to his Shares, b}ﬂ': nothing herein conta.me.&. ?’ha_‘*l
release the estate of a deceased joint holder from amy liability in
respect of any Share jointly held by him.

54, Any person becoming entitled to a Share by transmission
in consequence of the death or bankruptey of any Member may, upon
producing such evidence of title as the Dl_rectors shall pr‘operly
require, with the consent in writing of the Directors, bfz registered
himself as holder of the Share, or subject to the provisions as to
transfers herein contained, transfer the same to some other person.

35. A person entitled to a Share by transmission shafl be . -
entitied to receive, and may give a discharge for any dividends or '
othor moneys payable in respect of the Share, but he shall not he

entitled in respect of such Share to receive notices of, or to attend or
vote at meetings of the Company, or, save as aforesaid, to exercise
auy of the rights or privileges of a Member, unless and untirhe shall
have heeome a Member in respecs of the Sharve. )

36. The Directors shall have the same right to refuse to register

& person entitled by transmission to any Share, or his nominee, as.
if he were the transferce mamed in an ordinary transfer for

registration. ‘

FORFEITURE OF SHARES.

-
37

such time as the e

unpaid, serve a notice on him requiring him to pay such call or

instalment, or such part thereof as remains unpaii, together with -
ceding 10 per cent. per annum as the -7 ¢
» and any expenses incurred by the -

interest at such rate not exe
Direetors shall determine
4

Company by reason of such non-payment,

38, The notice shall name a futur
expiration of seven days From the
each ecall or instalment, op
and expenses that have ace

¢ day (not earlier than the-
ate of notice) on or before which
such part as aforesaid, and all interest
rued by reason of such non-payment, are

- If any Membe fail to pay the whole or any part of any -
call or instalment of a casl on or before the day appointed for the
payment thereof, the Directors may at any time thereafter during = .
all ov instalment, or any part thereof, remains ;
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to be paid. It shall . . the place wheru payment is (o be
made,_ and shall state that, in the event of nf:n-puymm;t at rx before
the time and at the place appointed, the Share in respect of swhich
such call was made will be liable to ba forfeited.

39. 1f the requirements of any such notice as aforesaid are not On defanlt share

c(?mplied with, any Share in respect of which such 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. ‘

wmuy bo forfoited

40. Motwithstanding any such forfeiture as aforesaid, the Direstors moy

Directors may, at any time before the forfeited Share has been
disposed of, annul the forfeiture upon such terms as they shall
see fit. ‘

snnal the forfeiiure

L]

41. Tvery Sharve which shall be forfeited shall therenpon rosfeited Ahares

hecome the property of the Company, and may be either cancelied ™

or sold, or re-allotted, or disposed of, to- any person whatsoever,
upon such terms and in such manner as the Directors shall think fib.
Upon the forfeiture all claims and demands of the ’Memb('e‘r whose
Qhare has been forfeited against the Company in respect of the
forfeited Share shall be deemed to e entire1y‘ez’:fingtiisl'led.7‘

nay be resold

EE

3

49. A Shareholder whose Shares have been-forfeited shall cease Starcholder whiote,
) shuves gro forfeited *

to be a Member of the Company in respect of the foifeited Shares, remnins Xable for ™’

calls.

but shall, notwithstanding, be Tiable to pay to. the Company.
all moneys which at the date of forfeiture were presently payable by,

him to the Company in respect of the Shares with interest thereon . o

to the date of payment, in the same manner in all respects as if the
Shares had not heen forfeited, but such She;reho’lders’ 1ingilif{y s}mll
cease if and when the Company receive paymenb,in;full'.'dﬁ the..
nominal amount of the Shares. The Directors may enforce the
payment of such Taoneys ot any part thereof, :i{li"h:"ﬁh,ey ‘think fit, bub
ghall not be under any obligation to do so. oL

48. A statutory declaration in writing that tho i}écla.fai{t)is a’
Directnr of the Company, and that a Share has been duly forfeited,

and stating the date upon which it was forfeited, sh:i]l,'as-'aga.inst»

all nersons claiming to be

evidence of the facts gherein stated. The Qompany may receive the

consideration (i any) given sor the Share on any sale or disposal
{hereot and may execute & tvansfer to the person to whom the Share

is sold or disposed of, and he shall thereupon be registered as the, -~

Statuiory declavn-
Lion o 40 conclukive
evidgico v

entitled to the Share, be conclugive, . . -

P
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holder of the Share, and shall be discharged from all calls made
prior to such sale or disposition, and shali not be box%nd. to see to the
application 2 the purchase money (if any) nor shall ?115 title to the
Share or Shares be affected by any act, omission ox irregularity in
feiture, sale, re-ailotment, or disposal of the

16

connection with. the for
Ihare.

v

ALTERATION OF CAPITAL.

44. ‘The Company may by Special TResolution alter the con-
ditions contained in its Memorandum of Association as follows,

that is to -ay, it may :—

(a) Consolidate and divide all or any of its Share capital.
into Shares of larger amount than its existing Shares.

(p) Sub-divide its Shares, or any of them, into Shares of
smaller amount than is fixed by its Memorandum of Associa-
tion, subject nevertheless to the provisions of Section 50

(1) (1) of the Act.

(c) Cancel any Shares which at the date of the passing of
the resolution in that behalf have not been taken or agreed to

be taken by any person, and diminish the amount of its Share :

capital by the amount of the Shares so cancelled.

(v) Reduce its capital and any eapital redemption’
reserve fund in any manner snd with and subject to any
incident authorised and consent required by the Act,

INCREASE OF CAPITAL.

45. The Company may from time to time, by Extraordinary

Resolution, increase its capital by the creation and issue of new
Shares, such increase to be of such amount and to be divided into ‘
Shares of such respective amounts as the Company by the resolution

authorising such increase divects.

46. Unless otherwise determined by the resolution sanctioning
an increase of capital, all new Shares from time to time to be created
shall, before they are issued, be offered to the Members in proportion, . .
2 nearly as may be, to the number of Shares held by them. The-
offer shall be mads by notice specifying the number of Shaves offered,

and limiting a time within which the offer, if not accepted, will be
deemed to be declined, and, after the expiration of sueh time, or on

enll R
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the receipt of au intimation from ihe person to whom the offer is
made that he declines to accent the Shares offered, the Directors may,
subject to these Articlzs, dispose of the same in such manner as they
think most beneficial to the Company. The Directors may in Jike
manner gispose of any such now Shares which (by reason of.£he ratio
burne by them to the Shares held by Members entitled to such offer as
aforesaid, or by reason of any other difficulty in apportioning the
same), cannot in the opiniou of the Directors be conveniently ofiered
in manner hercinbefore provided.

47. Ixcept so far as otherwise provided by the conditions of
issue, any capital raised by the creation of new Shares shall be
consivlered as part of the original Share capital of the Company,
and shail be subject to the same provisions with reference to the
payment of calls, lien, transfer, transmission, forfeiture, and other-
wise as the ociginal Share capital.

MODIFICATION OF RIGHTS.

48. Subject to the provisions of Section 61 of the Aot all or any
of tie special rights or privileges attached or belonging to any class
of Shares for the tizne heing forming part of the capital of the Com-
pany may (subject to any agreement to the contrary or’the:issue or
allotment of the Shares of that Class) be modified, altered, extended
or abrogated in any manner (a) with the consent in writing-of the
holders of not less than three-fourths of the issued Shares of that
class, or (3) with the sanction of an Extraordinary Resolution passed
at a separate meeting of the Members of that class. To any such
meeting all the provisions of these Articles relating to General
Meetings of the Company shall apply mutatis mutandis., but so that
the necessary quortiu shall be two persons at least holding or repre-
senting by prexy one-fourth of the issued Shares of the class, and

that anv holder of Shaves of the class present in person or by proxy .

may demand a poll.

GENERAL MEETINGS.

49. A General Meeting shall be lield in 1934 and thersafter

onee i every calendar year, ab such time and place as may be deter- ~

mined by the Directors, and not more than fifteen months after the
holding of the last preceding (reneral Meeting.

50. The hefore-mentioned Gteneral Mectings shall })e called
“ Ordinary {reneral Meetings.”” All other General Meetings shall
be called ¢ Lxtraordinary General Mcotings.”

Now ghares to e
subjocktoprovision
as Lo poyment of
calls, ote.

Rights may be
mcﬁ]iﬁad y
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Gonernl Mreting 10
ho held e\'un'y[ycnr
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Anto tho calling 51. The Directors may call an Extraordinary Geveral *.Idc:et,mg
; lipary " : q cE 0T [

coff,iﬁfﬁ“ﬁgéﬁi}ﬂ whenever they think £ The Directors shall call axn E:&tl‘ﬂ.(:l inavy

quisstaon of Members of the Compuny

Geperal Meeting on the re TS ¢ ‘
holding at the date of the deposit of the requisiiion not less than

one-tenth of such of the paid-up capital of the Company as at the
date of the deposit carries the right of voting ut G‘enera_.l Mectings
Requisitionhy  of the Compaiy. The requisition ml}s.t; .Sﬁijtf} the ob;e.ets_of‘the
meeting and musb bo signed by the requisitionists am(‘i deposited at
the office, and may consist of several documents 1n Iike form each

signed by one or iore requisitionists.

Requisitionists may 52. If the Directors do not within twenty-one days from the

:‘il;lflumﬁf;}%i‘l:gctor@ date of the deposit of the requisition proceed duly to convene a
meeting, the requisitionists or any of them representing more than
one-half of the total voting rights of all of them may themselves
conveno & meeting, but any meeting so convened shall not be held
aftor three months from the said date. All meetings convened by
requisitionists under this Article shall be convened in the same
manner as nearly as possible as that in which meetings are to her

convened by the Directors.

Nothen oi e tings 53. Subject to the provisions of Section 117 (2) of the Act
relating to Special Resolutions, seven days’ nofice at the least,
specifying the place, day, and the hoar of meeting, and in the case,
of special business, the general nature of such business, shall

he given in manmer hereinafter mentioned to such Members as-

ave under the provisions of these Articles entitled to receive notices”

from the Company. But the accidental omission to give such notice:

to, or the non-receipt of such novice by, any such Member shall. not

invalidate any resolution passed, or proceeding had at any such -
meeting. Provided that with the consent of all the Members entitled -

to receive notice of some particular meeting, that meeting may he

convened by such shorter notice and in such manner as those Memhers

may think fit.

R

PROCEFEDINGS AT GENTRAL MEETINGS.

fapennl T husiaec 54, All business shall be deemed special that is transacted ati?"-j":.
an Txtraordinary General Meeting, and all that is transacted at aw.
Ovdinary Greneral Meeting shall also be deemed special, with. the -

exception of sanctioning a dividend, the considevation of the

acconnts amd balance sheets, and the ordinary reports of the .
Directors and Anditors, the election of Direct~rs and other officers = -
in place of those retiring and the fixing of the remuneration of the .

Aunditors,

‘
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55, No husiness shall be trancacted as any (eneral Meeting Suarym far
v Vaue o o
voiess @ oquortin ia present whon the meetirg proceeds to busmms. e
Two Members persomally present, and Loldma or representing by

proxy not less than 51 per cent. of the issued capital of the
{2umpany, shall be a quormm for all purposes.

6. It within ten minutes from the time appeinted for the Absenseof quoram
holding ol a General Mecting o quorum is not present, the meeting,
if convened on the requisition of Members, shall be dissolved. In
any other case it shall stand adjourned to the same day in the next
week, at the same time and place, and if at such adjourned meeting
i quorum is not jresent within ten minutes from the time appointed
for holding the meeting, the Members prescat shall be a quorum.

57. Tho Chairman (i any) of the Board of Directors shall pre- Chairman

side at every Gencral Meeting, but if there be no such Chairman, .

o if at any meeting he shall not be present within ten minutes after

the time appointed for holding the same, or shall be unwilling to

act as Chairman, the Members present shall choose some Dzrecmr

or if uo Direcwor be present, or if all the Directors present

deeline to tale the chair, they shall choose some Member present to be
Uhairman of the meeting.

5%, The Chairman may with the consent of any meeting af Admumment

whirli a quorum is present, and shall if so direcied by uhe meetmg.‘

adjourn any meeting from time to time and from place to placy ey .
the =neting shall determine,  Whenever a meeting is ad‘]umned\ Jor },\’ggm ;f ““lmj”'ed
ton days or more, notice of the adjonrned meeting shall be given in !
the same manper as in the ease of an original meeting, Save as

aforesaid no Mewbher shall be entitled to any notice of an adjowrn-

ent, or of the husiness to be {ransacted at an adjourned meating, i
.. bsiness shall be transacted ab any adjourned meeting other than -
busisevs left unfivished at the meeting from which the adjonrnment

tnok rlace,

59, At ali Geveral Meetings o resolution: put to the vote of the 1}:5911113:?;1?20 be
meeting shall he decided on a show of hands, unless (befors Or UPOH hands untess poil
the dvelapntion of the result of the show of 11?UN1“) a poll be deruanded fomanded
hy a AMember or Members holdmgr in 1:’*1%011 or by proxy of least
51 per cont, of the issued Share eanital of the Company, and unless
a ,.‘ll he a0 demanded a declaration by the Chairman of the meeting

ik i pe-oletion has been earried, oz has heen carried unanimously
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“aking of poll

Poll as to Cheirnaa
on gdjournment

Demend of poll not
to provont other
business

Crsting vote

Vutes

Membera itenpaot-
tated

Votes of Jjoint
holdera

Persona entitled to
atbend meetingy

20
or by a particular majority,
majurity, shall be conclusive e
pumber or proportion of the votes rece

or lost, or net carried by a particular
vidence thereof without proof of the
rded in favour of or against

such resolution.

80. If a poll be demanded in manner aforssaid, it shall be ‘
taken at such time and place, and i such manner, as the Chalrman
shall direct, and the result of the poll shall be decmed to be the
resolution of the meeting at which the poll was demanded. The -

demand of a poll may be withdrawx.

61. No poll shall be demanded on the etection of a Chairman - 1‘_,;»5:\ :

of a meeting, When a poll is demanded on a question of adjourn-
ment, the question shall be voted on ot the meeting without

adjournment. :

62. The demand of a poll shall not prevent the contimuazice of ]

a meetiug for the transaction of any business other tlian the questioii ERA o

on which a poll has been demanded.

63. In case of an equa.ity of votes, either on a show of han’ds.(..‘

or at the poll, the Chairman of the meeting shall be entitled-tod " 47
further or casting vote o A T

VOTES OF MEMBERS. Lo

-

64. On a show of hands every Member, pexsonilly pfgse:pt andic %

PRy

entitled to vote, shall have one.vote only, =~ » . PR

L

65. 1f any Member be a lunatic, idiot, or non compos mentis, LR
he may vote by his committee, receiver, curator bonis, or other legal - - -,
aurator, and such last-mentioned persons may give their votes either PR

parsnnally or hy proxy.

B L . L

6. i two or more persons are jointly entitled to & Share, t‘hqnu:

in voting upon any question the vote of the senior who tenders a”
vote, whether in person or by proxy, shall be accepted to the exclusion™ .

e

of the votes of the other registered holders of the Share, and for é
this purpose, seniority shall be determined by the order in which -

the names stand in the Register of Members. = o

.
el
e

vt ot . ) R 7 . s
67. No Member shall be entitled to veté at any meoting witless's. -
all calls or other sums presently payable,;;ﬁ’y him in respect of Sh ares = ¢

in the Company have been paid by him.,
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68.  On a poll votes may be given either perzonally or by proxy.

69, The fostrument appointing a proxy shail be in writing
'(.mder_t!le hand of the appointor or of his atto;'ney duly authorized
in writing, or, if such appointor is a corperation, either under its
common geal or under the hand of some officer duly authorised in that
behalf. An inst.cment appointing a proxy to vote at a meeting
shall be deemed to include the power to demand a poll on behalf 0;
the appointor. A proxy need not be a Member of the Company.

70. The instroment appointing a proxy and the power of
attorney (if any) under which it has hsen executed or a notarially
certified copy theveof shall be deposited ab the office at least forty-
eight hours before the time appointed for holding the meeting or
adjourned meeting at which the person named in such instrument
proposes to vote, otherwise the person so named shall not be entitled
t¢ vote in respect thereof. ‘-

71. A corporation may by resolution of its Directors or other
governing body authorise such person. as it thinks fit to act as its
representative at any meeting of the Company, or at any meeting of
any class of Members of the Company, and a person autherised as
aforesaid shall be entitled to exercise t16 same powers on behalf of
the corporation which he represents as that corporation could
excrcise if it were an individual Sharebolder. ‘

72  Any instrument appointing a proxy shall be in the follow-
ing form or as near thereto as cireumstances will admib :—

¢ CUNCINNATI MILLING Macanes Limirib.

“T,
cof , & Member of CINCINNATI
¢ MrLrive MACHINES LamrTED,” and entitled to © yotes
‘¢ herehy appoint of
e , or failing him,
0o \ Of
€ , as my proxy tc vote for

Proxies

Proxjes to bein
wriktng and signed
or sealed

LAY
:

Proxies to be
deposited

Corporation may -

appoint
repregentanye .

Form of proxy

-« me and on my behalf at the (Ordinary, Fxtraordinary, or -

« Adjourned, as the rase may be) General Meeting of the
“« Company to be held on the

“ day ol and at every adjournment

¢¢ thereof.

(¢ Ag witness my hand this day of , 19 .
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Ubjections to votes

Number of
Lyiroctors

Quntvitavion

Remunerarion

Pirentors may hold
othor otfee

Doeguatitiontion

g‘“——"“-r.-

except at the meeting or poll at w

hersinafter provided, the number
two nor more than sevell, The fiv

11y
P

made to the validity of any vote

73. No objection shall be
hich such vote shail be tendered.

DIRECTORS. ,

mined by a General Meeting, as

74. Until otherwise deter
of Dircctors shall not be less than

the subscribers Lo the Memorandum of Association. .

v5. A Director shall not require 3 Share qualification. The

Directors shall be paid out of the funds of the Company, by way of

remuneration for their ser
from time to time in General Meeti

vices, such sums as the Company mag
ng determine. The Directors -

shall be entitled to be repaid all travelling and hotel expenses
incurred by them respectively in or about the performance of their - E
duties as Divectors, including their expenses of travellicg to and

from Board Meetings.

6. A Director may be employed by the Company, cir hold any

office under the Company except that of Auditor, in conjunction with'

the office of Director, and may be paid for his services in any such
capacity as aforesaid as the Directors shall from time to time
determine, either in addition to his remuneration as a Director, or
otherwise as may be arranged. For any services performed at the
request of the Directors, which in the epinion of the Directors are
extra services, a Director may be specially remunerated in such
amouns$, manner or form as may be determined by his co-Directors, .
and any such special remuneration shail be in'addition to his share .
in the remuneration provided above. I L

of the following cases :—

DISQUALIFICATION CF DIREC:].’ORS. ‘

7y
>

77 The office of » Director shali, ipse facto, be v&catedu in anyr

4

(a) If he do not acquire the required qualiﬁcatibn within© -
two months after clection or appointment, or afterwards cease

tn hold the same.

(8) If a receiving order is made against him or he makes -
any arrangement or compositien with his ereditors, or
suspends payment of his debts. S

O

.

o Directors shall be appointed by B
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. ((1(:) L he be found to ke a tunatic or become of unsound
mind.

(p) If he becomes prohibited from being a Director by
reason of any Order under Sections 217 or 275 of the Act,

(E) If- he absent himself from the meetings of Directors
for a continuous period of six months without special leave
0? absence from the other Directors, and they pass a resolu-
tion that he has by reason of such absence vacated his office.

' (7) Tt he give the Directors notice in writing that he
resigns his office,

Provided that any Director may malke or be interested in any
contract with the Company as if he were not o Director, and shall not
be liable tn necount for any profit made by him by reason of any such
coniract, provided that such Director shall disclose the nature of his
interest in any such contract or proposed contract as required by
Section 149 of the Act; and no Director shall vote upon any con-
tract in which he is interested or any question arising thereon, and
if he do so vote his vote shall not be counted nor shall he be counted
towards the uecessary gquorum of Directors. But the prohibition
upon voting herein contained shall not apply with respect to any
security or indemnity given or proposed to be given to any Director in
connection with any money lent to the Company or liability incurred
or preposed to be inmcurred oun bhehalf of the Company by such
Director, ’

POWERS AND DUTIES OF DIRECTORS.

78. The business of the Company shall be managed by the
Directors, who may pay all expenses of and preliminary and
incidental to the promotior, formation, registration and establish-
ment of the Company, and may exexcise all such powers of the Com-
pany, 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 Act or by

these Articles required to be exercised or done by the Company in-

General Meeting, subject nevertheless to any regulations of these

Directprs may
contract with the
Company

And moy not vate

5y
—m

H]
(5»{7

Directors may

exoreise nil
Company’s powers
with gertuin
oxceptions

Articles, to the provisions of the Act, and to such regulations heing -

not 1nconsistent with the aforesaid regulations or provisions as may
be preseribed by the Company in General Mecting, but no regulati'on
made by the Company in General Meeting shall invalidate any prior
act of the Directars which would have been valid if such regulation

had nov heen made. .

Scane |
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Mag borso money 79, The Directors may at their own discretion and upon such
ow money for the :

terms in all respests as they think fit raise or hory )
puarposes of the Company '+ business but, so that the amouut at any
one time owing in respect of moneys so raised or horrowed shall nct |
without the consent of a General Meeting pxceed the sum of £20,000,
and may with the consent of a (General Meeting secure the repayment i
of the same by mortgage or charge upon the whole or any part of . 3
the assets and propenty of the Company (present or future) including S

its uncalled ov unissued capital.

S T

Ditsctons to comply 80. The Directors shall duly comply with the provisions of the =
Act, and (in addition to the provisions otherwise specifically -

provided for or incorporated in these Articles) partioulazly the |
following ;- o
|
{

A - ot Wt

Section 42. 'With reference to return as to allotments. . o
and contracts or particulars as to Shaves issued otherwise

than for cash, ' .

Sections 43, 44 and 47. As to commissions and discounts, -

L A R e SR

Qection 45. As to the prohibition of financial assistance
for the purchase of the Company’s Shares.

Sections 51 and 52.7 As.to notices to Reg'i’éfmf with .
reference to capital and increases therein. SR

s

T

WA LT

Section 63. .As to produétion of a proper instrument of  «f -
transfer. B N

e .

Section 73. As to giving inspection of register of .
‘debentures and of supplying copies thereof and of trust, Jeeds.

. . . .
Sections 79, 80 and 81. As to registration of charges. .

T

SRR S A ot

el

Section 83. As to endorsement of certificate of registra-+.
tion on debentures. o

Sections 87, 88 and 89. As to keeping copies of instru- .- .
ments of charge, keeping a register of charges, and giving . .7
inspection of such copies and register. \\A\ ‘ :

Section 92. As to registered .office and\?gi‘vin \\ggticel 2

thereof and of any change therein. - ‘ NG L

Section 93. As to publication of the name of Mﬁl\l?&
Company. : R
Sections 95 and 96. As to the Register of Members s,md\%"; \\ -
an index of the names of Members. L I
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Section Y8.  As to inspection of the Register of Members
and the supply of copies.

Sections 108 and 110. As to making an annual return.
Section 111, As to the certificatez to bo sent with the
gnnual return,

q 13 - . . -
Section 118. As to registration and copies of certain
resolutions and agreements.

Section 120. As to minutes of proceedings of meetings
and Directors.

Section 121, As to inspection of minute books.

Sections 122 to 129 inclusive. As to accounts.

Sections 144 and 145.  As to register and particulars of
Pirectors. SR

Section 148. As to statement of remuneration of
Directors.

RETIREMENT AND RE-ELECTION OF DIRECTORS.

81. At the Ordinary General Meeting to be held in the year Directors bo rolite
1934 and ab the Ordinary General Meeting in each succeeding year coch year
thercafter the whole of the Directors shall retire from office. - ;

82. 'The Company at any General Meeting at which the 5%235 i j'fcutcd
Directors retire in manner aforesaid shall fill up the vacated offices

by electing a like number of persons to be Directors.

83. The Company may in General Meeting remove any Cumpany may

. . . 1.s : reImnove any o
Director before the expiration of this period of office and may Divsctor. \r}
appoint another rerson in his stead.
84, The Company may from time to time in General Meeting lngrenss or
: . el v
inerease or reduce the number of Directors. umber,
. .

MANAGING DIRECTOR.

85. The Company in General Meeting may at any time sppointions ol
appoint o Managing Directn and may make such appointment on Murests Direeler .
such terms, and may from time to time vest in or assign to any
Managing Director such powers, discretions and dut‘:ies, and may
impose on him such regnlations as may seem expedient, and may
remove any Mavaging Tircotor s¢ appointed and may fill up any
vacancy in the office of Managing Director.
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Meetings of
Directors

Quorutn

Insting vote

Summoning of

meatings .

Coa “r
Muy act

not ithstending
vaeancies
‘o
Chairmon
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Alinute Books

Bosolntion in
writi, ¢

Pormalities a3 Lo
wifizing seal

26
PROCEEDINGS OF DIRECTORS,

86. The Directors may meet together for the despatch of busi-

ness, adjourn and otherwise regulate their mestings as they think . .-

fit, apd determine the gquorum necessary for ihe transaction of

business. Unless otherwise determined, two §11a11 ‘be\tw quorum,
Questions arising at any meeting shall be decided by a. majorily of -

vyotes. In case of an equality of votes, thé Chairman shall have a-

second or casting vote. A Director may, and on the request of a

. Director, the Secretary shail at any time suminon a meeting of the -

Dixeetors.

- 87, The continuing Directors or Director may act at any time
notwithstanding any vacancy in their hody ; provided always that,
in case the number shall at ahy time be reduced to less than two it
ghall be lasvful for the continuing Director to act as Director for the
purpose of filling up vacancies or of summoning a General Meeting
of the Company but for no other purpose. . o

Sy

g8, The Directors may from time to time elect a Chairman,
who shall preside ab meetings of the Directors, but if no such-
Chairman be elected, or if at any meeting the Chairman be not,

7

present within five minutes after the time appointed for holding the =

. same, the Directors present shall choose some one of their number to. ..

LAY . . - .
be Chairman of such meeting. g . s

29.  The Directors shall cause proper minutes to be made of all.:
General Meetings of the Company, and ulso of all appointments of *.
officers, and of the proceedings of all meetings of Directors and: -
committecs, and of the attendances thereat, and all business and! o
resolutions transacted and passed at such meetings. L

60. A Resolution in writing signed by all the Directors in )
every respeet and for all purposes shall be as effective as a Resolution -
passed at a meeting of the Directors duly convened and held.

THE STAT. . };f o
y
01, The Seal shall not be affixed to any instrument exce}ﬁﬁj'.{‘
by the authority of a Resolution of the Board of Directors, and in-
ghe presence of unt less than one Divector and the Secretary, or some '
other person appointed by the Directors, and such Dixector or:
Ditectors and the Secrotary, or other person as aforesaid, shall sign
evory instrument to which the Seal of the Company. is so affixed, and,
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iv. favour of any person bond fide dealing wirk fhe Company suck C
signatures shall be conclusive evidence of the fact thai the Seal has
heen properly affixed.

92. The Company may exercise the powers conferred DY Oficial soal for uso
Section 82 of the Act, and such powers accordingly shail be vested in "™
the Directors. - :

DIVIDENDS AND RESERVE FUNDS. MR
93, The Company in General Meeting may from time £0 £im¢ Declaration o
declare dividends, but no dividend shall be payable except out of TV
profits, and no higher dividend shall be paid than is recommended

by the Directors. Provided that the Directors may, if 'fshey think 1ntesm dividonds

4 (3

to be astified by the profits of the Company.

94. Subject to the rights of persons, if any, entitled to Shares o calestated
with speciul rights as to dividends, all dividends shali be declared
and paid according to the amounts paid up on the Shares, but. if and ‘
so long as nothing is patd up-on any of the Sharves, dividends wmay , (
be. dectared and paid ascording to the amounts of the Shaves. Pro-
vided that no amount paid. up on a. Shire in advance of calls shall,
while carrying intorest, be treated for the’ Plrpose bf this Artiele ag
puid up on the Share. o . o

fit, from time to timie pay such interim dividends as appenr to them . 71 ' . 4

PE Y

]
¢

95. The 1Jircctors may before _,1'egoli:nié:,gldi11g'an'y’ dividpidf"mrcmm suny form
set aside out of the 'proﬁt’s of the w(’}'om'pzcnry such sums as they ';}';'i'!flg!c'”""“‘”‘""‘““‘15,. .
proper asa reserve fund or reserve funds, which shall at the dis-
¢retion of the Directors be applicable for meeting contingencies, for
the lquidation of any debt or lability of the Company, or for
repairing or maintaining any property of or works of the Co mpany,
or (subject to the provisions of Scction 46 of the Act, as to any eapitat
redemption reserve fund) shall with the sanction of the Company in:
General Mesting be applicable for equalising dividends, or for any
otheér purpose to which the profits of the Company may pz:oper]_v
be applied or such fund or funds (subject as aforesaid) shall with the
sanetion of the Company in General Moeting as to. the whole..on
part thereof be applicable for distribution by way of bonus among pojuses
the Members of the Company for the time being on such terms and
in such manner as the Company in General Meeting shall from time
to time determine, FPending such application the Directors may Ceo
emplay the sums from time to time $0 set. z{pm-h as afg)l'e.aiz.xiq i thel.
business ol the Company or ihvgsf the same'in such se?}11°1t1e.s, otl_zen: )
than the Shavés of the Company, hs they mlay sclets!:. The Dn'ectors~‘ |
may also from rime to timeé carry forward such sums as may be S
deemed expedient in the interests of the Company. oL wed

i
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Toayment of
divilends

TReeeipta for
dividends

Teserves may.be
cupitaligod:

Application of
dinbribution i
puying up aboven

plia)

93. Tvery dividend warrant may be paid hy cleque or
warrant sent by post to the last registered address of the Member
or person entitled thereto, or in the case of joink holdeds fo o une
of such joint holders ut his registered address or to such persor and
such address as the Member or person entitled or such joint holders
as the case may Le may divect. Lvery such cheque or warrant shail
be made payable to the order of the pevson to whum it is »ent or to
the order of such other person as the Member or person entitled or
such joint holders as the case may be may direct.

97. 'The receipt of the person whose name at the date of the
declaration of the dividend appears on the Register of Members as'
ghe owner of any Share or in the case of joint holders the receipt of
any one of Lhom shall he a good discharge to the Company for all
payments made in respect of such Share. No dividend or interest
shall hear interest as against the Company.

SAPITALISATION OF RESERVES.

ag. The Company in General Meeting may atb any time pass
an Extraordinary: Resolution to the effeet that it is desirable to
capitalise auy-part of the sum standing to the credit of any Reserve
Fund (not being a capital rvedemption reserve fund as aforesaid) or

otherwise forming part of the undivided profits of the Company and

available for dividend, and authorising and divecting the Directors
to appropriate and apply the sum so to be capitalised in paying up
in full debentures or debenture stock of the Company or any
anissued Shares of the Company, and to allot and distribute such

Shares credited as fully paid up, and by way of capitalisation of

Reserve Tund or undivided profits as aforesaid to and amongst the
Ordinary Shareholders in the proportion in which they would be
entitled to receive the same if distributed (at the date of the
resolution) by way of dividend on the footing that they become
entitled thereto as capital.

99. When any such resolution has been passed the Directors
shall appropriate and apply the sum so to be. capitalised in paying
up in full unissued Shaves of the Company, and shall allot and issue

such Shares credited as fully paid up amongst such Shareholders as

would be entitled to receive the same if distributed by way of
dividend and in the same proportions and on the footing aforesaid,
and where any difficnlty arises in regard to the allotment the
Directors may settle the same as they think desirable and expedient
and in particular may issue fractional certificates or’ make cash

payments in order to adjust rights. Prior to such allotment the
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Dll‘feeﬁors me  .thorise any person on behalf of all the persons N
entitled to the capitalised fund (o enter into an agreenent pfoviding
for the ai‘lotment to them respectisely of such Sha;es eredited asl :fully

im.n:l ap by way of capitalisation as aforesaid, and any sgreement

mace woder suach authority shall be effective and mbinding on

oIl the holders of the issued Shares, and the same or some other

proper contract shall be filed in accordance with Section 42 of the

Act. ‘

ACCOUNTS.

PR

100. The Directors shall cause to be kept proper books of Books of accouut
aceount with respect to :— ’

(o) All sums of money received and expended by-the
Company, and the matters in respect of which such: receipt .
and expenditure takes place. : '

(8) All sales and purchases of goods by the Company.
(0) The assets and liabilities of the Company.

The hooks of account shall be kept at the office, or at such other
“place as the Directors shall think fit, and shall at all times be open

‘-
Tl

to inspection by the Directors. ‘ - L

101. The Directors shall from time to time determine whether, I.nsppctimi.éf ‘bfnﬁrs .

in any particular case or class of cases, or generally, and to'what
extent, and at what times and places and under. what conditions or
regulations, the accounts and hooks of the Company, or any of them, =
shall be open to the inspection of Members, and no Member (not -
being a Director) shall have any right of inspecting any account’or

book or document of the Company, except as. conferred by the Act or
guthorised by the Directors, or by a resolution of the Compahy in-
General Meeting. S Coen

102. 'The Directors shall at some date not later than eighteen piogyapd i 2 :;k;‘ -
ACEOUNEK a0y e+,

months »ftor the incorporation of the Company and ‘subsequently fofous t
once at least in every year Jay beforo the Company in General '

Meeting a profit and loss account for the period since the préceij.ir’}g

account, or (in the case of the first account) since the incorporzttio’n‘ BTN
of the Company. made up to a date not more than six months hefore -
such meeting. A balance sheet shall be made out in every year and -
Jnid before the Company in General Meeting, made up as at the date '
to which the profit and loss account is made up. There shall e ‘Dirastons’ roports

iy omem bR
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attached to every such balance shect a report of the Directors as to
the state of the Company’s affairs, and the amount which they
recommend to be paid by way of dividend and the amount (if any)
which they propose to cairy to any reserve fund. Every balance
sheet shall be signod by two Directors, and the Auditors’ report shall

be attached to the balance sheet, and the report shall be read before -
the Company in General Meeting and shall be open to inspeetion by

any Member as requived by Section 129 of the Act,  As to all such
accounts and balance sheets the provisions of the Act, and
particularly of Sections 123 to 130 inclusive, shall be observed.

AUDIT.

103. Once at Jeast in every year the accounts of the Company o

shall he examined, and the correcincss of the profit and less account

and balance sheet shall be ascertained by an Auditor or Auditors, .

and the provisions of Sections 182, 133 and 134 of the Act in regard
to Auditors shall be observed. '

NOTICES.

104. A notice or any other document may be served by the

Compuny upon any Member either personally or by sending it
through the post in a prepaid letter addressed to such Member at -

his registered address as appearing in the Register of Members,

165, All notices directed to be given to the Members shall, with
respeet to any Share to which persons are jointly entitled, be given to-
whichever sf such persons is named first in the Register of Members,

and any rotice so given shail be suflicient notice to the holders of such . |

Share.

106. A notice may be given by the Cbmpany to the. imrsons

eptitled to any Share in consequence of the death or bankruptey of a

Alember by sending it through the post in a prepaid letter addressed
ot i name, or by the title of representatives or trustees of such
de . ¢ bankrupt Member, at the address (if any) in the United
17,y mpplied for the purpose by such pevsons as aforesaid, or
G saea e, addaess has been supplied) by giving the notice in the

- ¢ an whivh the same would have heen given if the death or
1 aptiy had not occurred.

. . cur,
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17 ‘
besn served at the expiration of 24 hours after the time when the
letter containing the same is put into the post, aind in proving such.
seiviee 1t shall be sufficient to prove that the letter containing the

notice was properly addressed and put into the post office as a pre-
paid leiter.

108. 'Where a given number of days’ notice or notice extending
over any other period is required to be given, the day of service shall
be counted in such number of days or other period, but the day for
which the notice is given shall not be included therein.

WINDING-UP.

109, If the Company shall be wound up, the Liquidators may,
with the sanction of an Extraordinary Resolution, divide among the
contributories in speeie any part of the assets of the Company,

Any notice, if served.by post, skall be deemed to have Timeef sevice

Taleuletion of time’
1

Power o stitve
assebs in wpceio.
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. The Directors be and they are hereby authorised 10 borrow

n‘biq’w ﬂb
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money for the purpose of the Compzmys “business
to a sum not exceeding £150000 thereby waiving _ @j\]
the provision of Clause 79 in the Comoany § Articles .

T
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of Association limiting the borrowing powers of the -

1

Directors to a 'sum mot exceeding £20.0 0{30,"

It was further Resolve'l that the mcreased borrowmg power ' R
should only “be used for the Payment of Goods ﬁ, 5
supplied by andjor; services' rendered by . Gmcmnatiz} /.
Milling Machine and’ Cmcmuab. Gnnders Inc., f;u'
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THE COMPANIES ACT, 194

Extraordinary Resolutions

OF

nauyr

CINCINNATI MILLING MATHINES
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Passed the 28th day of June, 1949, . .
: | R 8.~ JUL 1049 "
At an EXTRAORDINARY GENERAL MEETING of the above Company, duly convened
and held at the Offices of Charles Churchill & Co., Limited 217-34, Walnut Tree
Walk, Londoen, $.W.1, on the 28th day of June, 1649, the following EXTRAORDINARY
ResoruTions were duly passed:- _— - 3
P - .
RESOLUTIONS.
(1) That the Capital of the Company be increasad to £250,000 Ly the creation of 200,000 P
additional Ordinary Shares of £1 each ranking for dividend and in all other respects o
pari passu with the existing Ordinary Shares of the Company. . ool
(2) That it is desicable to capitalise a sum of £200,000 being. part of the undivided o ‘ g“
profits of the Company standing to the crodit of the Profit and Toss Account and S

accordingly that a special Capital Bonus of [200,000 free of income tex be declared
and that such bonus be applied on behalf of ihe persons who on the date hereof were
holders of the 50,000 shares of the Company in payment in full for 200,006 shares of
the Compuny of £1 cach and that such 200,000 shares credited as fully paid be
sccordinnly allotted to such persons respectively in the praportion of four of such
sharss for every one of the siid 50,000 shares then held by such persons respectively,
and that the shares so distributed shall be treated for all ‘purposes as an increase of
the nominal amount of the capital of t(he Company held by cach such shareholder
and not a4y ingome. g B ‘ |
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@ Potice of Increase i Nowsinal Capit ' |

- Pursuant to sectioz 63

i ..ot the

| .. ame L
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‘ L ‘ NMors—~This notice and a printed copy of the Résolnt}on anthorising the inereass 'muéb be B
S l@ . filed within 16 days after the pnssing of the*Resolntion, ¥ defuult is made the:
o Company and overy officer in default is lisblo to a defoult fice {seo. 63 (3) of the Act). . &
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The Solicltors' Law Stationery Society, Limited. . ) ‘ .
44 Ghaneers Lano, WiG.2 3 3 Bucklersbury, EG.47 49 Bedford Row, W.C.1; 6 Victoria Street, SW.ly .
15 Ulunover Street, Wiy 55-59 Nowhall Stevet, Rlrminghum, 31 19 .21 Noxth John Strect, Liverpool 25 &5 | Fol
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Ty THE REGISTRAR OF COMPARIES.

Circipgatl Milling LachiBes yimited, heveby gives you motite, purswans io

»uoniiony,” Sogtion 63 of the Companies Act, 1945, thot by ane  ERracrdlmazy
prdipary,” or

“Bpesial”.  J3egolution of the Company dated the . . 235D gayof.., 1> . 1.
the Nominal Capital of the Company has been inereased by the addition thereto of

the sum of £2800,000 e e e o e e o S

beyond the Registered Capital of £30,000. S
The additional Capital is divided as follows ;—
Number of Shares. Class of Sbnx;ea. ﬁ%n;?é"} 'E%fx_lt' \ _
200,000 ordinery - ° | 23 -
. ' S mfn_

The Conditions (e.g., voting rights, dividends, &e.) gﬁbjeab to which the

now shares have been, or are to be, issued are as follows.:—
The new shares rank for d:L-videqnd and in all other - g
respechs pari passu with She existing shares of ‘the

¢ ompany ' . ‘ u

AN

Signature. ... .o
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THE STAMP ACT 1821

5 A (54 & 55 VICT., CiL 59)
St

COMPANY LIMITED BY SHARES

Statement of Inerease of the Rominal Capital
@@ o

CLLCINIATI MINLInG LACGHINGS

T ] e o] B AL ] —wer e =T oEE TeesNS rooSoReny

LIMITED

Pursuant to Section 112 of the Stamp Act 1891 as amended by Scciien 7 of
the Finance Act 1899, by Sectd lon 29 of the Finance Act 1920, and
Section 41 of the Finance Act 1933,

.
T T T T N R Y T

»

NOTE.—The Stamp duty on an incrcase of X ominal Capilal ix TTSHT ml!#'forhr 3 !
every £100 or fraction of £106. Rf.G o 4 bmudom

)
$
g~ JUL19IS ¢

b

‘Is Statement is to be filed with the Notice of Increase which must be filed
N 4 pursuant to Section 63 (1) of the Companies Act "1948. If within
o R |5 days after the passing of the Resolution by which the Capital Is increased, e
Interest on the duty at cthe rate of 5 per cent. per anném from the date of the E
passing of the Resolution is also payable. (Section 3 of the Revenue Act 1903.) - .

cesented by

HUTCHI&:OM & CUFF

TR WEETRMRE B WERARELTD PIIRITRTAY ot bme

i 5, Stone Bulllings,

bincoln's Inn, London, W.C.2.

The Suliciters’ Law Statiosery Society, Limited,
22 Ghancery Lang, W.G.2; 3 Buckiersbury, E.8u 3 49 Bedford Row, W.C.1; 6 Viciorla Strect,sw..l,
15 Hunover Steeet, Wl 55.59 Newhall Strect, Birmingham,3 5 19 & 21 NorthJohn Street, Liverpool. 28 |
3 $t Jumes's Square, Manchester, 2§ 75 St Mary Street, Cardifl3 157 Mope Street Glasgow, Gl
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THE NOMINAL CAPITAL P -

OF

CLuC L HATE 1Tt T LaBEIns

. Linwted
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has by a Resolution of the G@&fpdﬂjﬁ dated

semoawe 198 been increased by -

iN’oEe‘-—This iargin is reserved for binding and il Hot be writles Siross

o]

the addition thereto of the sum of £.202.980 . .,

divided into :(— | | RN

»

2

_ 200,000 Oxaimary ... Shares of Bl Leqch

SRAFES O e e —CACR

beyond the registered Capite ) £50,400

»

\-.\\

’ [ -7
i . S o EE
Signature : _ ‘QA/ \g \ .

(Stato whother Director or Socrcim‘y)___,z%_;; S R

, ’ . oy .
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CINCINNATE WILLING FACEINES

-
\1-.‘
A

Gxtraordinary Regolutions

Passed 20th November 1952.

Am an BXTRAORDINARY GENEEAL A{emrine of the members of the

above-named Company, duly convened, and held on Thursday, the

20th day of November 1952, tue following Resolutions Wwere duly

passed as Extraordinary Resolutions :—

£ b DESL

RESOLUTIONS.

1. That the capital of the Company be and ik is heroby
inereas:d to £7506,000 by the creation of 500,000 additional
Ordinary Shares of £1 each ranking for dividend and in all
other respects pari passy with the existing Ordinary Shar
the Company.

g, That it is desirable to capitali
the undivided profits of the Company (being as to £¢00,’lﬂﬂl&i}“_
part of the amount standing to the argdit of the Profit and Loss
Account and as to tho remainder the amount standing to the
cradit of Development Reserve Account) and. accordingly that

the Dircctors be and they are hereby authorised and direeted -

t¢ appropriate and apply the sum so to be capitalised on.
Lohall of the persons wWho at the date hereof ave the holders of
the 250,000 issued ghares of the Company in payment up in
full of the 500,000 Ordinary Sharves of £1 each of the Company
ereated by the foregoing vesolution, and that such shares be
accordingly allotted credited as Tully paid to stich persons
vegpectively in the proportion in which they would ‘have been.
entitled to receive the same {f distributed hy way of dividend,
namely, in the propoxtion of two of such shares for every one
of the said 250,000 shares then held by such persons regpeetively,
and that the shares so distribnted shall he treated for ali
purposes as at increase of the nominal amount of the capital
of the Cempany held by cach sach sharcholder and not as

income, ,
— N ——

GMETMW;‘.
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. | BEQISTERE

e o sum of £500,00¢ of 25 NOV1952
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Numberof

Company ;"

AN
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Gomiihe GEFQINITL, HMTULIRG, HACHTRDS
. ame '
o the l g
oL pany
{4 . .
Nors.~—This notice and s printed copy of the Resolution b.utllorigirig the increnso must be é
filed within 16 days after the passing of the Resolution. If default is made the
Company end every officer in default is liable to a default fine (sec. 63 (3) of thedet)="" &
- g LA TRUSE
' % 95 NOV1952
. \'TV X g’m
,(“'\
nted by !
LI LATERS & MATURS, .
e B ANERIR Hdand, ’ ,
00N B Gt Ftn G

22 GChancery

or Street, W o
15 Hiovor H Mancheater, 23 75 St. Mary Street, Gnrdift; s}nd/)lS? Hope Street, Glasgow, G2, 4;’"0

B St. James

AT T

The Sollcltors' Law Statlonery Soclety, Limited, e T
W.C.2; 3 Bucklersbury, EG.43 49 Hedlord Row, W.C.15 6 Victorin_Streot, S.W.13

Lane
! . EE-B9 Mewhall Street, Birmlngham, 3; 19 & 21 North John Street, Liverpool, 23
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7o THE REGISTRAR OF COMPANIES.
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Limited, hereby gives you notice, p‘(ll‘ﬁ&l&'lﬁ. o

Section 63 of the Companies Act, 1948, that by ap® _ Drhreemidd -ﬂn-;w[ -

" Resolution of the Company dated the Ne. e day of .. NMM@M \ e

\
N

the Nominal Capital of the Company has been increased by the ad(htxon thereto of

the sum of £..500,000... PR SR S A
beyond the Registered Capltal of £ 1T0,000.. O N St

The additional Capital is divided as follows:—

. Nominul amount
Number of Shares Class of Share of cach Share

The Conditions (e.g., voting rights, d.\\lclond rights, wmdmg—up mghiss, etc.) |

gubject to which the new shares have been, or. are to be, ] 1ssue(1 are as follows —

The new Shercs have the msame mights in allrrespects as the ) L

a7

exisbing fhares in the capital of the Company '

Signature.... ... oo

Siate whether Direcdor) | ...%8
or Scerelary

/x
Dudod tho . &L dayot

rritfe

inding and must not be w

Note.—This mag@;n i{s reservéd for b
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Number of}  wrevag ‘urg 7
Company | ) | )

THE STAMP AGCT 15891

(54 & b5 V., Ca. 39)

COMPANY LIMITED BY SHARKES

mmmm of Increase of the Pominal @E&mml

oF

CIHCIIBIATE MITLING MACEIIRS

LIMITED

Pursuant to Section 112 of the Stamp Act 1891 as amended by Section 7 of
the Finance Act 1899, by Section 39 of the Finance Act 1920, and
Section 41 of the Finance Act 1933.

NOLB.~—The Stamp duty on an inerease of Nominal Capital is Ten Shillings for
every £100 or fraction of £100.

“iis Statement Is to be filed with the Notice of Increase which must be filed
pursuant to Section 63 (l) of the Companies Act 1948, If not so filed within
I5 days after the passing of the Resolution by which the Capital is increased""“

B
interest on the duty at the rate of 5 per cent. per annumfrom: ‘e d date, o;f % “

passing of the Resolution is also payable. (Section 5 of th" {en-u‘e At 1‘903)

I

- sented by

[ TLES 6 1 .H&Ilmlua._...;____._._

6, Austin Friexa,

London, E.G.8,

The Solicitors' Law Stationery Socicty, Limited.

Sy ) J;'\ 3 ‘
29 Ghoncory Lone, W.8.2; 3 Bucklershury, B.C.4; 49 Bedford Row, W.C.1; 6 Victorla Street, S.W.13 E(‘x‘ij_t.-- -

15 Hanover Sleeot, Wl 55.59 Newhall Street, Birmingham, 3 ; 19 & 21 North Jehn Street, Liverpool, 23 ,ﬁ
B St. Janres's Seudoe, Manchester, 2 3-75 St Mary Street, Cardiff; 157 llope Street, Giasgow, C.2,
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THE NOMINAL CAPITAL

OF

... CIRCIIGTIEY ML L0

m L Limited

has by a Resolution of the Company dated

vk Notumhan.. 1952 been increased by

- Note—This margin is reserved for binding and must not be written across

the addition thereto of the sum of £.50,000

divided into :—

um00,000  Shares Of .1 each

Shares of-.. each:

=
O . oy - -
L v

beyond the registered Capital of €20 1000

3
s
¥

B (RN

. .
4
i -

) al.
1":

Signaiure

{x

(Stajg whother Direstor or Socrelary) Qa&lﬁh\ ’ / '

Dated the QUFM o day of NWQ l :’LQ)SQ_ | :
e e e Jang s s meaia s o S , .
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Number of Company 282426, . _ [, f
The Compantes Act 1948,

COMPANY LIMITED BY SHARES.:

———

Extraordinary Reselutions

CINCINNATI MILLING MACHINES

LIMITED.

Passed the'flsmday of Qetshor 1955,

AT an Exrtraonmisany GENrar Meeming of the Members of the
above-mentioned Company, duly conyvened, and held at the
Registered Office of the Company at Woodkmds I'arm  Road,
Tyburn, Birmingham, on thex¥day of okv | 1955, the following
REesonurions were duly passed as JEXIRAORDINARY RESOLUFIONS Tom

ENXTRAORDINARY RESOLUTIONS.
(1) ‘That the authorised share capital of the Company be apd’

Ordinary Shares of £1 each) to £1,500,000 by the crga

of 750,000 additional Ordinary Shates of £1 cach raiing

par passu in all respects with the existing Ordinary Shixes

in the capital of the Company.
(2) That it is desirable to capitalise a sum of £750,000 (being

as to £706,095 2s. 10d., part of the amount standing to

the credit of the Profit and Loss Account, and as to the

=

is hereby inereased From 750,000 (divided into ”50%@0
ton

N
i N

remainder thereof, nsmely, £43,904 17s. 2d., the amoung,

standing to the credit of the Capital Reserve lixcess
Profits Tax Post-War Refund Account), and accordingly
that the Directors be and they are hereby authorised and
directed to approprizte and apply the sum so- to be
capitalised on behalf of the persons who at the date hereof
are the holders of the 750,000 issued Ordinavy Shares of
£1 each of the Company in payment up in full of the
750,000 Ordinary Shares of £1 each of the Company

created by the foregoing Resolution, and that such’

Ordinary Shares be accordingly allotted credited as fully
paid o such persons respectively in the proportions in
which they would have been entitled to receive the same

it distributed by way of dividend, namecly, in the
proportion of one of such fully pnid Ordinary Shares of

£1 each Lor every one of the said 750,000 Ordinary Shares
of £1 each now held by such persons respectively, and that
the said Ordinary Shares so distributed as atoresaid shall

wewro be treated for all purposes as an increase of the nominul *

amount of the capital of the Company held by each

Do shareholder and not as income. . gf‘
. ? P . ‘.“‘ [y r
A \!\ %’ﬁ/j{%’ﬁuﬁ/
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o omberoft 282420 %’ Form . 1.
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THE COMPANIES ACT 19485 © ¢

iy

(SRS

i
e r . r ! . * L '
Potice of Furrease in Nominal Capital |
Pursuant to section 63 £ ’
f
snserl the
”*;? the ([ GINCINNATT.MILLING.MAGHINES. .o iom oot
N ame .
of the ' Y -
‘ . . ﬁy/,{@?‘ |
LIMITED IO =R
. ,',/' ot %\9 \\\ \% 6 ?
. S p) \@?\- \\Q
2
u,"t: ' ’,'/!
C Noti.—This notice and a printed copy of tho Resolution authorisyy the inorease must be
(‘@’j Gled within 15 days after the passing of the Resolution, 1f defuult is made the )
Company and evi-7 officer in default is Tinble to 4 default fine {sec. 63 (8) of the Act). .
b .
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The Sollcitors’ Law Statlonery Society, Limited, % ﬁ W,
22 Uhnneory Lano, W.CG2: 3 Bucldersbury, ECot; 49 Bedford_Rew, W.G.1; 6 Victoria Street, SWiil - 'éj:b
15 linpover Street, W13 55-50 Newhall Street, Birmingham, 31 19 & 21 North John Street, idverpesi. 23t s,
2830 John Dalton Strect, aonchester, 23 75 St Mary Street, CourdifYs and 157 Hope Street, Glasgow, c,?h"'\‘fl . "“:"l
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#« Ordinary,” Section 63 of the Companies Act,
Resolution of the Company dated Lhe‘r""‘l«\\ )(I’C. day of @‘-%l\ﬂ-«

the Nominal Capital of the Company has been incraused by the addition thereto of

“Extra-
prdinary,” or
“ Bpeeial™,

To THE BEGISTEAR OF COMPANIER,

CINCINNATI MILLING

MACRINED

Limited. hereby gives you nofiee, purstant t

the sum of £ 750,000

Tho additional Capital is divided as follows:—

Number of Shares

750,000

The Conditions (c Gy

sub]ect $0 whick the new shares hzwo been,

The 750, 000 nev Ordinary Share

pari passu in all respects with tho cxisting Ordlnary Sharesv::

in the capital of the Company. v

+ 10 noy of the pow ghares are Proferonce Shares state. w

.‘

Signature ...

State whether Director |
or Seeretary }

nv“"'"-*

‘NMJ:‘\* }t’ day of

Dated the.

Class of Shave

Ordinsry Shares

1948, that by @m*.. Extraordinary. ...

19.55..

‘eyond the Wegistered Capital
Yo

Nominal amount
of each Share

£1

Votmg rsghts, dlvzdend rights, wmdmg-up 11ghhs, ete.).

01* are to be, 1ssued,ar e as iollows

of £1 each rank .

-/
Y

~

Secretary..

195,

e
a a'\a’

'

Note.—This margio is reserved for binding and must not be: written across
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" This Statement is to be filed with the Notice of Increase which YT be filed ;
pursuant to Section 63 (1) of the Companies Act (948. If not so filed within 4

15 days after the passing of . the Resolution by which the Capital is increased, i
interest on the duty at the rate of 5 per cent. per annum from the date of the h
passing of the Resolution is also payable. (Section 5 of the 'Revenue Act 1903.) é

.- !

— i

Presented by : e ;«

* ‘/ -
}:umbcr of ¢ a8ohon d{ % Form 2o, 283,
Jempany . - /”’ T ‘ .

THE STAMP ACT 1891

(54 & 35 Vicr., CH. 393

,‘l‘

‘COMPANY LIMITED BY SHARES

or

CINCINNATI MILLING MACHINED .l omew

LIMITED

e o

Pursuant to Section 112 of the Stamp Act 1891 as amended by Section 7 of
the Finance Act 1899, by Section 39 of the Finance Act 1920, and
Section 41 of the Finance Act 1933.

% \?,?*?’0

. e ' )"’J’V k.:”
NOTR.—The Stamp duty on an increase of Nominal Capital is '@;e@mli@gsg{?h‘?ﬁ% AR
every £100 or fraction of £100. '2.’\\ ‘
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The Solicitors’ Law Stationery Soclety, Limited. - W
22 Chancery Laue, W.G.2; 3 Bucklersbury, E.C.¢; 49 Bedford Row, W.G.1; 6 Victorin Street, SWils,
16 Hanover Strect, W.1; 55-59 Newhall Street, Birmingham, 3 3 19 & 21 Noxth John Street, Liverpool, 23
28-30 John Dalton Street, Manchester, 23 75 St, Mary Street, Cardiff ; 157 Hope Street, Glasgow, Gﬁ.;\
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THE NOMINAL CAPITAL

oF

CINCINNATY MILLING MACHINES ...

has by a Resolution of the Company dated

/_‘.s_;s.ak;‘glt-m,%m;@dfékm;m1955..__ been increased by
the addition thereto of the sum of £asa,000 ..,

divided into :—

750,000 Ordinary ___Shares of -.-.£% _each -

beyond the registered Cdpizal-- Of ._£750,000

Signature.

: %
oL ‘.
I W
Nl

(State whether Director or Sobgqtary)‘ Secretary.

¢ S

\

Dated the ﬂ;ﬂxﬁ‘ !gﬂl’/“f day of Q—Q}\/cﬂm,\ . | 1:555.

s .
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N \ |
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v
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e e e e e Limited "

R FEp——— Shares=—of: each

Note.—This margin is reserved for binding and must not Jerwritten across
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Wumber of Company 282420, - £V S

P SR
K . The (’(){npanies At 1948, 5’ :
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- O o ﬂ,rf*’/
COMPAXNY LIM ITED BY SHARES. e e o

P

Extraorvinary  Begolutions

CINCINNATI MILLING MACHINES

LIMITED.

Passed the Tth day of October 1958.

A an EXTRAORDINARY (GENERAL Meerne of the Members of the
above-mentioned Company, duly convened, and held at the
Registered Office of the Company at Kingsbury Road, Tyburn,
Birmingham, on the 7th day of October 1958, the - following
REsoruTions were duly passed 8s T TRAORDINARY RESOLATKIONS &~

EXTRAORDINARY RESOIJ]TIONS.

(1) That the quthorised share capital of the Company be and is
hereby increased from £1,500,000 (divided into 1,500,000
Ordinary Shares of £1 each) to £2,000,000 by the ereation
of 500,000 additional Ozxdinary Shares of &1 each ranking
pari passi in all respects with the existing Ordinary Shares

in the capital of the Company. ’

(2) That it is desirable to capitalise a sum of £500,000 (being
part of the amount standing to the credit of the Profit and
Loss Account) and aceordingly that the Pirectors be and
they ave hereby authorised and directed to appropriate
and apply the sum SO to be capitalised on behalf of the
persons who at the date hereof are the holders of &
1,500,000 issued Ordinary Shaves of £1 each
Company in payment up in full of the 500,00
Ghares of £1 each of the Company created byt
Resolution, and that sueh Ordinary Shaves be a ordin{g&}y
aDotted credited as fully paid to such persons reshectively
in the proportions in which they would have been yntitled
yo receive the same it distributed by way of divig o

namely, in the proportion of one of such fully paid
Ordinary Shares of £1 cach for every three of the said
1,500,000 Ordinary Shares of £1 each now held by such
PELSOns respectively, and that the said Ordinary Shares s0
distributed as atoresnid shall be treated for all purposes o8
an increase of the nominal amount of the capital of the

Compuny held by each shareholder and not as income.

L3
a—"Chuirman.
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THE COMPANIES ACT, 1948

|

@ Potice of Increase i Pomingl Capital

Pursuant to section 63

-t the

ame
 the CINCINNATI MILLING MACHINES

& apany

LIMITED

Norm.—This Notico and o printed copy of the Resolution authorising tho increase mustbe
filcd within 15 days eftor the passing -of the Resolution. I default is made _the

& '
%@ Company and every oflicer in defoult is liable to a default fine (sce. 63 (3) of é".ég).

4,
: | - »E 1\{"&
A filing fee of 5. is payablo on this] Notice (in’ addition :]c';).’h BEQM}S‘&' Trade

m@&éﬁs‘nse of Qggal.

(Ree Twolfth Schedule fo the Act).
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To THE REGISTEAR OF COMPANIES,

CINCINRAITI MILLING wagHINSE
st rnm - Limited, herebj; gives you notice, pursuantio

Resolution of the Gompany dated tho_ Tt day of Qctober . 3988

wutdinary”, Section 63 of the Companies Act, 1948, thab by g+ Extraondingpy. ..

the Nominal Capital of the Company has been increased by the addition. f‘thm‘aiib‘of; I

the sum of £.7920,000
1,500 ,000

of £

The additional Oapital is divided as follows :—

beyond the Registered Oapi’ii&l»

[P
B
A

R

N\

i ! R
Nominal amount

Number of Shares Qlass of Share of ench Share -
500,000 - Ord@inary (R §
Shares ; vy

The Conditions (e.é., voting i‘ights,:diﬁdend rights, *windi:'r;g-'jlp rights, ‘eta.)

gubject to which the new shares have beén,-or':i,fe to be, issued are as follows:iz~

The 500,000 new Ogdinary Shares of £1 'L;v‘ac‘:'h;rank’

pari passu in all respects with the existing ordinary S

shares in the capital of the Company.

v e

¢

* % If povy of the new shares ave Profercnce Shares stato whetlmi@rhmy*ﬁﬁ" tedecmably or nob. -
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THE STAMP ACT 189L

(54 & 55 Vicr., Ca. 39)

tptemient of Fncrease of the Pomingl Capit

GF

CINCINNATI MILLING MACHINES

LIMITED

-

g b fmmee e

_ Pursuant to Section 112 of the Stamp Act 1891 as amended' by Section 7 of
the Finance Act 1899, by Section 39 of the Iimance Act 1920, and
_ Section 41 of the Finance Act 1933,

et S

_——

TR —The Stamp duly on an inerease of Nominal Oapital is Ten Shillings for ‘ ’E

every £100 or fraction of £100. ik g?

o Statement is to be filed with the Wotice of Increase which must be filed él
K. pursuant to Section 63 (1) of the Companies Act, 1948, If not so filed i - E
I5 days after the passing ~f the Resclution by .which the Caplta : é‘é%g‘“d, ' f;r

interest on the duty at the rate of 5 per cent. per anhum ti}ﬁf&at of ﬁé? E

passing of the Resolution is also payable. (Section 5 of the l‘{&&hue Ac{?‘lfﬁ% fl
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THE NOMINAL CAPITAL

OF

CINCINNATY MILLING MACHINES Limited

has by a Resolution of the Company dated

7th October, 19.58... been increased by

the addition thereto of the sum of £.590,200

divided into :—

500,000 Shares of-_.-£1 __each .

Si‘harefs of i

beyond the registered Capital ofﬂa?OO,OQO) e

Signature

(State whother Director or ;S’ecgjgtary)' __SECRET a‘n’g_}.

1

Datiod the 7Eh — day of....Qekobar, ‘ _19_58: f‘

Note.f_iThis'pdafgin'is reserved for binding and must not be written across
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g‘g’}»’i‘-. any office under the Company except that of Auditor in. -

conjunction with the office of Director and may be paid =

J =g
- . ) L.
Number of Company 282120, D

The Companies Act, 1948.

COMPANY LIMITED BY

Sperial Resolutions

(Pursunnt to Section 131 (2))
CINCINNATI MILLING MACHINES
LIMITED.

————— i

Passed 28th September 1960.

B

AT the ANN!},:,L GENERAL MEETING of the above-named Company,
duly convened, and held at Coventry Road, Yardley, Birmingham 25,

on the 28th day of September 1960, the subJomed SPECIAL

' KEsoLurions were duly passed, viz :

RESOLUTICNS, ,

That the Articles of Association of the Company be amended

as follows: —
(A) That Article 76 be amended to read as follows :—

.

¢ A Director may be employed by the Company or hold

0@;» 3* “for his seivices in such capacity as aforesaid as. the

iy, {%27 Manarrmn Director, or in his absence the Assistant
\ b {mamnn Director -shall from time to time determine, .
4

\ ther in addition to his remuneration as a Director, or
. f,rotherwme as may be arranged. TFor any. services

per formed at the request oif the Dn'eefms, which in the
opinion of the Directors are extra services, a Director may :
be specially remunerated in such amount, manner or form.

as may be determined by the Managing Director, or in his.

absence the Assistant 1 \Ianagmw Director, and any such

special retanneration shall be in additien to his share in
the remumerntion provided agove,”

" s
W

a0t




(1) That Article 83 be aswended to pead as Collows s —

“ A shareholder or shasholders holding pot less than
05 per cent. of the issued < Jinory Shares of iz Conapany,
by notice in writing Jodzed ot the offices of the Company,
may at any time appoint & Managing Director and may
make such appmutm ent on such terms and may from time
to time vest in or assien to any Managing Director sueh
powers, diseretions and duties and may impose on him
such reguiations as may seem expedient, and may remaove
any Managing Director so appointed and may fill up any
vacaney in the office of Mannging Director. A share-
holder or sharehoiders holding not less than £ per cent.
of the issued Ordinary Shares of the Company, in like
manner, may also at any time appomt an Assistant
Managing Director with authority; in the absence of the
Managing Dircetor, to exercise any of his powers and
duties and may make such qppomtment on such further
terras and may frem time to tine vest in or assign to any
Assistant Managing Divector such t'urther powers,
diseretions and duties and may 1mp04e on him such
regulations as may seem expedient, ‘and may remove any

Assistant Managing Directoxr so-appointed and may fill _'

up any vacaney in thr*\ office of Assistant Managing
Director.” ‘ . &

’w

(c) That Article 88 be amended to read as follows: — | ,-""‘.

¢ Phe Directors may from time to time elect a- Chzurm;m :
who shall preside at meetings of the. Directors and'rg}hy
also elect a Vlce-Clmuman who shall preside at any
meeting at which the Chan'mun is not present ywithin five
minutes after the time appointed for holding the meeting.
If no Chairman or Viee-Chairinan he elected, or if at- any
meeting both the Chdirman and the Viee-Chairman be .
not present within five minutes aftel the time appointed
for holding the meeting,-the Directors present shall choose -
some one of their number to be Chair
meeting.”’

5.1.8.8./ B, 72698
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No. of Company 282420:

y

1 The Companies Act 1948,

COMPANY LIMITED BY SHARES,

Gaivaoedinary and Specal Resolndimms

OF

CINCINNATI MILLING MACHINES

LIMITED.

(Passed the/4* day of Movewhes . 1961)

-~

At on BxrraorpINARY GENERAL MerrinG of the above-named
Company, duly convened, and held at XKingsbury Road,
Birnsingham 24, on the /44 day of Veve«chey 1961, the following
XTRAORDINARY and SPECIAL RESOLUTIONS were passed :—

EXTRAORDINARY RESOLUTION.

1. That the authorised share capital of thc Company be and
it is hereby increased from £2,000,000 (divided into 2,000,000
Ordinary Shares of £1 each) to £2,500,000 by the creation of
500,000 new Ordinary Shares of £1 each ranking pari passu in all
vespects with the existing Ordinazy. Shares of £1 each in the capital )
of the Company and that the Dircctors be and they are hereby
suthorised to allot and issue 850,000 of the said new Qrdinary Shares
to the Cincinnatti Milling Machine Company ol Ohio, U.S.A. for
cash at par and the balance thereof credited as fully paid up, subject o\

to the passing of the next following resolution, to the persons e ke
becoming entitled thereto pursuant io such resolution. ‘,,;\'%,\\’
| N

o~

5. That it is desirable to capitalize the sum of £150 Ooﬂ?é%g \\@\“
part of the amount standing to the credit of the Companys Pr
and Loss Account and that the Directors be and they are\hereby
authorised and directed to appropriate and apply the said s\un in
paying up in full at par 150,000 wnissued Ordinary Shares of £1
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b

and to allot and distribute such Ordingry Shaves eredited as follv paid

up by way of capitalization of the said sum of £150,000 to and amongst

the Ordinary Sharcholdess in the proportion of three such Ordinary . \
Shares for every forty Oudinery Shares of £1 each in 1he capita] of o
the Company held by them respectively at the date of the passing of
this resolution on the fooling that they become entitled thereto ns e
copital provided always that ne {edinary S&gareholder shall be |
entitled to an allotment of g fractional part of an Ordinary Share and

that any of the said 150,000 Ordinary Shares representing fractions

suall be allotted to “Fhe Cineinnatti Milling Machine Conpany of

Ohio, 11.8,A. .

SPECIAL RESOLUTION. o

That the Articles of Association of the Company be altered
by deleting the existing Article 79 and substituting the following.
Article therefor :— '

“79. The Directors may at their own. disertdion'and upon © LN

sueh terms in all respects as they think fit ralsc or Bowow -
money for the purposes of the Compapy’s business, but
so that the amount at any one time owing in respect of
moneys so raised or .borrowed shall .not without the

i

consent of a General Meeting exceed the sum of - ¢

£2,500,000, and may with ‘the consent of o Ge Do
Meeting secure repiyment of the same by mortgfoe o i '
charge upon the whole oy any part.of the agkets am R
property of the Company present ‘QJ;"Ifuttii-e) /jﬁxcludi}, ts L0

uncalled or unissued capital,”
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®  Fotice of Fnerease in Pominal Capital
Pursuant to section 63
’ 3
¢t the ‘ Do j
L ame i o
- the M) ’ - .
i apang CINCINNATI MILLING MACHINES i
L ; : A
P
LIMITED
- P
Norz.~This Notice and & printed copy ‘of the Resolution -authorisineg’i;i;g_ ihc;gease nusb be 2}
filed wit".#t 16 days after the passing of the.Resolution, If default is made the Rt
@, ‘ Company and every officer in default is lisble toa default fine (sec. 63 (3) of the Act), s

A filing feo of Bs. is payable on this Notice in addition to the Board of Trade
Registration Fees (if any) and the Capital Duty peyable on the incresse of Capital.
{See Twelfth Schedule to the Act),

& ended by : el S‘
N\

%9 I»Jragge,,,&"ds.ggf‘;‘\ .
‘Bermetts Hill, b
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John Street, Liverpool, 2; 28-30 John Dalton Street, Masachester, 2 ; and 157 Hopn Street, Gl{lsgow. G.2. g
a I
PRINTERS AND FUBLISHERS OF COMPANIES BOOKS AND FORMS W o ‘;g?, N
—— * S
17080,17-8-00 Companles A ' :i:—;\l v
& : [P.lToOn B rV‘ 3‘



*“Ordinery”,
“Ext X8 -
ordmnry , or
“Spocwl“ \

“subject to which Lhe new shares have “beeu, or, are: to be, 1ssuec1 are a8 follows x

Po Ty USRI O LOMPARTES.

L"Zi&(ﬁll\l‘hf?\.‘f III LLING MACHINES

Timited, hereby gives you notice, pursu antto

Section 63 of the Companies Act, 1948, that by an* Extraordinary

Resohubion of the Compeny dated the . 4. day of_November 1961

the Nominal Capital of the Company has been increased by the addition thereto.of

the swn of £_..500,000 _beyond the Registered Capital

000,000,

of £ 24

The additional Capital is divided as follows :—

.

Nominal amount

Number of Shares © ' Olaga of Share oF aneh St
500,000 - Ordinary R - DR
’ L f

The Oondmons (e & VOtmg rlghts, dl‘”dend nghts, Wmdmg~uP rlghts, etc ,"A" ‘

The new Ordinary Shares rank:mg par:. passu in- all

r i
oy

respects with the existing Ordmary Shares of ,:.l each :.n J ¢

the capital of theCompany, e "

v * If any of the new shares ave Preforenoo, Shnres state whol,hef‘t‘lmy’«ué‘i:‘f:jdéhm&blo or not. -,

Signature

Stato whether Dircolor
or Secretary

Dated the. ... . Dl o QGF b A3 Bttt Aottt D OB L

a

].__,...;.-Secratal:y . e

IS

ANoité.-—-quis mﬁrgin‘is reserved fdr‘.bin’ding and must not be written across

v AL -
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THE STAMP ACT, 1891 s
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\ 54 & b3 Vicr., CH. 39 s ‘"‘5 sty -
F) (54 & 85 VICEL., ) {{ff{ REiS
COMPANY LIMITED BY SHARES ['3 s
‘ g [ » o ?
Statement of Inrrease of the Nominal Capital o
OF f
o
CINCINNATT MILLING MACHINES . |
LIMITED i
ol
Pursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of g
the Finance Act, 1899, by Section 39 of the Finance Act, 1920, and o
Section 41 of the Finance Act, 1933. R
NOTI.—The Stamp duly on an increase of Nominal d@pitaz is Ten Shilﬁngs for ::j: . i
every £100 or fraction of £100. oo - -
1.5 Statement is to be filed with the No‘tice‘ofv Iﬁcrease which must be filed ‘
pursuant to Section 63 (1) of the Companies Act, 1948. If not so filed within
o |5 days after the passing of the Resolution by which the Capital is increased, -1
; Interest on the duty at the rate of 5 per cent. per annum from the date of the g

passing of the Resolution is also payable.

Ao il S i A A TS T T

——

My esented by S
. I ".,,-m-:“‘" "" "

AN
Wragge & Coul

(Section 5 of the Revenue Act, 1903.)

Lyt U 4 .
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“e—"Birmingham, 2

The Solicitors’ Law Stationery Soclety, Limited,
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18 Hanover Street, W1 56-50 Newhall Street, Birmingham, 35 31 Charles Street, Cardiff; 19 & 21 North ’ 5 *
Joln Street, Liverpool,2; 28-3C Johr Dakton Street, Mnng}mster, 3 ‘ "157 Fope Strect, fg;rasgow.*c.z. .
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| THE NOMINAL CAPITAL
oF
CINCINNATI MILLING MACHINES Limited

has by a Resolution of the Company dated
/WW 19¢1... been increased by

the addition thereto of the sum of £500,000 ,‘.‘

divided into :—

500,000 Ordinary §hares Of One Pound - pnanf .

beyond the registered Capital of..£2,000,000,

/7* |
{\-k—*—'\.

Signature : : \){5/___

{State whether Dircolor or Secremry_)

L3

Datod the G day of 8’7’*&-«»9-!-:— 61-

_ Shares-of- o each )

(L Wy v

Beer eta’r‘y. o
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No, of Company 282420, /é S/
The Compunies et 1945,

COMPANY LIMITED BY SHARES.

Ak g et e

Extraoviinary Resolution

or

Ar an EXTRAORDINARY GENERAL MEeRTmNG of the above-named
Company, duly convened, -and held at Kingsbury Road,
Birmingham 2, on 'bhegm\. day of '\UM 1962, the following

IExrraorDINARY REsoruTion was duly passed :—

EXTRAORDINARY RESOLUTION.

. That the authorised share capital of the Company be and
it is hereby increased from £2,500,000 (divided into 2,500,000
Ordinary Shares of £1 each) to £8,500,000 by the creation of
1,600,000 new Ordinary Shares of £1 each ranking pari passu
in all respects with the existing Ordinary Shares of £1 each
in the capital of the Company and that the Directors be and
they are hereby authorised to allol and issue the said 1,000,000
new Ordinary Shares to the Cinvinnati Milling Machine
Comipany of Ohio, U.S.A., for cash at par payable by
instalments or otherwise and subject to such conditions as the
Directors shall in their absolufe discretion detérmine.

Chairman.
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Potice of Fncrease in Pominal Capital

Pursuant to section 63

2ert the
Tame
«f the

L mpany

Nors.—This Notice and a printed copy of the Resolution authorising the inorease must be
filed within 15 days after tho passing of the Resolution. If default is made the
Company and every officer in defanlt is liable to a default fine (seo, 63 (3) of the Aect).

A filing fee of bs. is payable on this Notice in addition to the Bonrd of Trade
Registration Fees {if any) and the Capital Duty payable on the increase of Capital.
(See Twelfth Schedule to the Act). ‘

i . esented by
Wragge & Co. Solicitors

ot e (62/9894% , DI

The Solicitors’ Law Stationery Society, Limited o ”\\ ‘
92 Ghancery Lane, W.0.2; 3 Bucklersbury, E.CA4; 49 Bedford Row, W.C.1; 6 Victoria Stiset, s,gii;
15 Hanover Street, W14 £5.50 Newhait Strect, Blrmingham, 3; 31 Pharles Street, Gar, ]‘iﬁm &2 eth
25 28-30 John Dalten Street, Manchester, 25 and 15’( gogggg‘“tij& -hlasgo v C'g_j
4 i

John Street, Liverpool,
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=40 rdinary,
“Bxtrn-
ordinacy"’, ot
“Specinl”,

To THE REGISTRAR OF COMPANIES.

CIIICTHI LT RILITTG

JACH IS Limited, hereby gives you notice, pursuant to

Scotion 63 of the Companies Act, 1948, that by an+_ Eripsordinary

Resolution of the Company dated the____?},ae&.__d&y ot _(Asonanl’ 1962
the Nominal Capital of the Ccuapany has been increased by the addition thereto of
the sum of £ 1L, 000,000 beyond the Registered Capital

of £ 2,500,000

The additional Capital is divided as follows :—

. Nominsl amount
Number of Shares Class of Share of &ach Share

i~

1,000,000 Ordinary £1. . .

The Conditions (e.g., voting rights, dividénd rights, winding-up right:s, (etc..)’ 1.

subject to which the new shares have béén; or are to be, issued ave as Tollows :— -
' ! ) t

The new Ordinary Shares when fully paid will rank “-M*

pari passu in all respects with the existing Ordinary
Shares of £1. each in the capital of the Company.

*,* I[ any of the ncw shares are Preference Shares stale whetl@r they are peflecmable or not.

Signature

State whelhor Dircolor } Secpetary
or Seorelary ' '

Dated the Jnat. day of w 71962

_ Note.—This margin {s reserved for binding and-must Rot be written across’
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THE STAMP ACT, 1894

(54 & 55 Vicy., CH. 39)

“Si{:_\;f‘b :i w) s
COMPANY LIMITED BY SHARES z%’i e
i g ¥
36l
. ) {f,’?} A
SO , . f".ﬂ i rs’%a 3
¢ tateswent of Fnereage of the Nominal Capital
OF
' A
AN
: CIECINEATI MILLING MACHINES
LIMITED

the Finance Act, 1899, by Section 39 of the Finance Act, 1920, a
Section 41 of the Finance Act, 1933.

YOITB.—The Stamp duty on an increase of N om‘mal Capital is Ten Shillings for
every £100 or fraction of £100.

“ |s Statement Is to be filed with the Notlce of Increase which must be filed
pursuant to Section 63 (1) of the Companies Act, 1948, If not so filed within
I5 days after the passing of the Resolution by which the 'Capital is Increased,
interest on the duty at the rate of 5 per cent. per annum f{rom the date of the
passing of the Resolution is also payable. (Section 5 of the Revenue Act, £903.)
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THE NOMINAL CAPITAL

oF

OINCTNTATI FILLING LACHINES Limited

has by a Resolution of the Company dated

m%...m,ox_(“@u*agvﬂ’ 196_2 been increased by -

the addition thereto of the sum of £.2:90%,200 E

divided into .—-

i
/

1,000,000 Ordinary Shares 0f One Pound . each.

i

beyond the registered Capital of £2:300:000

Signature...

Sd//“”“‘w _

(State whether Director or Secrelary)

Y

Daved tho....... 3“9\ day of O‘-lkn\g\vﬂj L 196_._.2_

SHGFESOF e each- .

Secyretary . ™ L

Mote.—This 'marg-in_:i_s reserved for binding and must not be writién across

iI!
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o COMPANY LIMITED DY SHARES
e

SPECIAL RESOLUTION
{ Puraaant to Sectlon 141420

of

CINCINGATI MILLING MACHINES LINITED

N Poased 20th Octoher 1883

AT AN EXTRACRDINARY GENERAL MEDTIRG of the ohove-nathed
Company, duly convenad, and held at Kingshury Road, Pirminghins
’f-*"'*"ﬁi(-;jﬁ{?‘ ~
m@&@%‘iﬁ‘?&&f’n IAL

1 WO 1264

on the adth day of Ootober 16

RESOLUTION was duly peased, viay-

RESCLUTION
e .

That the Articles of Assoclation 6iThe ‘ompany be atered by
inserting immediately after Article 84 the following new Auiigls
to be known as Article 34(A)z-

54 (A) HONCRARY CHAIRMEN AND FRESIDENTS

i) The Board may from time to time confer the title of
“roporary Chairman' or “Jolnt Honorary Chairman”
or "Frosident" or "Joint President" on any person to
whom it is desived to accord appreciation and respect
for services rendered to the Company.

¥

(ii) Such title ghall caryy no liability to perform any duties
or render any services to or held any shares in the
Company, nor shall it entitle the person-on whom it is
gonterred to be regarded a8 a Director of ox to act &s
Agent for the Company Or 1o be paid amy remuneration
expenses or fee,

o
\,.) (i) A person on whom such o title has heen conferred by
the Board may at his own reguest relinguish it at any
time by written notice to the Board and the Boaxd may
at any time by written notice to the person on whomN
such a title has been conferred withdraw authoTity
for the use of the title by such pexrson n

JREURVRREE PP |
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Number of Cempany: 282420 F}F7

4
The Companies Acis 1048 o 1967

COMPANY LIMITED BY SHARES

. oy

SPECIAL R ESOLUTI oON
(Pursuant to s.141(2))

~0f-

CINCINNATI MILLING MACHINES LIMITED
Passed 28th December 1968

AT AN EXTRAORDINARY GENERAL MEETING of the above-named

Company, duly convenad, and held at Kingsbury Road
Erdington, Birmingham 24 on the 28th day of DecenbeX
1963, the subjoined Special pesolution was duly

passed, vizs:

RESOLUTION

THAT the Articles of Association of the
Company be altered as follows: '

1. By deleting Article 74 and gubstituting
therefor the following new Article: !

w74 (a) Until otherwise detexmined by &
General Meeting the number of Directors
shall not be less than two (exzcept that
a Corporation may be a sole Director) e
and there shall be no maximum OF upper
1imit on the number of Directors

{b) A shareholder or shareholders S
.holding not less than 95 pexr cent. of the.

issued Ordinary Shares of the company may . -

by notice in wxiting lodged at the Cffice, !’:

at any time appoint a corporation to be a -
Director of the Ccmpany and may Yemove
any Corporaticn so appointed

{c) 1If znd so long 2as & Corporaticn
shzll be a sole Director of the Company
sugii Carpcoratitn may everciss all the RS

: :
1

v A UG EmnTET
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2!‘
substituting the following Artiecle therefor:

RS s
pasnseld 2T R NegLing O
¢!

duly convened znd hel

fu rh

{e) Rny Corporation which is =
pirector of the Company may by
resolution of its Directors or other
governing bedy authorise such person or
persons as it thinks £it to act as its :
representative or represantatives for the
purposes of this Article or to act at any [
meeting of the Directors or of the Company
and the person or psrsons so authorised
shall be entitled to exercise all the
poviers authorities and discretions hereby '
or by law vested in the Corporation which
he or they xepresent including the same
powers on behalf oOF such Corporation which
it could exercise 1f it were an individual
Director of the Company and if mowe than

PRI A

one such representative-is so appiainied all Lo
or any of them may be given gower to ach fff “3
severally or tn act jointly and severally ' P
(£) Any Ceriificate as to the appointment s f
of any person as a representative af:a 2 E
Corporation which is a Director of the R
Company shall,- if purporting to pe undex the W L

common Seal of such Corporation, be o
conclusive evidence as to the validity of

such appointment and all acts done by such b
representative shall (notwiﬁhst&ndimg that it
be afrerwards discovered there may have been
cope defect in'the appointment of such’ .
Corporation as a Director of the Company O ‘ .t
in thn »xaointment of such pegrson as 2 ' B
representative. of such Corporation) be a8 4
valid and binding as if evexy such Corporation
and person had been duly appointed B

{g) The prohibition upon voting contained ,
in the Proviso to Clause 77 of these LN L
Articles shall not apply to any Coxrporation =
which is the sole Director of the Company
nor to its representative"

NI

T
R

A A e A

"By deleting the existing Articl= 79 and

-t
T

"79. The Directors may at theixr cwh
discretion and upon such terms in &ll
respects as thay think fit raise and
porrow money £or the purposes of the
Company's busiaesc and may with the
consent of neral Meeting sescoure
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+he assets end Prui2ITy ©- s
Company present ox futuze ineinding R
its uncalled ox unissued capitai ¥ . .

[

Jes

3. By’inserting“the fallowing words &t the ,i;?
end of Clause g7 of the Ahrticles: &
vand provided always that in case such

continuing Director shall b a2
Corporation it shall be lawful for such
Corporation to act as Director for the
purpose of £illing up vacancies OF of

supmoning a General Meeting of the
Conpany and for all other purposes .

4. -By inserting the.foliowing new BArticle R
as Article 9CR inmediately after the existing Article g

90: v . DIVISIONS

<
[ e
L

+goA, (a) The birectors may from time to IR
time divide all or any part or parts of e
the business or businesses of the ) : Lo
Company into Divisions and may from time SR
to time designate such Divisions with-- ) S
different names or descriptions and may

from time to time vary such Divisions o

and consolidate oxisubdivide the same .
as the Directorsishél;‘think fit

T

"-_h gy
[ tiitn T R

P e et

-
R

(b} The Diréétors may from time
to time appoint’ any person to be a
wpivisional Directoxr” eitnher for a
fized term or without. any limitation as
to the period for which he is €O hold
cuch office and may from time to time
and at any time (subject to the
provisions of any contract between him’
and the-Company) remove or dismiss him:
from office; and the provisions
following shall apply to every
"Divisional,DireCto:“kso appointed
namely: T o

Thoe %

. o 7L S IR
(1) A “Divisional Diréctor" shall not
be deemed to be an officer of the
Company or a Director’ for any
purpose - - L .

o

(ii) The remuneration of a npivisional
Director" shall, subject to the .
provisions of any contract between.’
him and the. Company from time to
time, be fixed by-fhe'Directors,

.. and may be by way of fixed salary - &
or commission on dividends, SRS}
profits or turnover of the Company} B
or of his Division.or of any other ,
company 'or division in which the sk
Company is interested or by 3
participation in any such profits |
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%iii)

{iv}

(v)

“ Pl ¥,
. { i B

# . \

4 Y
©r by any or all thasoe nc # be an officer of the Company . .
é‘ nor shall ho bao deemed to be -

1he Dircctors may in thed a Diractor £o% auy DUXpOao RIS

@bsolute discxation from- v ¥

to time entxuzt to and ca {vi)  The dircotors may dlrect that 1

upen :-:\ D:w:.s‘mnal niraeate all ox any of tha provisions Y

the tine heing auch of th of the Arlicloa Shall apply &0 y
povers wxerciszble wpdexn the poocesdiage of Divisicnal . \
presents by the Rizscioys o DMrerhors QS ig they wera in %
may think fit, and may o o fagt Diraalors é-g\
such powaxs for such time oo o0
e exarcised for such vhj o {vil) Tho Dircotors way from tive o i\
and purpases and umon swe o time oppoiut Qny PoXSOnR OF 5 y
and conditions and with s Covmotation to ko Secratavy oX B i
restrictions as they thin Dopnty o hosistoat Seoretaxy v
expadiont, and they may ¢ . of a NMwisoisn; am@ for such K
such povers eithern gollat = ! term ot sech womaasration and '
‘with or to the exelusien - & ypen ouch conditions fs they may

in sgbstitution for all o .. think firr o3 nuny Seereary OF

of the powers of the Dive. . . Doputy <x 3 soistond SeSrothry S0

that behalf, and may fxom appointcd way ko remevel by tha

time ravoke, withdraw, alter on pirectorsy and tha Dixcolors

vary all or any of sach pawaxs may doleqato all ox any ©f the

powars «nd dicerctions coaforred

The Directors may appoint any upon thom by thino sub-cluesg 0 \F
"Divisional Dirxector™ to hold a the Diriricaol Dircoters of —
or any of the following ’ such bivisien ©

C e

emplovments within any Division
Divisions whather jointly with
others or another, or alonai-

(a) President, Vige Presidant,

"j,ﬁ»:-\_ ™ o
Deputy Bresident of ‘ a .ﬁ? (. .
Divisional Directors and o £ 35’ A ot

s L = A ] LY

whethex Honorary or othexwis

4

{p} Chaimman, Vice Chaimman, Dep’ l\ .
Chairman of Divisional Direo LT~ “*'{u\

{c) Divisional Maraging, Divisior . .
Assistant Managing ox
Divisional Dsputy Managing
Director

=

{d) Ruyr other special employment ,“\““'  oaced
as Divisicnal Dirxector withir ‘\_“ CERTIFY that this QchmenR‘: has been produce
any Division b;y Rank Xerox 914 Office Copier Process

i

-

and any such appointment may be i

suchh tetm at such remuperation an L:‘__,. v Bt *(:n
upon such conditions as the e " "
Directors may think £it, and any wragge & To.

berson so appointed may be rewove Solicitors.,

by the Directorsand the Directors Birmingham 2.
may delugate all or any of the
poviers and discretions conferred
upon them Ly this sub-clause to £
pivisiolal Dirxectors of such Divi

A person holding any of the above:
exploymants shall not he deemed &t

. A e et TaTEm R
A, et TE T e T
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The Companies Acts, 1948 to 1967

COMPANTY LIMITED BY SHARES

SPECIAL RESOLUTION

oF

CINCINNATI MILLING MACHINES LIMITED

Passed 18th February, 1970

AT an Extraordinary General Meeting of the above Company

duly coavened, and held at 37, Charles Stréet, London Walo.

on Wednesday, the 1.8th day of‘Februéry, 1970,-the'following

Résolution was duly passed as a Special Resclution 3-

RESOLUTION A S
That the name of the Company be changed to wCincinnati - an3f3
Milacron Limited". SR
{\ ’ . . ’ ¢ . - v ‘<‘;.‘ ’
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CERTIFICATE OF NCORPORATION
ON CHANGE OF NARMRE

No. 252420 Y/
Fherebsy eoptify tint

CINCIRNATS MILLING MAOMRES LINAYED

having by sperial resolution and with the approval of the Board of Trade changed its

pitwe, s o ineneporated under the name of

S INCIRATY MILACRON" LIMFTED. -

I3

Given under my hand at London the

.

(FiL, KiIGHT) &
Assistant Registrar of Companies -

o

ant Tenges
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i Company Nuwber: 282420

THE COMPANIES ACT 19229

R P——

COMPANY LIMITED BY SHARES

—— — At B

fRemprandum

AND

Articles of ssociation

(As amended to 18th February 1970)
oF

CINCINNATI MILACRON

LIMITED

Incorporated on the 8th day of Decembei‘19331‘

T

T

WRAGGE & CO,,
SOLICITORS.
BIRMINGHAM, B2 57Y

N

*pito e,

.
L

e e
)



1_@ -

COMPANY LIMITED BY SHARES.

Memarandun of Association

‘or
i M 4 o - L]
Cincinnati wiracrou Limi
1. The name of the Cowmpany is * CiversyiTr Mirnine )
Macmines Lisirep,’” * 1
- N i;i}"
2. The Registered Office of the Company will be situate in Registersd Ofice fi
England, , = \ '
o % - " . i
3. The objects for which the Compa.nv is C‘itﬂbllbh&d are :—  Main objazts

" (a) To carry on the busxness or businesses of machine tool Jo enres on ’
meiness of machino ;
engineers, machinery engineers, -and of “THGENANICAL tool sugineers, ete. 7"
D i ) ’
exXpcits and consullants and. of manufacturers and
deflers.in machines or apparatus dunrrned for working -

metal or other matcrl.tlb

AV,

i

{b) To carry on business as manufacturers of and dealers in o exery on
 {ron, steel, brass, aluminium and other netals, dynamos, .';;;;"'\‘l‘,::t'fms
: ‘motors and electrical nppliances and apparatus of ali T?ﬂ:&?-ﬂi . ‘
. kinds, boilers, engines, machines, tools, mctor ecars,- VLGS 1 e B
A . carriages and wagons and metal and wood goods of all, : ik *
kinds, belts, ropes and cables, conveyors, ropeways, 8 DEC 2 ,_).,_ E
railways and material handling plant generally. ‘ Tha e |

(p) To carcy on husiness as mechanieal engineers, electrical carTy o
and clectronic engincers, bydraulic enginecrs, motor Diinssof
engincers, oil fuel engineers, constructional éngineerys, eusmewm ete.
marine engineers, civil engincers, consulting engineers,
millwrights, wheelwrights, cement and asbestos manu- ;
facturers, galvanisers, machinists, japanners, annealers,
welders, enamellers, electio and chrothinm platers,

+

* The name of the Company was changed from Cincinnati A
Milling Machines Linited to Cinecinnati Milacron: _ V/ .
Limited by Special Resolution passed on 18th February, .

1970, ol L
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To develop Jf
puientilic ¥
diseoseries, otead o, .
' [UN I
. j .

i
‘l‘
o makie oxpend

ture op insut
tinbilities

.
Tu onrcy ou nther
Lugineassey, ete.

Tu nequire other
hnsinessos or
proprrty.

Pa purelinse lnnds
amd buildings.

To canstruct
builcings, ote.

Te aequire patents.

business, property and linhilities of any person or |
“persons; firm or corporation, carrying on any business
. which this Company is authorised to carry on OF
-+ posgsessed of any property or rights suitable for serving
or promoting the objects of this Company.
(%) To purchase or otherwise acquire and hold lands, build- %
... .ings, factories, mills, worls, wharves, roads, railways, eé
framways. machinery, engines, rolling stocek, plant, j
" barges, vessels, ‘or things, and generally any real or §
personal property oT rights whatscever which may e §
_ necessary for or conveniently used with, or which may f
enhance the value of any other property of the Company. %*
- (#) To construct, maintain; alter, enlarge, pull down, and o‘;
remove or replace any buildings, factories, mills, offices,’ fgh
b

2

polishers, painters, warchousemen, storage contractors,

garage proprietors
generally.

(d) To deveiop and carry into commercial use and practical
application soientific discoveries and inventions, and
especially  to incorporate principles and researches
relating to machine tools and machinery. . . = |

(¢) Generally to make any expenditure and to make or incur
any liahilitics which may scem directly or indirvectly

conducive. to the success of the Company’s various

businesscs.
(f) To carry on any other busimaésx, whether manufacturing.
: or otherwise, which may seem to the Company capable
of being conveniently carried on in connection with any
of the above specified objects, or caleulated directly or -
indirectly to enhauce the -alue of or render, profitable '
any of the Company's property ox rights. '

.
21 SO S S SRS ST SRR T
- - »

{(g) To acquire and take over the whole or any part of the

works, wharves, roads, railways, tramways, machinery,
engines, walls fences, banks, dams, sluices or water-
courses, and to clear sites for the same or {o join with [
any person, firm or company in doing any of the things |

P

o

! ‘— - : . ‘ e
{(7) To apply for or acquire any patents, patent rights, -
’ hrevets d'incention, liconces and concessions or any

and oil memchants and contractors B

11
¥
e
aforesaid, and to work, manage, and control the same, § [~
or join with others in so doing. L L8

a
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3
intervest therein likely to be advantageous to tl Com-—"
pany, and to test, manufacture, exercise, scll or grant

licences of or otherwise turn to account the same.

(%) To acquire by purchase or otherwise or as the whole or T2 :‘C‘}“"‘-' sharee,
part consideration for any contract or tramsaction, and e
to hold, ‘sell, mortgage, or deal with the stock, Shares, :
dehentures, debenture stock or securvities of or any

. intorest in any other company or body where the
acquisition or holding thereof or ‘the contract or

. ¢ransaction in connection with which the same is or are
talen scems desirable in the interests of the Company.

() To search for, win, work, raise, and prepare for the Toworkmine:
~ market and dispose of coal, clay, slate, oil, or other
. ' yaluable substance of any kind in or under any property

.. - of the Company and to open and work mines, wells and

quarries, and provide plant and other things necessary
or dosirable for any of the above purpeses.

__(m) '!‘g negotiate for and acquire from any Goverument,,'ft?({szg::izsc_ﬂ;::tc:s
" authority, body or person any concession, charter, con-
tract, right or privilege which it may secm advantageous
- <. " “to aequire, and fo comply with, work, sell, leuse or
otherwise tura to aceount any such concession, chaiter,

o contract, right or privilege, o

* "(n) To sell, let on Jease, or otherwise deal with or dispose of To ell ar lense the

Company’s pts prerts.

the undertaking of the Company or any part thereof

- (whether real or personal property) in such manner and

k for such consideration as the Company may think fit,

and in particular for Shares (fully or partly paid up),

debentures, debenture stock -or securities of any other ge., i payment

company, whether promoted by this Company for the

' purpose or not, and to improve, farm, manage, develop,

exchange, lease, dispose of, turn to account, or otherwise

... deal with all or any part of the property and rights of
the Company.

And to take shazes,

-
-

. (o) To promote or assist financially or otherwise in the Pro- o promote oraesist
motion of any other company, or companies, either for other compaities
the purpose of acquiring, working or otherwise dealing
with all or any of the property, rights, and liabilities of
this Company or any property in which this Company is

_interested, or for any other purpose which may seem

’
" L]
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To enter into
jrartaersbng or
fmalgamate

To horrow money
and give seeurily

To douw bills ete,

To wevive money
and give
puntantes

Tor greant hienefity
to employees

. a
o Iuvest moneyy

e
(«

4

advantageous to this Company, and to subscribe for
Shares therein, or lend money thereto either with or
without security as may be thought expedient.

{p) To enter into any partnership or amalgamate wit.;h any
person or body engaged or about to engage In any
business or enterprise within the objects of this Com-
pany, and to enter into with any such person or body z}nd
give ellect to any arrangement for co-operation, sharfng
profits, or mutual assistance, or generally any working
arrangenient which chall seem advantageous to this
Company, :

(¢) To borrow or raise or secure the payment of momney by
mortgage or charge or by the issue of debentures or
debenture stock (perpetual or otherwise); or in such
other manner as the Company shall think fit, and for the
purposes oforesaid to charge all or any of the Company’s
property or assets present and future including its
uncalled capital.

(*) To draw, make, accept, endorse, discount, execute and
jssne promissory notes, bills of exchange, bills of lading,
warrants, debentures, and other negotiable or transfer-

+ able instruments or securities.

(s} To receive moncy on deposit or loan upon such terms as
the Company may approve and to lend money or give
credit to or to guarantec or secure the debts and con-
tracks of customers and others with whom the Company
shail have or contemplate dealings.

{#) To promote or- assist funds for the benefit of ox to grant
pensions, allawances, gratuities and honuses, to
employees or ex-employees of the Company, or the

-~ depenlents of such persons, and to support or subscribe N
to ony charitable {nstitutions, clubs, societies or funds, .
or any association, company, ov fund having as an object :

the promotion or enconragement of trade ov industry,

wiether the trade or industry in which this Company is.

engaged, or trade or industry gencrally.

(1) To invest and deal with the moneys of the Compan.y not

immediately required upon such sccurities, and in such

manner as may be from tiwe to time determined, and to-

vary any such investments.

;

[}
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(v) To establish and carry into effect any scheme or arrange- To shure praits :
r 5 . . YL with .asiployees fir
. -ment for sharing profits with or giving bonuses to i
: employees, whether involving the issue of Shares or not, b
Y and generally to remunerate any person for services ?’ﬂ
1y - rendered wholly or partly by Shares which may be issued | 5
- :‘{ '\-
n- ; ~as fully or partly paid. - i
ld ‘ . . . - , B . ‘;3::—'_7:
o (er) To establish and vegulate ageneies at home and abroad i&ﬁ:ﬁg?‘s“ T B
li for the purposcs of the Company, anrd to procure the Lo |
it; : . Company to be registerad, fneprporated, or recoguised in
| i any colony or foreign country as o trading corporation, \
: {(z) Ta do all or any of the above things in any part of the Tonctinanypare
by . - . . . . of the world and as I
s world, and either as principals, azents, trustees or principels er ngents 5
01‘: * ) otherwise, and either alone or in conjunction with others, -
’ and by or through agenis, sub-contractors, trustees or ;
) A o o 4 . ;
€ otherwise, g :
)s i
¢ (v) To distribute among the Members in specie by way of Todistrihuteamong™  * 7 b,
ts . Lo . 2 . members n specie i
: dividend or honus, or upon the return of capital, any . o
roperty of the Company, but so that no distribution .
: ¥ ,
d ) . amounting to a reduction of capital be made except with
> ' the sanction (if any) for the time being required by law.,
T~ 4 :
: {z) To pay the costs and expenses of and incidental to the mo pay promotion:
promotion and establishment of the Company or to con- TP
1S tract for the payment of the same or pari thereof by T
ve i others; and to pay commission as may be allowed by law Jut e
' g . . And-
n- . to any person for underwriting, selling, placing or Zmmisons
ny subscribing or assisting in the underwriting, selling,
; . olacine or subseribing of any Shares, debentures or
? . o 2]
« other securities of the Company. *
no ‘ ‘ O
to ‘ (aa) To do all such other things as are incidental or conducive J
he _ : : _to the attainment of the above objects or any of them.
ibe : ) 4 ‘
is L * 4, The liability of the Members is limited. yy
' ' a
ect ) \ .
v ' 5. The Share capital of the Company is £50,000, divided into
AR " -~ . - . '
is ) 60,000 Ordinary Shares of £1 each.*
} #*By Extraordinary Resolution passed on 28th June 1949
G the Capital of the Company was increased ?o £250,000
eh by the creation of 200,000 additional Ordinary Shares
. of £1 each '
Lo “ )

Bf Extfﬁordinary Resolution passed on 20th November
1952 the Capital of the Company was increased to . » ‘
. £750,000 by the creation of 500,000 additional Ordinary o

Shares of £l each

[




b e =
LAt

A el s

R,

TR

>

o
i

IR WO B B

gl

T et A Wi e

R

P

g e s

AN A R R S

S

SA

py Ext»-aordinary Resolution passed on 25th
OcLe.r » LY¥55 the authoriszed share capital of
Lhe Luonpany was increased to £1,500,000 by the

creatcion of 750,000 additional Ordinary Shares
of £1 each

By Extraordinary Resolution passe=G cn 7th
Octrber 1958 the authorised share capital of
the Company was increased to £2,000,000 by the
creation of 500,000 additional Ordinary Shares

of £1 each

By Extraordinary Resolution passed on l4th
November 1961 the authorised share capital of
the Company was increased to £2,500,000 by the
creation of 500,000 new Ordinary Shares of

gl each

By Extraordinary Resolution passed on 3xd
August 1962 the authorised share capital of
the Company was inereased to £3,500,000 by the

creation of 1,000,000 new Ordinary Shares of

£l each v//

"
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WE, the several persons ~yhose names, addresces and eseripiions K
. : . . X L
_arc subscribed, are deswrous of being formed @ a Lo
Company in pursuance of this Alemorandum of Assecdation, .
and we respectively agree to take the number of Shares in the .
capital of the Company set opposite our respective names. . b
) Nuwmbor af 9 . -
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBETS, e Ay .
) ' Subseniter, A
- N £ ;-
T ,
I J
de

: ./é/mj /uudﬁeéé ' _ :

2 sy Ay o

' A T f{‘,@/( /f,/t&c—é :
3y ﬁdf/-&f'/ éﬁoﬁ

/@7‘{:,; s Wy /«{—‘zﬂ- F

LR | "

' Lomel Pustiom Cwrt~ 57‘” - : L
e S ot e

. Sttt

R TP
. .
i . t N

A
Dated the 4 day of Alcanl2p1033.

Vitness to tue above Signatures :— .

bl
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\“‘Lw 0 COMPANTES ACT, l“‘lﬁ‘d.

COMPANY LIMITED BY SUARES,

oo Aetizles of Ausoeiatiog
O

CINCINNATI MILACRON LIUITED S
(s amended to 18.2,70 - the dates in the pargins At in SR
to the dates of Sreeial Rosolutiona arendine the & .*‘:mi“‘t““‘\w‘f"\
Articlesn. . .

e e 4t o, ey ) g e, T A W

. TABLE “A" RXCLUDED, & RS R,

v, {

1. The rezulations in Talve tAM ja the Firgt Schedule to
the Companics Act, 1009, shall net apply to the Cempany.

INTERPRETATION,

_ 9 In these Acticles the words standing in the fivst coluran Befuom
of the table next heveinafter contained shall bear the meaning st
opposite to them respeetively in the second column tiereof, if zot
fnconsistent with the sabject or context i—

WORDS. MEANINGS.
The et The Companics Act, 1029, and every other Acd

for the time being in force concexrumy Joins
. Stock Companies and affecting the Company.
These Avticles, These Axticles of Assceiation and tho Axticles
or regulations of the Company from time te
time in force by reason of addition, substitu-
tion, or amendment hercol,
The Register, The Register of Membors provided for by
Section 95 of the Act.

" Directors, The Directors for the time being of the
: Company,
- The Ojfes. The registered office for the tims being of the
_ Company. . .
"The Seal. The Common Seal of the Company.
Month. Calendar month,
 Year. | Year from the 1st January to the 31st Deceraber
“ - inclusive.
Member. A Member of the Company in accordance with ’

Section 25 of the Act,

Phe name of the Company was changed from Cincinnati
Milling Machines Limited to Cincinnati Milacxon Limited

by Special Resolution passed on 18th February 21.97CJ'"(;,“,,“9',._;3?&"&;;t_;m"‘:’N

~ 2 JUL976
. 8 9 '1 I omox oy

- e —— e o cepme mCw
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WORDS, - MEARINGSE.

shall inelude printing and litho- 5
graphy and any other mode or |
modes of 11:131‘e~=01n.111" or repro-
ducing words in a visible form.

In writing or *“ written”’

Words importing the singular shall include the plural numnber

number only and vice versa.
Words importing the mascu-  shall include the feminine gender
line gender only and vice versa.
‘Words importing persons shall include Corporations. .
Words or Ezpressions defined  skoll, if not inconsistent with the ¢
in the dct. ' subject or context, bear the
. same meanings in these Articles, E
“ Speciul Resolution” and  have the meanings assigned ‘
“ Bztravrdinary  Resolu- thereto, respectively, by Section "
tion ™ 117 of the Act. ey
SHARES. n e J/"“*;{é
S
Tnitial share enpitag 3 The initial capital of the Company is £50,000, divided into =
50,000 Ordinary Shares of £1 each. ] R
Tssuo of sharcs 4. After the allotment of the Shares taken by the subscribers .

to the Memorandum of Asscciation and the first general allotment of
Shares, no further Shares shall be issued without the authority of
the Company in General Meeting. Provided that no Share shall be

issued at a discount, except upon compiiance with Section 47 of
the Act.

Private Company ‘;" & The Coimpany is a Private Company and accordingly :—

‘ / (8) Mo invitation shall be issued to the public te subscribe (

- for any Shares or debentures of the Company; s
" (8) The number of the Members of the Company (exclu-- ‘
sive of persons in the employment of the Company and |
|
t
I

persons who having been formerly in the employment of the
Company were while in such employment and have continued

: afler the determination of sueh employment to be Members of

‘ the Company) shall be limited to fifty, provided thot, forthe : %,
purposes of this provision, where two or more persons hold

one or more Shares 1 the Company jointly they shall be
treated us a single Member; and

=

v

Lo + . . . .
{c) The right to transfer Shares iz restricted in manner
hereinafter provided. o
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. If twoor more persons are registered as joi'nt holders of any ; ffianiﬁ Ly jaat
“  hultvaa

Share any one of zuch persons may give effectnal receipts for any
dividends or othier moneys payable in respect of such Share.

-

7. No person shall be recognised by the Compainy as holding Trntsof shares
any Share upon any trust, and the Company shadl not be bound hy or ot ruognized
required to recognize any equitable, contingent, future or partial
interest in any Share or any right whatsoever in respect of any Share
other than an ahsolute right to the entirety thercof in the registered
holder, except parsuaut to any Order of the Court.

8. Without prejudice to any special rights previonsly con- Sharemas o
ferred on the holders of any Shares already issued, any Share for the :3:-‘1‘::; bith syt
timé heing unissued, whether forming part of the initial capital of
the Company or not, may be issued with such preferred, deferred,
or other special rights or such restrictions, whether in respect of
dividend, votiug, return of capital, or otherwise, as the Company

may from time to time by Special Resolution determine.

.

-0, The Com any ma arvac mmission r 1 . Commirsivona for
pany y pay a co ssion to any person 1n (00 aribinte aud

sideration of his subscribing or agreeing to subscribe whef her unlemriting
ips . shares ,

shsolutely or conditionally for any Shares in the Company, or pro-

curing or agreeing to procure subseriptions whether absolute or

conditional for any Shaves of the Company, such commission not. to

exceed 10 per cent. of the price at which the Shares are issued. In

regard to any such commission the provisions of Scctions 43, 44 and

108 of the Act shall be complied with,

10. _Where any ' Shares are issued for the purpose of raising Tuyument of tcress
money to defray the expenses of the construction of works or build-
ings or the provision of any plant which cannot be made profitable
for a lengthened period, the Company may pay interest on so much
of that Share capital as is for the time being paid up for the peried
and subject to the conditions and restrictions mentioned in Section
54 of the Act, and may charge the sum so paid by way of interest to
capital as part of the cost of construction of the work or building or

the provision of plant. . .

11. The Company may with the sanction of o Special Resolu- Redeeunble
tion issue any Preference Share on the terms thas it is or at the option Prefeenss shures
of the Company is liable to be redeemed. As to any such redeemable
Preference Shares the provisions of Section 46 of the Act shall be

eoraplied with. : .

SN
FRN
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GERTIFICATES.

19, Every Member chall without payment be entitled to receive
within two months after allotment or after the date on which the
transfor has been lodged with the Company {unless the conditions of
jssue provide for a longer or chorter interval) one Share Certificate
under the seal of the Company for all the Shares registered in his
name, specifying the gumber and denoting numbers of the Shares in
respect of which it is jssued and the amount paid up thereon;
ovided that the expression « tpansfer *7 for the purpose of this
Article means a transfer duly stamped and otherwise valid, and
does not include such 2 transfer as the Company is for any reason
entitled to refuse to register and does not register; provided also
that in the case of joint halders the Company shall not be bound to
issue more than one certificate to alt the joint holders. The
Certificates of Shares registered in the names of two or more persons
shall. be delivered to the person whose name appears first on the

register,

R Tvery Share Certificate shiall be signed by two Directors
and countersigned by the Secretary o some other person nominated
by the Directors for the purpose.

14. If any Share Certificate shall be defaced, worn out,
destroyed or lost, it may be renewed on such evidence being produced
and such indemnity (if any) being given as the Directors shall
require, and (in case of defacement or wearing out) on delivery up
of the old certificate, and in any case on payment of such sum not

exceeding One shilling as the Directors may from time to time

require.”

LIEN ON SHARES.

S

15. The Company shall have a first and paramount lien upon .
all Shaves (whether fully paid or not) registered in the name of any

I\.Ien.ﬂ?e-r, gither alone or jointly with any other person, for his debts,
liabilities and engagements, whether solely or jointly with any other
person, to or with the Company, whether the period for payment,

fulfilment or discharge thereof shall have actually arrived or not,

:.md such lien shall pxtend to all dividends from time to time declared
in respect of such Shares. But the Dircctors may ab any time

declare any Share or Shares to be exempt, wholly or partially, from

the provisions of this Article.
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1. The Directors may sell the Shares subject to any such e sdectgores
at such time or times and in such manner as they think fit, bt no sale satiresaten
shall be made until such time as the moneys in respeet of which such
lien exists or some part thereof are-or is presently payable or the
Jiability or engagement it respest of which sneh lien oxists is linble
to be présently fulfilled or discharged, and unti) a demand and notice ater noticoto
in writing stating the mmount due or specifying the liability or ’;',‘,°{}=‘1l;.‘;f,§,‘{§m“m“"
engagement and demanding payment or fulfilment or discharge
thereof and giving notice of intention to sell in default shall have
been served on such Member or the persons (if any) entitled by
transmission on death or bankruptey to the Shares, and defanlt in
payment, fulfitment or discharge shall have been made by him or
them for fourteen days after such notice. .

17. The net proceeds of any such sale after payment of the Application of
costs shall be applied in or towards satisfaction of the amount due to proceeds
the Company, or of the liability or engagement, as the case may be,
and the balance (if any) shall be paid to the Member or the person (if
any) entitled by transmission to the Shares so sold.
18. Upon any such sale as aforesaid, the Directors may enter Purchuser'’s nama
' . . to be entered in
the purchascr’s name in the register as holder of the Shares, and the register
purchaser shall not be bound to see to the application of the purchase
moncy nor shall his title to the Shares be affected by any irregularity or
invalidity in the proceedings in reference to the sale. The remedy
of every person aggrieved by the sale shall be in damages only as
. against the Company exclusively. - -

: CALLS ON SHARES. -

19. No Member shall be entitled to receive any dividend or to Culistobe paid.

. -~ : . . before member
exercise any privilege as a Member until he shall have paid all calls exercises privileges
for the time being due and payable on every Share held by him,

whether alone or jointly with any other person, together with interest

and expenses (if any). : .

99. The Directors may, subject to the provisions of these cuilsmay bo made
Articles. from time tc time male such calls upon the Members in
respect of all moneys unpnid on their Shares as they think fit, pro-

vided that thirey days notice at_ least is given of each «all, aud fow payable
each Member shall be Fable to pay the ameunt of every cail so made

upou him to the peesens, by the instalmeuts tif any), and at the
times and places appointed by the Directors.

91. A call shall be deemed to have been made at the time when Call is male when

tesolutiett is puseed

the resviution of the Directors authorising such call was passed. .
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Jolat hollers liablo 29, The joint holders of a Shave shall be jni.mﬂ_v aud se‘-;mﬂn}
liable for the piyment of all calls and instalments in respest theveof

Calls in azroat boat 93, If before or on the day appointed for payment thereof 3

et call or instalment payable jn respect of a Share is not paid, e 5
person from whom the sum is due shall pay interest on the amount of =
the eall at such raie not exceeding 10 per.cent. per aunnm as tig
Dircetors shall fix from the day appointed for payment theveof tn
the time of nctual pryment, but the Directors may waive payment of
such interest wholly or in part.

v

i

Swmapagabieon 24 Any sum which by the terms of allotment & Share is made
fiwed dutes oo payable upon allotment or at any fixed date, whether on account of
the amount of the Share or by way of premium, shall, for all pur-
poses of these Articles, be deemed to be a call duly made and payabie
on the date fixed for payment, and in case of non-payment the pro-
visions of these Articles as to payment of interest and expenses,
forfeiture, and the like, and all the other relevant provisions of these
Articles shall apply as if such sum were a call duly made and notified
as hereby provided. ;)

Pl

3 1

Dicectorsmay make 5 20 The Directors may from time to time make arrangements
smangementfor - on the issue of Shares for o difference between the holders of sueh
of calls, ete.

e SRS

«

Shares in the amount of calls to be paid and in the time of paymient o
of such calls. : . 0

S 1} .
S Rl PN

: - .. LR
"Money may be 96. The Directors may, if they think fit, receive from any i
receivad in udvance 11z e .
of calls Member willing to advance the same all or any part of the moneys ey
due upon his Shares beyond the sums actually called up thereon, and
upon the moneys 5o paid in advance, so far as they are in excess of 3.
the amount for the time being called up on the Shares, the Directors i
may. pay interest at a fixed rate or to vary with the profits of the

Company or otherwise as may be agreed between them and the
Member paying in advance,

TRANSFER AND TRANSMISSION OF SHARES.

ots 10 9 . TR
Transfors t6 ba 7. The transfer of a Share shall be in writing signed both by X

sigocd and attest il X |
. este t,l;eutransferor and the transferee and attested, and the transferor
shiall be deemed to remain the holder of the Share until the name of E

::E:r(:;rfansferee is eutered in th. Register of Members in 1'espectfi‘\‘:;it"_”:‘f
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95. The instrument of transfer of any Share shall ke In Fomcl tmpbs

writing in the usual common form, or in the following form, or as
near thereto as circumstances will admit :—

-

“I, A. B, of , in consideration of
““ the sumof £ paid to me by €. D, of
* (hereinafter called ‘the said transferce ’), do hercby
« gransfer to the said transieree Share [er Shares]
“ numbered to inclusive in the undertaking
“ called , to hoid unto the said
« ¢yansferce, his executors, administrators and assigns,
“ subject to the several conditions on which I held the same
¢ jinmediately before the oxecution hereof, and I, the said
s¢ gransferce, do herchy agree to take the said Share or
%« Shares, subject to the conditions aforesaid.

" €6 As Witness our hands the day of - v

¢¢ Witness to the signature of, ete.”

93. The Directors may, In their discretion, and withoub Directors may

v tefuse to register

assigning any reason, refuse to register the transfer of any Share transfer except i
a member

to any person of whom they do not approve not being a Member of
the Company. The Directors may refuse to register any transfer of
Shares on which the Company has a lien. If th- Directors refuse
to register a transfer they shall, as required by Section 66 of the
Act, within two months after the date on which the transfer was
Todged with the Company send to the transferee notice of the refusal.

30. Every instrument of transfer shall be left at the office fOr Trusfers to bo
leit at the oflice

registration, accompanied by the Certificate of the Shares to be
transforred and such other evidence (if any) as the Directors may
properdy require to prove the title of the transferor or his right to

transfer the Shares. .

3i. Such fee, not esceeding Two shillings and sixpence for Transfer {es

ench transfer, as the Directors may £2ym time to time determine,
miny be charged for the registration of a transfer.

g%, The Directors may suspend the regisiration of transfers Closing register

and close the register during the fourteen days immediately
preceding the Ordinary General Meeting of the Company in ecach
year, and for such other perinds not axceeding in all thirty days in
any year, as the Directors may determine.
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On death simre 83, Tn the case of the death of a Member, the survivors or
ﬁi:kt‘g;'::'r'\:wm survivor where the deceased wns a jeint holder and the personal
repreEe representatives of the deceased where hie was 4 sole or only surviving
holder, shall be the only persons recognised by the Co-mp:m}* as
having any title to his Shares, but nothing herein contained shall

release the estate of a deceased joint holder from any liability in
vespect of any Share jointly held Ly him. : )

Terson entitled by 34,. Any person becoming entitled to a Share by transmission
Srapnwdsson iy 30 o0nsaquence of the death or bankruptey of any Member may, upon

register or transie )
. producing such evidence of title as the Directors shall properly
require, with the consent in writing of the Dircctors, be registered

. himself as holder of the Share, or subject to the provisions as to

transfers herein contained, transfer the same to some other person.

And way teceive 93, A person entitled to a Share by transmission shall be
dividends and give . . ' . e
recuipts entitled to receive, and may give a discharge for any dividends or

other moneys payable in respeet of the Share, but he shall not be
entitled in respect of such Share to receive notices of, or to attend or
vote at meetings of the Company, or, save as aforesaid, to exercise
any of the rights or privileges of a Member, unless and until he shall
have become a Member in respect of the Share. h

PDirectoras may ) 1 by v . 1 y iz

P e 36. Thfz Directors shal% h.:n e the same right to ref.us-:e to ?egxater
a person entitled by transmission to any Share, or his nominee, as

=+« if he were the transferee named in an ordinary transfer for

registratiomn, ‘
) FORTLITURE OF SHARES.
16 member fails o 37, If any Member fail to pay the whole or any part of any

pay, the company . .
wiy myonvtiee . call or instalment of a call on or before the day appointed for the

payment thereof, the Directors may at any time thereafter during
such time as the call or instalment, or any part thereof, remains
unpaid, serve a notice on him requiring him to pay such call or
~ instalment, or such part thercof as remains unpaid, together with
" interest at such rate not exceeding 10 per cent. per annum as the
Directors shall determine, and any expenses incurred by the
Company by reason of such non-payment.

Contonts of nutice 38. The notice shall name a [uture day (not earlier than the
. expiration of seven days from the date of notice) en or Lefore which
- euch call or instalment, or such part as aforesaid, and all interest

and expenses that have acerued by reason of such non-payment, are

A M s

by T med e Y e
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to be paid. It shall alto name the pluse mlere prynent is to be
made,' and hall state that, in the event of 1 10ty et atar .!mfm'e
the time and at the place appointed, the Nleare i respuct of which
such call was made will be liable to be forfeited: - |

3?. } the requirements of any such notice as aforesaid ave not
cc‘nnphed with, any Share in respect of whieh such notice has been
given may at any time thereafter, hefore the payment required by the

notice has been made, be forfeited by a resolution of the Directors to
that effect.

- 40. Notwithstanding any such forfeiture as aforesaid, the
D_n'ectors may, at any time before the forfeited Share has been
disposed of, annul the forfeiture upon such terms as they shall
see fit. :

41. Every Share which shall be forfeited shall thercupon
become the property of the Company, and may be either cancelied
or sold, or re-allotted, or disposed of, to any person whatsoever,
upon such terms and in snch manner as the Directors shall think fis,
Upon the forfeiture all claims and demands of the Member whose
Share has heen forfeited against the Company in respect of the
forfeited Share shall be deemed to be entirely extinguished.

49. A Sharcholder whose Shares have been forfeited shall cease
to be a Member of the Company in respect of the forfeited Sharves,
but shall, notwithstanding, be Hable to pay to the Company
all moneys which at the date of forfeiture were presently payable by
him to the Company in respect of the Shares with interest thereon
to the date of payment, in the same manner in all respects as if the
Shares had not been forfeited, but such Sharcholders’ liability shall
cease if and when the Company receive payment in full of the

- pominal amount of the Shares. The Directors may enforce the

payment of such moneys or any part thereof, if they think fit, but
shall not be under any obligation. to do so.

-

43. A statutory declaration in writing that the declarant is a
Director of the Company. and that a Share has been duly forfeited,
and stating the date npon which it was forfeited, shall, as against
all persons claiming to be entitled to the Share, be conclusive
evigence of the facts therein stated.  The Company may receive the
consicerntion (if any) given for the Share on any sale or disposal

therent and may exeente a transfer to the person to whon the Share

.

. is sold or digposed of, and he shall thercupon be registered as the

On dufunlt share
may bo forfeiied

Direators may
annul the forfeiture

Torfaited shates
may bo resold

Shareholder whoce

‘shares nre forfelied

reinning liatile fur
culls,

SLutulory deginra-
tinn ta hyconchusive
evidenco
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holder of the Share, and sh
rior to such sale or disposition, ak

P

application of the
Siare or Shares be affected by

" connection with the forfeiture, sale', re-

Share. ‘ “ .

ditions contained in its

16 .

all be discharged from all calls made
d shall not be bound to see to the

purchase money (if any) nor shall his title to the
any act, omission or irregnlarity in
allotment, or disposal of the

ALTERATION OF CAPITAL.
may by Special Resolution alter the.con-

Memorandum of Association as follows,

L

44, The Company

that is to say, it may :—

Shares may be
ronsulideted and
divided '

Or sub-divided

Or caneelled in
certain eventy

Capital may be
radnced

Capital may be
inereused

(a) Consolidate and divide all or any of its Shave capital
into Shares of larger amount than its existing Shaves.

(8) Sub-divide its Shares, or any of them, into Shares of
smaller amount than is fixed by its Memorandum of Associa-
tion, subject nevertheless to the provisions of Section 50

(1) (d) of the Act.

() Cancel any Shares which at the date of the passihg of
the resolution in that behalf have not been taken or agreed to

be taken by any pe'son, and diminish the amount of its Share .

capital by the am¢ .nt of the Shares so cancelled.

(0) Reduce its capital and any capital redemption
reserve fund in any manner and with and subject to any
incident authorised and consent required by the Act.

INCREASE OF CAPITAL.

43. The Company may from time to tinie, by Extracrdinary

Resolution, increase its capital by the ereation and issue of new -
Shares, such increase to be of such amount and to be divided irto °

Shares of such respective amounts as the Company by the resolution
authorising such increase direets.

rnlexs otherwiso
determined new
shares to be otlered

' 46. Unless otherwise determined by the xesolution sanctioning >
an increase of capital, all new Shares from time to time to be created

.

to mothors

shall, before they are issued, he offered to the Members in pt‘oportiOIl. ¢
as mnearly as may be,.to the number of Shares held by them. The .

offer shall be made by notice specifying the number of Shares offered, .

and lnjutmg a time within which the offer, if not accepred, will he
deemed to be declined, and, after the expiration of such time, o O
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the receipt of an intimation from the persen to whom the cffer is
made that he declines to aceapt the, Shares offered, the Direetors may

subjeet to these Articles, dispose of the same in such manner '1% th@}:
think most heneficial to the Company. The Directors may in Jike
manner dispose of any snch new Shares which (by reason of the 1';:tio
berne by them to the Shares held by Members entitled to such offer as
aforesnid, or by reason of any other difficulty in apportioning the
same), cannot in the opinion of the Directors be convemently oﬁered
in manner hereinbefore provided.

p

. 47, DXxcept so far as otherwise provided by the conditions of
issue, any capital raised by the creation of new Sharves shall be
considered as part of the original Share capital of the Company,
and shall be subject to the same provisions with reference to the
payment of calls, lien, transfer, transmission, forfeiture, and other-
wise as the originnl Share capital.

MODIFICATION O RIGHTS.

48. Subject to the provisions of Section 61 of the Act all or any

of the special rights or privileges attached or belonging to any class.

of Shares for the time being forming part of the capital of the Com-
pany may (subiect to any agreement to the contrary on the issue or
alloiment of the Shares of that Class) be modified, altered, extended
or abrogated in any manner (A) with the consent in writing of the
holders of not less than three-fourths of the issued Shares of that
class, or () with the sanction of an Extraordinary Resolution passed
at a separate meeting of the Members of that class. To any such
mecting all the provisions of these Articles relating to General
Meetings of the Company shall apply mutatis muiandis, but so that
the necessary quorum shall be two persons at least holding or repre-
senting by prexy one-fourth of the issued Shares of the class, and

that any holder of Shares of the class present in person or by proxy

‘Jﬂ

may demand a poll. o o

' GENERAL MEETINGS. B

49. A General Meeting shall be held in 1934 and thereafter
once in every calendar year, at such time and place as may be deter-
mined by the Directors, and not more than fifteen months after the
holding of the last preceding General Meeting.

50, The !:cafo1'e:n1q11ti011cc1 General Meetings shall be called |

New shares to be

subjectinf rovision

a% Lo paymens of
calls, ete.

Rights usy bo
moditied

. [N
LHLE IS

Genaral Meosting 1u

Le held every year
v S

v

* Orliuney ™ nuel
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them.  The N \ : '
e eredy * Ordinary General Meetings. All other General Meetings shall Geueral Muetings
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51. The Direclors nty call an Extraordinary General Mfeting
fit. The Dirvectors shall call an Extracrdinary

Goneral Mectings ; > " . _—
General Mecting oit the requisition of wlembers of the Cumputy
holding at the date of the deposit 0f the requisition not less than

one-tenth of such of the paid-up capital of the Company as ab the
date of the deposit carties the right of voting at General Meetings
Requstionds of the Company. Lhe yequisition must stute the objeuts of the

menbers v .
meeting and must be signed by the yequisitionists and deposited at
the office, and may consist of several Jocuments in like form each

signed by one or more requisitionists.
lequisitipnists way 59. If the Directors do nob within twenty-one days froem the
iy Dircetora date of the deposit of the requisition proceed duly lo convenc a

meeting, the reuisitionists or any of them representing more than
one-half of the total yoting rights of all of them may thewselves
. convene a meeting, but any meeting so couvened shall not be held
after three months from the snid date. All meetings convened by
requisitionists ander this Article shall be convened in the same
manner as nearly as possible as that in which meetings ave to be

convencd by the Directors.

53. Subject to the provisions of Section 117 (2) of the At
relating to Special Jlesolutions, seven days' notice at the least,
speci{ying the place, day, and ihe hour of meeting, and in the case
»f special busiress, the general nature of such husiness,’ shall
be given in manner hereinafter mentioned to such Members as
are under the provisions of these Articles eniitled to veceive notices
from the Gompany. But the accidental omission to give such notice
to, or the non-receipt of such notice by, any such Member shall not
jnvalidate any resolution passed, or proceeding had at any such
meeti ng. Provided that with the consent of all the Members entitled
to receive notice of some particular meeting, that meeting may be
convened by such shorter notice and iu such manner as those Men'lhers
may think fit. o .

Totice of metingy

-

P

PROCEEDINGS AT GENFRAL MEETINGS. |

s

hg 4" i ‘- K ! . .
posial ' business 54 ATl husiness shall be deemed special that is transacted ab

an Extraor«?inary General Meeting, and all that is transacted at aw
Ordinary General Meeting shall also be deemed special, with the

exception of sanctioning a dividend, the consideration of the =

;\;‘-fomtlts mlﬂl balnpce sheets, and the ordinary reports of the
irectors and Auditors, the clection of Directors and other officers

Auditors.
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53. No business shall be transac’sd at any Gencral Mecting fuersm for
meetings

unless a quorum is present when the mceting proeceas to business.
Two Members persomally puesent, and holding ov representing by
proxy not less than 51 per cent. of the issned capital of the
Company, shall be a quorum fur all purposes.

)

36, If withiu ter minutes from the time appointed f6r the Absence of guorum

holding of a (General Meeting a guorum is not present, the meeting,
if convened on the reguisitiov of Members, shall be dissolved. In
any other ease it shall stand adjourned to the same day in the next
weol, at the same time and place, and if at such adjourned meeting
a quornm is not present within ten minutes from the time appointed
for holding the meeting, the Members presant shall be a quorum.

side at every General Mesting, but if there bhe no such Chairman,
or if at any meeting he shall not be present within ten minutes after
the time appointed for holding the same, or shall be unwiliing to
act as Chairman, the Members present shall choose some Director,
or if no Director be present, or if all the Directors present
decline to take the chair, they shall choose some Member present to be

{hairman of the meeting. -

— o

5% The Chairman may with the consent of any meeting ab
which a quorun is present, and shall if so directed by the meeting.
adjourn any mecting from time to time and from place to place as
the meeting shall determine,  Whenever & meeting is adjourned for

“ten days or more, notice of the adjonened meeting shall be given in

the same manner as in the ease of an original meeting, Save us
aforesaid nn Member shall be entitled to any notice of an adjourn-
ment, or of the buxiness to he transacted at an adjourned meeting,
No business shall be transacted at any adjourned meeting other than
business Jeft unfinished at the meeting from which the adjournment

took place, . B

59. At ali General Mectingsa rosofution put to the vote of the
meeting shatl be dceided on a show of hauds, unless (before ar upon
the deelarntion of the vesult of the show of hands) a poll be demanded
by a Member or Members bolding in person or by proxy of least
51 per cent. of the issued Share capital of the Company, and unless
L peodl he w0 Jetanded a declaration by the (‘hairman of the meeting
that a reselution has beon carried, or has beet carriod unan.nowsly

57. The Chairman {ifany) of the Board of Directors shall pre- chainaen

Adjournment

Nantice of adjourncd
mreeting

L]
"

Reselutions to be
deehled by show of
hunds noless pold
demanded
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asting voto

Votes

Membiers incapaci.
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Votes of Joint
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Pergons entitlod to
attend mentings

fl

20
or by a particular majority, or lost, or net earried by a particular
m.ajm'im', shall be eonclusive evidence thereof witheut preof of the
pumber or proportion of thie votes reccidad in faveur of or against

4

such resolution.

-

1f a poll be demanded + mansier aforesaid, it shall he
tzken at such time and place, and in such manner, as the Chairman
shall direct, and the result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded. The

demand of .a poll may be withdrawn.

60.

.

61, No poll shall be demanded on the election of a Chairman
of a meeting, When a poll is demanded on a question of adjourn-
ment, the question shall be yoted vn abt the mecting without

adjournment.

62. The demand of a poll shall not prevent the continuance of
a mecting for the transaction of any business other than the questien
on which a poll bas been demanded.

<63, In caseof an equality of votes, either on a show of hands
or at the poll, the Chairman of the meeting shall be entitled toa

further or casting vote

— iy
-

" VOTES OF MELIBERS. :

64, On a show of hands every Member, personally present and
entitled fo vote, shall have one vote enly.

i

65. If any Member be a lunatie, idiot, or non compos mentis,
he may vote by his committee, receiver, curator bonis, or other legal
curator, and such last-mentioned persons may give their votes either .
personally or by proxy.

Pr—

6. If two or more persons are joiutly entitled to & Share, then
in voting upon any question the vote of the semior who tenders 2 -
vote, whether in person or by proxy, shall be accepted to the exclusion
of the votes of the other registered holders of the Share, and for =~
this purpose, seniority shall be determined by the order in which »,
the names stand in the Register of Members. '

67, No Memher shall be entitled to vote at any meeting uniess
all calls or other sums presently pavable by him in vespeet ot Shaves
in the Comwpany have been paid by him.

S
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63.  On a.poll votes may be given oither persenally or by proxy.

A e : 3 » - . ., e

69. The instrurient appomting a proxy shall be in writing
under the hand of the appeintor or of his attorney duly authorised
in writing, or, if such appointor is a corporation, cither under its

cenamon seal or under the hand of some officer duly authorised in that

behatf,  An instrument appointing a proxy to vote a3 a meeting
shall be deemed to include the power to demand a poll on behalf of
the appointor. A proxy need not be a Member of the Company.

70. The instrumen{ appointing a proxy and the power of
attorney (if any) under which it has heen executed or a votarially
certified copy thereof shall be deposited at the oftice at least forty-
eight hours before the time appointed for holding the meeting or
adjourned meeting at which the person named in such instrument
proposes to vote, otherwisc the person so named shall not He entitled
to vote in respect thereof.

71. A corporation may by resolution of its Directors or other
governing body authorise such person as it thinks fit to act as its
representative at any meeting of the Company, or at any meeting of
any class of blembers of the Company, and a person authorised as

‘aforesaid shall be entitled to exercise the same powers on behalf of

the corporation which he represeats as that corporation could
exercise if it were an individual Shareholder.

72. Any instrument appointing a proxy shall be in the follow-
ing form or as near thereto as circumstances will admib :—

¢ Civcinnarr Minuise Macmyes LaMiTep.

17 I,
<% of ' , & Member of CNCINNATI
¢ Minroyve Macmnes Liyrtep,” and entitled to - votes
*“ hereby appoint of
* " , or failing him,
“ : , of v
.k - ", asmy proxy to vote for

““ me and on my behalf at the (Ordinary, Extraordinary, or
“ Adjourned, as the case may be) General Meeting of the
¢ Comvany to be held on the

oany or and at every adjournment

: “ thereof. : .
© ¢ As witness my hand this day of , 19 .

Proxies

Proxiestobeoin
writiuy aut sigrned
or sealod

Proxise to be
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Corporation may
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ade tothe volidity of any voe

=y No objection ghall be maf o
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except at the

HIRECTORS.

. 74 (a) Until otherwise determined by & General
mﬁﬁﬁfi Meeting the numbex ©f pirectors shall not beleSS than
two (except that a Coxrporation may be a sole Director)
and there shall be no maximum or Upper 1imit on the

number of Directors

28.12.68 )
areholdex O shareholders holding not

{b) A sh
less than 95 per cent. of the issued Ordinary shares
of the Company may by notice in writing lodged at the

Office, at any rime appoint a Corporation to be a
pirector of the Company and Tay remove any Corporatiocn

so appointed

(c) If and 8O long as a Corporation shall be
a sole Director of the Company such Coxrporation may
exercise all the povers authorities and discretions

vested in the Directors generally

(d) Any decision in writing signed by the
representative of a Corpoxation which is the sole
Director of the Company shall in every respect and
for all purposes be as valid and effective as a 4
Resolution passed at a meeting of the Directors duly |

convened and held

(e) Any corporation which is a Director of
the Company may by resolution of its Directoxrs oY
other governing body authorise such person or
persons as it thinks fit to act as its representative
or representatives for the purposes’of this Article
cr to act at any meeting of the Directors or of the
Company and the person or persons soO authorised shall
be entitled to exercise all the powers authoxrities .
and discretions hereby or by law vested in the A,
Corporation which he or they represent including th ‘\ﬁ
same powers on behaif of such Corporation which it s

could exercise if it were an individual Director of ¢
rhe Company and if more than one such representative ¥
is so appointed all ox any of them may be given -
power to act severally or %o act jointly and ‘

severally

(£) Any Certificate as to the appointment of
any person as a representative of a Corporation
which is a pirector of the Company shall, if
purporting to be under the Common Seal of such ;
Corporation, he conclusive evidence as to the ‘
validity of such appointment and all acts done bY
such representative shall (notwithstanding that it
be afterwards discovered thexre may have been some
dgfect in the appointment of such Corporation as a
pirector of the Company or in the appointment ©
such person as a representative of such Corporation)
be az valid and binding as if every such Corporation
and person had been duly appointed

of tl
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(g) The prohibition upcn votin ontal i
) i o1 g contalned in
the Proviso to Clause 77 of these Articles shall
m_:t al:.»plzy to any Corporaticn which is the sole
Director of the Company nor to its representative.

"i 4. Until otherwise determined by a General Meeting, os
hereinafter provided, the number of Directors shall not be less than
two nor more than seven, ‘The first Dircetors shall be appeinted by
the subseribers to the Memorandum of Association. )

. 75. A Director shall not require a Share qualification. The
Direetors shall be paid out of the funds of the Company, by way of
remuneration for their services, such sums as the Company may
from time to time in General Meeting determine. The Divectors
shall be entitled to be repaid all travelling and hotel expenses
incurred by them respectively 1 or about the performance of their
duties as Directors, including their expenses of travelling to and
from Board Moeetings,

76. A Director may be employed by the Company
or hold any office under the Company except thal
of Auditor in conjunction with the office of
Director and may be paid for his services in such
capacity as aforesaid as the Managing Directoxr,
or in his absence the Assistant Managing Director
shall from time to time determine, either in ’
addition to his remuneration as a Director, o
otherwise, as may be arranged. For any services
performed at the reguest of the Directoxs,
which in the opinion ofthe. Directors are extra
services, a Director may be specially remunerated
in such amount, manner or form as may be
determined by the Managing Director, or in his
absence the Assistant Managing Director, and any
such special remuneration shall be in addition
o his share in the remuneration provided above

DISQUALIFICATION OF DIRECTORS.

7. The office of a Director shall, ipso facto, be vacated in any
of the following cases :— .

(4) If he do not acquire ihe required qualification ‘within
two months after election or appointment, or afterwards cease
tn hold the same.

(s) 1f a receiving order is made against him or he makes
any arrangement or composition with his creditors, or
suspends payment of bis debts.

Quatiieation

Remuneratio

Directors
may hold
other
office

28.9.60
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24.

(c) 1f he be found to be 2 Junatie or Lecome of wosoury

mind.
(p) If he hecomes prohibited from being a Director by
reason of any Order under Reetions 217 or 275 of the Act, ‘L

() If he absent himself from the meetings of Directors |
for a continuous period of six months without special leave .
of absence from the other Dircctors, and they pass a resoly.
tion that he has by reason of such absence vacated his offics, |

+ (¥) If he give the Directors notice in writing that e
resigns his office. :

Provided that any Director may male or be interested in any |
contract with the Company as i he were not a Director, and shall not |
be liable to account for any profit made by him by reason of any such’
eontract, provided that such Dircctor shall disclose the nature of his
interest in any such contract or proposed contract as requived by
Stection 149 of the Aet; and no Director shall vote upon any e~
tract in which he-is interested or any question arising thereon, and
3£ he do so vote his vote shall not be counted nor shall he he counted
towards the necessary quornm of Directors. But the prohibition -
upon voting herein contained shall not apply with respect to any .
security or indemnity given or proposed to be given to any Directorin .
connection with any money lent to the Company or liability incurred
or proposed to be incurred on behalf of the Company by suel:

. Director.

POWERS AND DUTIES OF DIRECTORS.

3. The business of the Company shall be managed byth-
Directors, who may pay all expenses of and preliminary ani
incidental to the promotion, formation, registration and establisk

" ment of the Company, and may exercise all such powers of the Cor

pany, and do on behalf of the Company all such acts as maj k
_exercised and done by the Company, and as are not by the Actor 'E.
these Articles reqnired to be exercised or done by the Company i
General Meeting, subject nevertheless to any regulations of the
Articles, to the provisions of the Act, and to such regulations bed
not inconsistent with the aforesaid regulations or provisions 4 ms
be prescribed by the Compony in General Meeting: wub 1o regulatis
made by the Company in General Meeting shall jnvalidate any pri
act of the Directors which would have been valid if such regulith
bad not been made, '

.
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25.

and?i.oghf Dﬁrectors.may at their own discretzion
ar pon such terms in all respects as they think
it raise and borxrrow money for the purposes of
the Company's business and may with the conesnt
of a General Meeting secure repayment of théw
same by mortgage or charge upon the whole or any
rart of the assets and pxoperty of the Company

present or future including its
unissued capital y nneatied ox

X 80 TITC Dil'ec.t(.)rs shall duly comply with the provisions of the
act, and (in add}txou to the provisions otherwise .specifically
provided for or incorporated in theso Articles) particularly the

following -

Section 42, With reference to retun as to allotm'euts

and contracts or particulars as to Shares issued otherwise
than for cash,

Sections 43, 44 and 47, As to commissions and disconnts.

o Scetion 45. As to the prohibition of financial assistance
for the purchase of the Company’s Shares.

Sections 51 and 52, As to notices to Registrar with
reference to capital and increases thercin,

Section 63. As to production of a proper instrument of
transfer. B

Bection 73. As fo giving inspection of register of
debentures and of supplying copies thereof and of trust deeds.

Sections 79, 80 and 81. As to registration of charges.

Section 83. As to endorsement of certificate of registra-
tion on debentures.

Sections 87, 838 and 89. As to keeping copies of instru-
ments of charge, keeping a register of charges, and giving
inspection of such copies and register. )

SREL Section 92. "As to registered .office and giving notice
thereof and of any c¢hange therein. .
Section 93. As fo publication of the name of the
-Company.

Sections 05 and 96.  As to the Register of Members and

an index of the names of Members.

Section 08. As to inspection of the Register of Members
and the supply of copies.
Seclions 108 and 110. As to making an annual return.
. Seetian 111, As te the certificates to be seut with th
anuual return,

May
borrow
money

28.12.6
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26. o

Section 118. As to registration and copies of cortain

resolutions and agreements.
Qection 120. As to minutfes of preceedings of meetings

and Directors.

Section 191. As to inspection of minute bocks.

Sections 122 to 129 inclusive. As to accounts.

Sections 144 and 145. As to register and particulars of
Nirectors.

Section 148.
Directors,

As to statement of remuneration of

RETIREMENT AND RE-ELECTION OF DIRECTORS.

81. At the Ordinary Gerrsal Meeting to be held in the year
1934 and at tiwe Ordinary Gonerai Xleeting in each succeeding year
thereaftor the whole of the Direciers shall rotive from office.

82, The Company at any General Meeting at which the: -

Dircctors retire in manner aforesaid shall All up the vacated offices
by electing a like number of persons to be Directors. -

83. The Company may in General Meeting remove any-
Director before the expiration of his peried of office and may-

appoint another person in his stead. L

84, The Company may from time to time in General Meeting -

increase or reduce the nunber of Directors.

HONORARY CHAIRMEN AND PRESIDENTS

84 (A) (1) The Board may from time to time
confer the title of "Honorary 'Chairman" ox
"Joint Honorary Chairman" or "President" or
"Joint President on any person to whom it is
desired to accord appreciation and respect for
services rendered to the Company S

{ii) Such title shall carry no liability
to pexform any duties or render any services :
?o or hold any shares in the Company, nor shall
it entitle the person on whom it is conferred
to be regarded as a Director of or to act as
Agent for the Company or to be paid any
remuneration expenses or fee

(iii) A person on whom such a title has
been conferred by the Board may at his own
rquest relinquish it at any time by written
ngtlce to the Beoard and the Board may at any
time by written notice to the person on whom
such a title has been conferred withdraw
authority for the use of the title by such
person

i
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27.

in MANAGING DIRECTOR

1
1
f ]

85. A sharcholder or sharcholders holding Appointwent:
. not less than 95 per cent. of the issued Crdinary of
= Shares of the Company, by notice in writing Managing
Directox

5 of

of

ik

yeat
year

1 the
offices

> any
1 may

eeting

X

all

lodged at the offices of the Company, may at any
time appoint a ldanaging Director and may make
such appointment on such terms and may from time
to time vest in or assign to any Managing Directorxr
such powers, discretions and duties and may
impose on him such regulations as may seemn
expedient, and may remove any Managing Director
s0 appointed and may £ill up any vacancy in the
office of Managing Director. A shareholder or
shareholders holding not less than 95 per cent.
of the issued Ordinary Shares of the Company,

in like manner, may also at any time appoint an
Assistant Managing Director with authority, in
the absence of the Managing Director, to exercise
any of his powers and duties and may make such
appointment on such further terxrms as may from
time to time vest in nr assign to any Assistant
Managing Director such further powers,discretions
and duties and may impose on him such regulations
as may seem expedient, and may remove any
Assistant Managing Director so appeointed and may
£ill up any vacancy in the office of Assistant
Managing Director ‘

» . PROCEEDINGS OF DIRECTORS.

86. The Directors may mect together for the despateh of busi-
negs, adjourn and otherwise regulale their meetings as they think
fit, and determine the quornm necessary. for the transaction of
busiress. Unless otherwise determined, two shall be & quorum.
Questions arising at any wmeeting shall be decided by a majority of
votes. JIn case of an equality of votes, the Chairman shall have a
second or casting vote. A Director may, and on the request of a

-+ Director, the Secretary shall at any time suminon a meeting of the

Dircctors.

' .87, The continuing Directors or Director may act at any time
notwithstanding any vacancy in their body; provided always that
in case the numbcer shall at any time be reduced to less than twe it
shall be lawful for the continuing Director to act as Director for the
purpose of filling up vacancics or of summoning a General Meeting
of the Company but for no other purpose. and provided always

at i s such continuing Diréctor shdll be ‘
gg?;oigtggﬁiitu:hall be lawful for such.Coa:*porat:Lon
to act as Director for the purpose of fJ.J'.l.mgfup
vacancies or of summoning a General Meeting o
the Company and for all othexr purposes

Covneandics

23.2.60

Meetings of
Directors

Quorum

Casting voto

Summoning of
meclings o L0

' [T : e

BTN} T Y
May act
notwithstanding

Sate 10
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Chairman

28.9.60

Miuute Books

Foanlution in
writing

Divisions

28.12.68

ay from time O time elect
de at meetings OF the
t a Vice-Chairman phitel

L
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§8. ‘The Directors &y
a Chairman who ahall presi
Dircctors and may also elec e
shall preside at any meeting at ghlch-the .
Chairman is not present within five m1ngtes after
the time appointed for holding the meeting. If
no Chairman O vice~Chairman bhe electe@, or 1?
at aay meeting poth the Chalrman and VlC‘—Chalyman
be not present within five minutes after the time

appointed foxr holding the meeting, t@e Directors
present shall choose some one of their number

to be Chairman of such meeting

-

89.  The Directors shall cause proper minutes to be made of all
General Mectings of the Company, and also of all appointments of
officers, und of the proceedings of all meetings of Directors and
committees, and of the attendances thereat, and all business and
resolutions transacted and passed at such meetings. ‘
iting signed by all the Directors in
hall be as effective as a Resolution
s duly convened and held.

60. A Resolution in wr
every respect and for all purposes s
passed at a meeting of the Director

DIVISIONS
ors may from time to time

divide all or any part oOx parts of the business

or businesses of the Company into Divisions and |
may from time to time designate such Diwvisions
with different names OY descriptions and may from
time to time vary such Divisions and consolidate
or subdivide the same u.s the Directors shall think

fit

90a {a) The Direct

(b} The Directors may from time to time
appoint any person to be a "Divisional Director"”
either for a 'fixed term oxr without any limitation
as to the period for which he is to hold such
office and may from time to time and at any time

(subject to the provisions of any contract between

him and the Company) remove OX dismiss him from
office; and the provisions following shall apply
to every "Divisional Director" so appointed

namely:

(i) A "Divisional Director" shall not be
deemed to be an officer of the Company
or a Director for any purpose

(ii) The remuneration of a vpivisional Director”
shall, subject to the provisions of any
contract between him and the Company from
time to time, be fixed by the Directors,
and mey be by way of fixed salary or
commigsion on dividends, profits or turn-
over of the Company or of his Division or
of any othexr company or division in which

the Company is interested or by participation

in any such profits or by any or all these
modes

RN

R N R
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(didi)

{iv})

{v)

(vi)

(vii)

29.

The Dircectors mav in their abes
discretion from Lime +o tire en
to and confer upon & “Divisicnal
Director' for the time being such of
the powers exercisable under these
prgsents by the birectors as they nay
think fit, and may confer such p%wers
for such time and to be exercised fox
such objects and purposes and upon such
terms and conditions and with such
restrictions as they think expedient,
and they may confer such powers either
collaterally with or to the exclusicon
of and in substitution for all or any
of the powers of the Directors in that
behalf, and may from time to time
revoke, withdraw, alter or vary all or
any of such powers

The Directors may appoint any"Divisional
Dixector" to hold all or any of the
follqwing employments within any Division
Oor Divisions whether jointly with others
or another, or alone:—

(a) President, Vice President, Deputy
President of Divisional Directors
and whether Honorary or otherwise

(b) Chairman, Vice Chairman, Deputy
Chairman of Divisional Directors

(c} Divisional Managing, Divisional
Assistant Managing or Divisional
Deputy Managing Director

(d) Any other special employment as
Divisicnal Director within any
Division

and any such appointment may be for such
term at such remuneration and upon such
conditions as the Directors may think

fit, and any person so appointed may be
removed by the Directors and the Directors
may delegate all or any of the powers and
discretions conferred upon them by this
sub~-clause to the Divisional Directors

of such Division

A person holding any of the abowve
enployments shall not be deemed to be
an officer of the Company nor shall he
be deemed to he a Director foxr any

purpose

The Directors may direct that all orx
any of -the provisions of the Articles
shall apply to the proceedings of
Divisional Directors as if they were
in fact Directors

The Direchtors may from time to time
appaint any person or Corporation to
be Scoretary or Deputy or Assistant
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and for suacn

and upon
think €it;

secretary of a Division:
h remunexation

texrm at suc
such conditions as they may ;
or Deputy oOr Assistant

and any Secretary
Secretary s© appointed may pbe removed by
the DirectoXxs; and the Directoxs may

ny of the powers and

delegate all or & )
discretions conferred upon them by this

sub~clause toO the Divisional Directors
of such Division

THE SEAL.

a1, The Seal shall not be affixed to any instrument except
by the authority of a Resclution of the Board of Directors, and in

the presence of not loss than one Director and the Secrectary, or some
appointed by the Directors, and such Director or
or other person as aforesaid, shall sign

1 of the Company, is s0 aflixed, abd

other person
Directors and the Secretary,
trument to which the Sea
h bond fide dealing with the Company such
dence of the fact that the Seal has

every ins
in Tavour of any perso
signatures shall be conclusive evi
heen properly affixed. L

N -,

¢ powers conferred by

92.- The Company may excrcise th
dingly shall be vested in

Seetion 32 of the Act, and such powers accor
the Direciors. - ' -

DIVIDENDS AND RESERVE FUNDS. i
93, © The Company in General Meoting may from time to time .
declare dividends, but no dividend shall be payable except out, of
profits, and no higher dividend shall be paid than is recommended
by the Directors. Provided that the Directors may, if thejr think
fit, from time to time pay such interim dividends as appear to then
to be justified by the profits of the Company. ' : SRR

b AT Sead LT
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94. Sulject to the rights of persous, if any, entitled to Shaves g,

withy special riuhts as to dwndunds, all dividends shall be declared
and pid according to the amounts paid up on the Shaves, but if and
su long as nothing is paid up on any of the Shares, dividends may
be deelared and paid azcording to the amounts of thc Shares. Yro-
vided that no amount paid.up on a Share in advance of calls shall,

-while carrying interest, be treated for the pmpme of this Article as
paid up on the Share. ' Lot s

.

EeY

’
+

calenlated

. 95, The Directors ma',r before rr,commen:hnM any dividend’ Directors may form
sot aside out of the profits of the Company such sums as they thinlg Teservefunds

proper, asa reserve fund or reserve funds, which shall af, the dis-
cretion of the Directors be applicable for meeting contingencies, for
the liquidation of any debt or Hability of the Company, or for
repairing or maintaining any property of or works of the Company,
or (subject to the provisions of Section 46 of the Act, as to any capitad
redemption reserve fund) shall with the sanction of the Company in-
General Meeting be applicable for equalising dividends, or for any
othér purpose to which the profits of the Compasy may properly
be applied or such fund or funds (subject as aforesaid) shall with the
sanction of the Company in General Meeting as to the whole. or

part thereof be applicable for distribution by way of bonus among gouuses

the Members of the Company for the time being on such terms and
in such maaner as the Company in General Meeting shall from time
to time determine, Pending such application the Directors may
employ the sums from time to time so set apart as aforesaid in the
business of the Company or invest the sumein such securities, other
The Directors
may also from time to time carry forward such’ suws as may be-

" deemed expedient in the intergsts of the Company.
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32.

9g. Tvery dividend warrant may he paid by cheque or
weveant sent by post to the last registered address of the Member
wse of joint holders to any one

or parson entitled thereto, ov jn the

of such joint holders at his registeved address ov to such person and
such address as the Member or person entitled or such joint bolders
as the case may be may divech fEvery such. cheque or warrant shall
be made payable to the order of the person te whow'it is sent or to
the ordar of such other person as the Member or person entitled or
such joint holders as the case may be may direct..

¢

97, The receipt of the person whose name at the date of the

ation of the dividend appears on the Register of Members as
{he owner of any Share ov in the case of joint helders the receipt of
any one of them shall bea aocd discharge o the Company for all
payments made in respect of such Share. N dividend or interest

shall bear interest as against the Company.

deelay

CAPITALISATION OF RES ERVES.

as. The Company in General Meeting may at any time pass
an Txtraordinary Resolution to the effect that it is desirable to
capitalise any'part of the sum standing to the eredit of any Reserve
Fund (not being a capital redemption reserve fund as afovesaid) or
otherwise forming part of the undivided profits of the Company and
available for dividend, and autBorising and dirvecting the Directors
to appropriate and apply the sunt s to be capitalised in paying up
in full debentures or debenture stock of the' Company or any
anissned Shaves of the Company, and to allot and distribute sueh
Shaves credited as fully paid up, and by way of capitalisation of

‘Resert . Tund or undivided profits as aforesaid to and amongst the - -y
Ordinary Shareholders in the proportion in which they would be -+ -,
entitled to receive the same if distributed (at the date of the
rosolution) by way of dividend on the footing that they become

entitled thereto as eapital. .

99. When any such vesolution has been passed the Directors :
shall appropriate and apply the sum so to be capitalised in paying
up in full unissued Shares of the Company, and shall allot and issue .

such Shares eredited as fully paid up amongst such Shareholders as. .

would be entitled to receive the same if distributed by way of
dividend and in the same proportions and on the footing aforesaid,
and where any difficulty arises in regard to the allotment the

payments in ovder to adjust vights. Prior to such allotment the

FO
] - 4 ’

Tiircetors may scttle the same as they think desirable and expedicnt:
aud in particular may issue fractional cortificates or malke cash.
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f

N e b e T e . ) 3
Dircctors may authorise any person on bebalf of, all the persons o {

B e.ut,ltied to the capitalised fund to enter into anagreement providing h I
for the allotment to them respectively of such Shares credited as fully l}f

paid up by way of capitalisation as aforesaid, and any agreciaent

made under such authority shall be effective and binding on

all the holders of the issued Shares, and the same or some zther

proper contract shall he filed in accordance with Section 42 of the .
Act. ’

1

ACCOUNTS.

100, The Directors shall cause to he kept proper books of Books of accout

:.' account with respect to:—

l (A) All sums of money received and cxpendéd by the

. Company, and the matters in respect of which such receipt

and expenditure takes place. '
() All sales and purchases of goods by the Company.
¢ (c) The assets and liabilities of the Company. . T

Y "The hooks of account shull be kept at the office, or at such other

e -place as the Directors shall think fit, and shall at all times be open
T to inspection by the Directors. K f ‘L
S 101. The Directorsshall from time to time determine whether, Inspention of b-i!"\lks
P ini any particular case or class of cases, or generally, and to what T F
Y extent, and at what times and places and under, what conditions or

h . regulations, the accounts and books of the Company, or any of them,

of shall be open to the inspection of Members, and no Memher (ot

he being & Director) ¢hall have any right of inspecting any account or .
he book or document of the Company, except as conferred by the Act or g
he authorised by the Directors, or by a resolution of the Company in

he " . (eneral Meeting. L e e

102, The Directors shall at some date not later than eig;rhteen et it b L

TS months after the incorporation of the Comwpany and subsequently gevountit -
ng o Guce at least in every year lay before the Company in General, i
ue ' Mecting a profit and loss acconnt for the period since the preceding

a3 account, or (in the case of the first account) since the incorporation

of of the Company, made ap to a date not more than six months hefore.
id, such meeting. A balance sheet shall bhe made oub in every year and
tho 1aid before the Compauy in General Meeting, made up as at the date
enb to which the prefit and loss aceonnt is made up:  There shall be pirestors reports
a4l e O3
the | '




34.

atlached to every such balance sheet a report of the Dircciqrs as to |
the stale of the Company’s affairs, and the amount 'wh1c.h they N
yécommend to e paid by way of dividend und the amount (il any) :
which they propose to carry {o any reserve fund. Every balance o
sheet shall he si aned by two Dircetors, and the Auditors’ report shall "
be attached to the balance sheet, and the report shall be read before . |
the Company in Generai Meeting and shall be open to inspection by © i

any Member as requived by Section 129 of the Act. Astoallshech ..
.accounts and balance sheets the provisions of the Act, and -
particularly of Sections 123 to 130 inclusive, shall be observed. e
. |
. AUDIT. : . |
i
“Audit of accounts 108. Once at lewst in every year the accounts of the Company -

shall be examined, and the correctness of the profit and loss account

and balance sheet shall be ascertained by an Aunditor or Auditors,

Appointment of  and the provisions of Sections 152, 133 and 134 of the Act in regard
N

T N IO

s
e L

mudton o Auditors shall be observed. . .o g ,
"NOTICES. 3
Servico 104. A notice or any other document may be served by the R
Company upon any Member ecither personally or by sending it ~w.:f o
through the post in a prepaid letter addressed tc such Member at " L e
his registered address as appearing in the Register of Members. R
hotices fo foint 105. All notices directed to be given to the Members shall, with é s
~respect to any Share to which persons are jointly entitled, be givento . . .
whichever of such persons is named first in the Register of Members, | " ‘.
.and any notice so given shall be sufiicient notice to the holdersof sach ~ " 7 =
Shaxre. : “ sy
Naticos co persons 106. A notice may be given by the Comf)any to the persons - R
Lrangmission entitled to any Share in consequence of the death or bankruptey ofa .. - *{
. Member by sending it through the post in a prepaid letter addressed % .
to them by name, or by the title of representatives or trusteesof such %
deceased or bankrupt Member, at the address (if any) in the United . %
+ Kingdom supplied for the purpose by such persons as aforesaid, or ; .

(until snch an address has been supplied) hy giving the notice in the . - i
manner in which the same would have heen given if the death or ,
bunkruptey had not oceurred,

. . .
Y
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137.  Any notice, if served by post, shall be decmed 2o have Timoof ssrvics

heen served at the expiration of 24 hours after the time whea the
lettor containing the same is put into the post, and in proving such
service it shall be sufficient to prove that the letter containing the
notice was properly addrcwssed and put into the post office as a pre-

paid letier.

108. 'Wheroe a given number of days’ notice or notice extending
over any other period is required to be given, the day of service shall
be counted in such number of days or other period, but the day for

which the notice is given shall not be included therein.

WINDING-UP.

109, 1f the Comp'mv shall be wound up, the quuqutors may,
with the sanction of an Extraordinary Resolution, divide among {:he

contributories in specie any part of the assets of the Company
Lo}

1"ower ta gorveo
" nasots in specis

Cnleulation of timg
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Dated the A& ’day of /f(,ecca,‘ﬂaﬁ 1933. n 3

- Witness to the above Signatures—
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Wii C ERTIFY that the alteratiuns to this docutent
vere produced by Rank Xerox 4000 Copier process

TT IS HEREBY CERTIFIED that this document is an up to
date copy of the Company's Memorandum and Articles of
Association as amended by Special Resolutions passed
on 31lst May 1940, 28th September 1960, 1l4th November
1961, 28th QOctober 1964, 28th December 1968 and 18th
February 197C.

IN WITNESS whereof the Company has cause@ its Common
Seal to be hereunto affixed this  .fpegeoesiel day
of y%“%ﬂ One thousand nine hundred and seventy
Six .

THE COMMON SEAL of CINCINNATI)
MILACRON LIMITED was hereunto)
aifixed in the presence of:- ) ’




The Companies Act 1929

COMPANY LIMITED BY SHARES

i

fHenotanuun
AND

Articles of @ssociation
. . OF ‘

CINCINNATT MITACRON. |

LIMITED

WRAGGE & CO,
SOLICITORS,
BIRMINGHAM 1



Departent of Trade
Ci % COMPANIES REGISTRATION OFFICE ‘
No.of ¢ o B IAS £9 ey Companics House CrownWay Maindy Cardiff CF43UZ -
 HO- OF Lompany Telephone CARDIFF (0222) 388588 ext < (o8
F Notice of Situation of Registered Gffice

Dear Sir(s),

o ; — -
CrniGamtint ety LDC RN Limited
X The annual veturn for 19 (7(5, received in this office 0n voucvuvuenee S Rl S,
T . YT »ees 5 BiVes a situation of registered office which differs from

onr records

f Section 107(2) of the Companies Act, 1948 requires that notice of a change of
registered office be filed with the Registrar within 14 days, and states that the
oblipation shall not be satisfied by its inclusion in an annual return. C -

Would you therefore, please show the present situation of your registered offive in '
the space provided below and return this note intact to the above address, If the S
address given on the annual return was in error, this notice will serve as authcrity for
its ameéndment. SEEN

=B € (5 TLITE

5 Yours faithfully, .
N MR, P. TOVEY
- : for Registrar s

To the Registrar of Companies

’ The above-named company hereby gives you notice that oL
the registered office of the company is situated at: ' o
’ i)

Kingsbury Road, . e, R

" Birmingham, B24 0QU

. R L L T L O P PP T o T Parrsasen TTTTTTPITTIN +ittm ﬂ.bc:l:\ L S -;4 2
,
(Signature) W@E.I.Burnley) :
{State whether Director or Secretary) Secretary ........
DALE cvorrrserrene i S D 8CSMBET 1976

‘ C.54E Cdf 943074/97 3G 5776 TP



Company No: 282420

THE COMPANIES ACTS i985 AND 1989

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS

of

CINCINNATI MILACRON LIMITED

Passed on 11th Mayl993

At the ANNUAL GENERAL MEETING of the above-named company duly convened and
held at the Registered Office, Birmingham,

on 11th May 1993 the following Resolutions were duly passed
as SPECIAL RESOLUTIONS:-

SPECIAL RESOLUTIONS

(1)  THAT pursuant to and in accordance with section 250 of the Companies Act 1983
(the *Act") the Company make itseif exempt from the provisions of Part VII of the
Act relating to the audit of accounts on the basis that the Company has been dormant

since the end of its last financial year and

COMPANIES HOUSE




(A) is entitled in accordance with section 250 of the Act to the exemption
conferred by section 246 of the Act; and

(B)  is not required to prepare group accounts for that year
2)  THAT the regulations contained in a document submitted to the meeting of the
purpose of identification signed by the Chairman thereof be approved and adopted as

the articles of association of the Company in substitution for and to the exclusion of

the existing articles of association thereof.

-
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The Comparties Acts 1985 - 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

CINCINNATI MILACRON LIM!TED

1. (A)

®)

©

SBMDSANI00] TDRAFTVMOSEXFA 1

Preiiminary

The Regulations costained or incorporated in Table A of the Companies
(Tables A to F) Regulations 1985 and the Companies (Tables A to F)
(Amendment) Regulations 1985, other than Regulations 40 and 41, 73, 74, 75
to 76 inclusive, 78 to 80 inclusive, 94 and 95 shall, subject to the
modifications hereinafter expressed, apply to the Company and together with
the regulations hereinafter contained, shall constitute the Articles of
Association of the Company.

In Regulation 1 of Table A "execution" includes both signature under hand
and execution under seal. The Company may execute any documents required
by the Regulations to be under seal in accordance with Section 36A of the
Companies Act 1985 as amended ("the Act") and the Regulations shall be
modified accordingly.

Words and expressions which are defined in Table A have the same meanings
when used in these Articles and reference to "Regulations” means the
regulations contained in Table A.




Private Company

2, The Company is a private company and accordingly the provisions of Section 170 of
the Financial Services Act 1986 shall apply to the Company.

Share Capital

3. For the purposes of Section 80 of the Act and subject to the provisions of Article 4,
the Directors are hereby unconditionally authorised at any time or times during the
period of 5 years from the date of the adoption of these Articles:

(1)  to allot relevant securitics of the Company (as defined in the said
Section) up to the amount of the authorised but unissued share capital
of the Company ag at the date of any such allotment; and

(2)  to make at any time before the expiry of the foregoing authority any
offer or agreement which would or might require relevant securities to
be allotted after the expiry of such authority

provided that the authority hereby given may, subject to the Act, be renewed,
revoked or varied by the Company at any time during such period by Ordinary
Resolution and unless so renewed, revoked or varied, such authority shall expire at
the end of such period;

Allotment of Shares
[excluding statutory pre-emption rights]

4, Without prejudice to any special rights previously conferred on the holders of any
existing shares or class of shares or other securities, all shares or other securities shall
be issued to such persons and upon such terms and conditions and with such rights,
priorities, privileges or restrictions as the Resolution creating or issuing such shares
and/or effecting the increase in the authorised share capital of the Company shall
prescribe but, in the absence of any such prescription, all shares or other securities
whether forming part of the existing or any increased capital or other securities shall
be at the disposal of the Directors who may issue them, subject to Section 80 of the
Act, to such persons at such times and generally on such terms and conditions and
with such rights, priorities, privileges or restrictions as they may think fit.
Accordingly, and in accordance with Section 91 of the Act, Sections 89(1) and 90(1)
- (6) inclusive of the Act shall not apply to the Company.

5. No shares shall be issued to any infant, bankrupt or person suffering from mental
disorder (as that expression is used in Regulation 81(c)).
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Lien

6. The lien conferred by Regulation 8 shall extend also to fully paid shares and to all
shares registered in the name of any person indebted or under liability to the
Company, (whether solely or jointly with any other person and whether he shall be
the sole registered holder thereof or shall be one of scveral joint holders) and shall
be & first and paramount lien for all monies and labilities owed to the Company
whether presently due and payable or not.

Foxfeiture

7. The liability of any member in default of payment of a call shall, if the Directors so
direct, also include any costs and expenses suffered or incurred by the Company in
respect of such non-payment and Regulations 18 and 21 shall be amended
accordingly.

Transfer of Shares

8. The Directors may, in their absolute discretion and without assigning any reason
therefor, refuse to register any transfer of any share whether or not it is a fully paid
share and for the purposes of these Articles the expression "transfer" includes the
renunciation of any allotment of shares or of any rights to subscribe for or receive an
allotment of shares and the first sentence of Regulation 24 is modified accordingly.

General meetings

9. No business shall be transacted at any general meeting unless a quorum is present.
"Two persons entitled to vote upon the business to be transacted each being a member
or 2 proxy for a member, or a duly authorised representative of a corporation, shall
be a quorum. If such a quosrum is not present within half an hour from the time
appointed for the meeting, or if during a meeting such quorum ceases to be present,
the meeting if convened on the requisition of Members will be dissolved. In any
other case, the meeting will stand adjourned to the same day in the next week at the
same time and place or to such time and place as the Directors may determine. If at
the adjourned meeting a quorum is not present within haif an hour from the time
appointed for the meeting, the meeting will be dissolved.

10. At any General Meeting of the Company, a poll may be demanded by one or more
Members present in person or by proxy and having the right to vote at the meeting
and sub-paragraphs (b), (c) and (d) of Regulation 46 shall be modified accordingly.

Appointment and Removal of Directors

11,  Unless otherwise determined by Ordinary Resolution the minimum number of
Directors shall be one and a sole Director shall have and exercise all the powers,
duties and discretions conferred on or vested in the Directors by these Articles, and
Regulations 64 and 89 shall be modified accordingly.
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12,

13.

14.

15.

16.

17,

18.

The Directors shall not be required to retire by rotation.

Subject as otherwise provided by these Articles, the Company may by Ordinary
Resolution appoint a person who is willing to act to be a Director either to fill a
vacancy or as an additional Director,

The Directors may also appoint a person who is willing to act to be a Director, either
1o fill a vacancy or as an additional Director, provided that the appointment does not
cause the number of Directors to exceed any number fixed by or in accordance with
these Articles as the maximum number of Directors. A Director so appointed shall
hold office only until the next following Annual General Meeting but will then be
eligible for re-election.

In addition and without prejudice to article 24 or to the provisions of Sections 303
and 304 of the Act, the Company may by Extraordinary Resolution remove any
Director before the expiration of his period of office and may, if thought fit, by
Ordinary Resolution appoint another person in his stead. Such removal shall be
without prejudice to any claim such Director may have for damages for breach of any
contract of service between him and the Company.

Powers and Proceedings of Directors

Subject to the Act, a Director may vote at a meeting of Directors or of a committee
of Directors (and may be counted in the quorum present at any such meeting) on any
resolution concerning any matter in which he has, directly or indirectly, an interest
which conflicts or may conflict with the interests of the Company provided that at or
prior to such meeting he complies in respect of such a matter with the disclosure
provistons of Section 317 of the Act. Compliance with Section 317 of the Act shall
be sufficient disclosure by a Director for the purpose of Regulations 85 and 86.

The Directors may exercise all the powers of the Company conferred by the
Memorandum (o pay and/or provide pensions, annuities, gratuities, superannuation
and other allowances, benefits, advantages, facilities and services both for persons
who are or have been Directors of, or who are or have been employed by the
Company or by any subsidiary or associated company of the Company and their
dependants and relatives and the Directors are entitled to retain any benefits received
by them or any of them by reason of the exercise of any such powers and Regulation
87 does not apply to the Company.

The Directors shall be entitled to such remuneration (if any) by way of fee as shall
from time to time be determined by resolution of the Directors and the Directors
(including alternate Directors) shall also be entitled to be paid their reasonable
travelling, hotel and other expenses of attending and returning from meetings of the
Company or otherwise incurred while engaged on the business of the Company or in
the discharge of their duties and Regulations 82, 83 and 84 shall be amended

accordingly.
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19,

20.

2L

22,

23,

Any Director who, by request of the Directors, performs special services for any
purpose of the Company which in the opinion of the Directors i3 outside the normal
scope of such Director’s duties shall receive such extra remuneration by way of
salary, percentage of prefits or otherwise as the Directors may determine, which shail
be charged as part of the Company’s ordinary revenue expenses.

Any Director or member of a committee of Directors may participate in a meeting
of the Directors or such committee by means of conference telephone or similar
communications equipment whereby all persons participating in the meeting can hear
each other and any Director or member of a committee participating in a meeting in
this manner shall be deemed to be present in person at such meeting.

Any Director who, by request of the Directors, performs special services for any
purpose of the Company which in the opinion of the Directors is outside the normal
scope of such Director’s duties shall receive such extra remuneration by way of
salary, percentage of profits or otherwise as the Directors may determine, which shall
be charged as part of the Comparry’s ordinary revenue expenses.

Borrowing Powers

The Directors may exercise all the powers of the Company to borrow or raise money
and to mortgage or charge its undertaking, property and/or uncalled capital or any
part thereof without limit and to issue debentures and other securities whether outright
or as security {principal or cellateral) for any debt liability or obligation of the
Company or of any third party.

Alternate Directors

The following provisions apply to the Company by way of variation of Regulations
63 to 69 inclusive

(A)  The appointment of an alternate Director shall automatically terminate on the
happening of any event which, if he were a Director, would cause him to
vacate the office of Director or if his appointor shall cease for any reason to
be a Director otherwise than by retiring and being re-appointed at the same
Meeling;

(B)  An alternate Director shall be repaid by the Company such expenses as might
properly be repaid to him if he had been a Director. An alternate Director
shall be entitied to be indemnified by the Company fo the same extent as if he
were a Director;

(C) A Director or any other person may act as alternate Director ta represent
more than one Director and an alternate Director shall be entitled at Meetings
of the Directors or any committee of the Directors to one vote for every
Director whom he represents in addition to his own vote (if any) as a Director
and Regulation B8 shall be modified accordingly.
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Rights of Majority Shareholder(s)

24. (A) The holder or holders of a majority in nominal value of such pari of the issued
share capital of the Company as confers the right for the time being to attend
and vote at all General Meetings of the Company ("the Majority
Shareholder(s)") shall have power at any time from time to time by notice in
writing to the Company signed by or on behalf of the Majority Shareholder(s)
left at or sent by registered or recorded delivery post to the Registered Office
of the Company to appoint any person to be a Director of the Company but
so that the total number of Directors shall not at any time exceed any \
maximum number which may be fixed in accordance with these Articles. |

(B) In addition and without prejudice to the provisions of Section 303 of the Act,
the Majority Shareholder(s) shall have power at any time from time to time
by notice in writing to the Company and to the Director concerned signed by
or on behalf of the Majority Shareholder(s) and left at or sent by registered
or recorded delivery post to the Registered Office of the Company to remove
any Director before the expiration of his period of office. Such removal shall
be without prejudice to any claim such Director may have for damages for
breach of any contract of service between him and the Company,

(C)  The Notices to be given under (A) or (B) above may be comprised of several
documents which together achieve the required majority.
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COMPANIES HOUSE

If vou need to contact us regarding
this notice, please quote referance

THE OIRECTORS DEFs/ ©0282420
CINCINNATI MILACRON LIMITED
KINGSBURY ROAD
BLRMINGHANM B24 OQU
D120 DECEMBER 1994

COMPANIES ACT 1985
{Section 652)

The REGISTRAR OF COMPANIES gives NOTICE
that, unless cause ls shown to the contrary,
at the expiration of 3 months from the

above date the name of

CINCINNATI MILACRON LIMITEDR

will be struck off the register and )

the company will be dissolved.
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