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The Companies Acts 1908 to 1917,

COMPANY LIMITED BY SHARES.

lemovandum of Dssoriation

oF

B. BURGESS & SONS LIMITED.

1. The name of the Company is “ B. BUrenss & SoNS
LpuTrep.”

2. The registered office of the Company will be sitnuate in
BEngland.

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

(4) To earry on and develop in the United Kingdom and
elsewhere all or any of the businesses in all their
respective braunches of hardware manufacturers; .
merchants, and general factors of locks, keys and IREGIS TR
builders’ hardware ; ironfounders, general brass vl
founders, pressers, platers, polishers, designers, 1 O 6 6
manufacturers, exporters, importers, contractors, )
factors or dealers,, wholesale or retail, of locks, | 17 JAN 19
keys, window casements, fittings, hinges, screws, . '/..2o) V¢
bolts, nuts and latehes ; manufacturers of and
workers in iron, steel, brass, copper, bronze, tin
and other metals; and to manufacture articles in
metal, iron, steel, wood, bronze and other materials ;
general dealers ; and factors in loek furniture, and
all classes of hardware articles, and merchandise ;
and to undertake and transace every kind of agency !
business, either with or withont commission. '

[

(B) To carry on business and to menufacture; buy, sell, e
. . . Gt
alter, repair, convert, improve, trade, and deal in P
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all plants, machinery, apparatus, tools, articles,
products, substanees and things capable of being
uzed in any of the above businegges, or reguired o
likely to be required by eustomers or other persons
dealing with the Company; and any other trade
or husiness whatsoever which can, in the opinion
of the Board, be advantageously carried on by the
Company in connection with or as ancilary to any

the above husinesses or the general business of
Jhre Company.

(¢) To purchase, take on lease or in exchange, hire or
- otherwise acquire and hold for any estate or inferest
any lands, buildings, easements, rights, privileges,
concessions, patents, patent rights, licences, secret
processes, machinery, plant, stock-in-trade, and
any real or personal property of any kind necessary
or convenient for the purposes of or in connection
with the Company’s business or any branch or
department thereof.

(p) To erect, conmstruct, lay down, enlarge, uiter and
maintain any roads, railways, tramways, sidings,
bridges, reservoirs, shops, stores, factories, buildings,
works, plant and machinery necessary or convenient
for the Company’s business, and to contribute to or
subsidize the erection, construction and maintenance
of any of the above,.

(£) To borrow or raise or secure the payment of money
for the purposes of or in connection with the
Company’s business.

(7) To mortgage and charge the undertaking and all
or any of the real and personal property and assets,
present or future, and all or any of the uncalled
capital for the time being of the Company, and to
issue at par or at a preminm or discount, and for
such consideration and with such rights, powers
and privileges as may be thought fit, debentures,
mortgage debentures or debenture stock payable
to bearer or otherwise, and either permanent or
redeemable or repayable, and eollgterally or further
to secwre any sccurities of the Company by a trust
deed or other assurance.

(@) To issue and deposit any securities which the Com-
pany has power to issue Dy way of mortgage to
sccure any sum less than the nominal amount of

(A
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such securities, and also by way of security for the
performance of any eontracts or obligations of the
Company or of itg customers or other persons or
corporations having dealings with the Company.

(g) To receive money on deposit or Ioan upon suech terms
as the Company may approve, and to guarantee the
debts and contracts of customers and others.

(1) To make advances to customers and others with or
without security, and upon such terms as the
Company may approve, and generally to act as
bankers for customers and others.

(7) To grant pensions, allowances, gratuities and bonuses
to employés or ex-employés of the Company or its
predecessors in business or the dependents of such
persons, and to establish and support, or to aid in
the establishment and support, of any schools and
any eduneational, scientifie, literary, religious or

. charitable institutions or trade societies, whether
such institutions or societies be solely connected
with the business carried on by the Company or its
predecessors in business or not, and fio institute and
maintain any elub or other establishment or profit-
sharing scheme caleulated to advance the interests
of the Companv or of the persons employed by the
Company. ‘

(x) To draw, make, accept, endorse, negotiate, discount
and execute promissory notes, bills of exchange, and
other negotiable instruments.

(&) To invest and deal with the moneys of the Company
not immediately required for the purposes of the
business of the Company in or upon such securities
and in such manner as may from time to time be
determined.

(r) To pay for any property or rights acquired by the
Company, either in cash or fully or partly paid-up
ghares, with or without preferred or deferred rights
in respect of dividend or repayment of capital or
otherwise, or by auny securities whieh the Company
"ias power to issue, or partly in one mode and partly
in another, and generally on such terms as the
Company may determine.

(¥) To accept payment for any property or rights sold
or otherwise disposed of or dealt with by the
Company, either in cash, by instalments or otherwise,
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or in fully or partly paid-up shares of aLy company
or eorporation, with or without deferred or preferred
rights in respect of dividend or repayinent of capital
or ntherwise, or in debenfures or mortgage debentures
or debentnre stock, mortgages or other securities of
and company or corporation, or partly in one mode
and partly in another, and generally on such terms as
the Company may determine, and to hold, dispoze of
or otherwise deal with any shares, stock or securities
80 acquired.

(0) To enter into any partnership or joint-purse arrange-

ment or arrangement for sharing profits, union of
interests or co-operation with any company, firm
OT person carrying on or proposing to carry on any
business within the objects of this Company. and
to acquire and hold, sell, deal with or dispose of
shares, stock or securities of any suek company.

(P) To establish or promote or concur in establishing or

promoting any other company whose objeets shall
include the acquisition and taking over of all or any
of the assets and liabilities of or the promotion of
which shall be in any manner caleulated to advance
directly or indirectly the objects or intevests of this
Company, and to acquire and hold or dispose of
shares. stoek or securvities of and guarantee the
payment of any securities isswed by or any other
obligation of any such gompany.

(@) To purchase or otherwise acquire and undertake all

or any part of the business, property, liabilities and
transactions of any person, firm or company carrying
on any business which this Company is authorised
to carry on, or possessed of property suitable for
the purposes of the Company, or to promote any
conpany or eompanies for the above purpose.

(®) To sell, improve, manage, develop, turn to aceount,

exchange, let on rent, royalty, share of profits or
otherwise, grant licences, easements and other rights
ol and over, and in any other manner deal with or
dispose of the undertaking and all or any of the
property and assets for the time being of the
Company for such consideration as the Company
may thinlk 1if,

(8) To amalgamate with any other company whose

objeets ure vv inelude objeets similar to those of

fe

P
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this Company, whether by sale or purchase (for
fully or partly paid-up shares or otherwise) of the
undertaking, subjeet to the liabilities of this or any
such other company as aforesaid, with or withous
winding up, or by sale or purchase (for fully or
partly paid-up shares or otherwise) of all or a
controlling interest in the shares or stock of this or
any such other company as aforesaid, or by partner-
ship, or any arrangement of the nature of partnership,
or in any other manner.

(r) To distribute among the members in specie any
property of the Company or any proceeds of sale
or disposal of 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.

(0) To do 2ll or any of the above things in any part of
the world, and either as prineipals, agents, trustees,
contractors or otherwise, and either alone or in
conjunction with others, and either by or through
agents, sub-contractors, trustees or otherwise.

(v) To do all such other things as are incidental or
conducive to the above objects or any of them.

4, The liability of the members is limited.

5. The share capital of the Company is £8,000, divided into
8,000 ordinary shares of £1 each, with such rights as are defined
by the Articles of Association registered herewith, subject however
t¢ the right and power to modify or vary the same contained
in Clause 4 of Table A in the First Schedule to the Companies
(Consolidation) Act 1908.

Any new shares from time to time to be created may from
time to time be issued with any such guarantes or any such
right of preference, whether in respeet of dividend or of repayment
of capital, or both, or any such other special privilege or
advantage over any shares previously issued or then about to
be issued, or at sueh a premium or with such deferred rights
as compared with any other shares previously issued or then
about to e issued, or subject to any such conditions or provisions,
and with any such right or without any right of voting, and
generally on such terms as the Company may from time to time
determine, but so that ary preferential or special rights attached
to issued shares shall not be affected or interfered with except
in manner provided in (lause 4 of Table A aforesaid.

w18
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WE, the several persons whose names and addresses are -
subscribed, are desirous of being formed inte # Company in
pursuance of th's Memorazndum of Assoeiation, and we respecfively

agree to fake the number of shares in the capital of the Company b
set opposite our respeciive names.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCEIBERS.

vVl R

b arrt %&7%45 -
Y C 2 "

N
(Lot . T =L
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e g
Dated this /57 day of /ﬁu;ux—ﬁ/«}%ﬁé.

Witness to the above Signatures—

. f By .
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“"The Companies dots 1908 to 1917,

COMPANY LIMITBED BY SHARESR.

- 2ticles of Qusociation

OF

5 B. BURGESS & SONS LIMITED.

PRELIMINARY.

1. Subject as hereinafter provided, the regulations contained

, in Table A in the First Schedule to the Companies (Consolidatioxn)

Act 1908 (hereinafter referred to ag Table A ”) shall apply to the
Company.

K 2. Clauses 2, 5,20, 31 to 40 (both inclusive), 49, b1, 53, b4,

b6, 67, 68, 69, 70, 77, 88 and 96 of Table A shall not, apply to the

_ Company, but the elauses hereinafter contained, and the remaining

! clauses of Table A, subject to the modifications hereinafter
expressed, shall constitute the regulations of the Company.

) PRIVATR COMPANY,

& 3. The Company is a * Private Company » within the
' meaning of the Companies Acts 1903 to 1917, and accordingly
(1) no invitation shall bhe issreu to the public to subseribe for

any shares, debentures o dchenbure stock of the Company ;

(2) the number of the memb.rs of the Company (exclusive of

persons who are in the euiployment of the Company, and of

persons who, having been formerly in the employment of the

Company, were while in mel employment and have continued

after the datermination of . uch employment to be members of the

Company) shall be lim*ted to fifty, provided that, for the purposes

of this provision, where two < more persons hold one or more

© shares in the Company jointly, they shall be treated as a single
member ; and (3) the right to transfer the shares of the Uompany
is restricted in mantcr and to the extent hereinafter appearing,
s

A

l‘ﬁ-tﬁ?éit:.au.
10665
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SHARES.

4. In Clause 3 of Table A the words “ Extraordinary
Resolution ” shall be substituted for the words Special

Resolution.”

9. +The shares shall be at the disposal of the Directors, and
they may allot or otherwise dispose of them fo sach persons af
sach times and generally on such terms and conditions as they
think proper, subject always to Clause 3 hereof, and provided
that, unless and until allowed by law, no shares shall be issned
at & discount.

6. The Company may pay 2 commission to any person in
consideration of his subseribing or agreeing to subsciibe, whether
absolutely or conditionally, for any shares in the Compauy, or
procuring or agreeing to procure subscriptions, whether absolute
ar conditional, for any shares in the Com pany, provided that the
commission does not exceed 5 per cenf. on such shares, or an
amount equivalent thereto, and such commission may be paid
in whole or in part, in eash or fully or partly paid shares of the
Company, as may bhe arranged. The statement required by
Section 89 of the Companies (Consolidation) Aet 1908 to be filed
shall be duly filed, and the amount of any such commission shall be
stabed in the annual lists and balance sheets of the Company as
required by Sections 26 and 90 of the same Act,

7. No person shall be recognised by the Company as holding
any share upon any trust, and the Company shall not be bouad by
Or recognise any equitable, contingent, future or partial interest
in any share or any interest in any fractional part of g share, or
(except only as by these presents otherwise expressly provided)
any other right in respect of any share except an absolute right
to the entirety thereof in the registered holder.

TRANSFER OF SHARES.

8. No transfer of any share in the eapital of the Company
to any person not alrea‘.dy & member of lLe { o mpany shall
be made or registered without the previous sumeiion of the
Directors, who may, without assigning any reason, decline to
give any such sanction, and shall so decline in the case of any
transfer the registration of which would involve a contravention
of Clause 3 hereof., The Dircetors may nlso sSuspend the registra.,
tion of transfers during the fourteen days immediately preceding
the Ordinary General Meeting in each year,  The Dirvectors may
deeline to reeognise any instrumoent of transfer unless (4) sueh fee,
not exeeeding two shillings angd sixpence, as the Directors nmay
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from time to time determine, is paid to the Company in respect
thereof, and (B) the instrument of transfer is accompanied by the
certificate of the shares to which it relates, and such other evidence
as the Directors may reasonably require to show the right of the
transferor to malke the transfer. The Directors may decline to
register a transfer of any shares on which the Company has a lien.

PROCEEDINGS AT GENERAL MERTINGS.

9. Seven days’ notice at the least (exelusive of the day on
which the notice is served or deemed to be served, but inclusive
of the day for which notice is given), specifying the place, the day
and the hour of the meeting, and in case of special business the
general nature of such business, shall be given in manner provided
by Table A, or in such other manner (if any) as may be preseribed
by the Company in General Meeting, t0 such persons as are under
the regnlations of the Company entitled Go receive such notices
from the Company; bub the aceidental omission to give such
notice to or the non-receipt of such notice by any of such persons
shall not invalidate the proceedings at any General Meeting.
A meeting may, with the written consent of all the members
tor the time being entitled tc receive notice of meetings, be
convened by a shorter notice and in such manner 48 such members
think fit. Where a Special Resolution is proposed to be passed
the two meetings may be convened by one notice, and it shall be
no objection to that notice that it only convenes the second
meeting contingently on the resolution being passed at the first
meeting by the necessary majoriby.

10. No business shall be transacted at any General Meeting
unless 2 quorum of members is present at the time when the
meeting proceeds to business. Save as by or by virtue of these
presents otherwise provided, two members personally present shall
be a quorwm.

11. The Chairman of the Board of Directors shall preside ab
every General Meeting, bub it at any mecting he shall not be
present within fifteen minutes after the time appointed for holding
the same, or shall be unwilling to act as Chairman, the members
present shall choose some Direetor, 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 Chairman of the meeting.

12, At any General Meeting @ resolution put to the vote of
the meeting shall be decided on & show of hands, unless a poll is
(before or on the declaration of the result of the show of hands)
demanded by at least two members or by the holder oz holders in
person or by proxy of at least one twentieth part of the issued

w18
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ordinary sghare capital of the Compuany, and vnless a poll is zo
demanded # declaration by the Chalrman {hul 2 resolorion has
on 2 show of hands been carried, or carried unanimonsly, or by a
particular majority, or lost, or not earried by a partieular majority,
aud an entry to that effect in the minute book of the Company
shall be eonélwsive evidence thereof without proef of the number
or proportion of the voies recorded in favour of or agaiost such
resolution.
VOTES OF MEMBERS.

13. An instrument appointing 2 proxy may be in the

following form. or in any other form which the Directors shall

apPprove 1—
“ B. Bursess & Soxs LoaTED.

4 Iﬂ 3
va-f’ ‘_'iﬁ* s
il Of s
*in the County of . being 3

“ %E’éfo’i%er of B. BrRGEss & Song Lovrrep, hereby
4

2
* or failing him, s
4 oof ,
“ a8 my Proxy to vote for me and on niy bhehalf at
““ the [Ordinary or Extraordinary or Adjourned, as
““ the case may bel] General Meeting of the Company
‘“ to be held on the day of s
*“and at any adjeurnment thereof.

 Bigned this day of ?

DIRECTORS.

14. TUnless and until otherwise determived by the Company
in General Meeting, the number of the Directors shall not be less
than two nor more than five. The following shall be the first
Directors of the Company, that is to say—>Benjamin Burgess and
Clara Burgess, and they shall he permanent Directors,™

15. The remuneration of the Directors shall be fixed by the
Company at any General Meeting.  The Directors shall also be
entitled to be repaid all travelling and hotel expenses reasonably

curred by them respectively in or about the performanee of their
duties as Directors.

16. The qualification of » Direetar shall be the holding of
shares of the Company of the aggregate nominal value of at
least £200, and it shall be his daaty to \‘dnmly With the provisions
of Seetion 73 of the Companies ((\msdliﬂ:ﬁinn'a Act 1908, A
Director may act hefore aequiring his qualifieation.



- er - B

_,,A.Af_ﬁm__.___%{é,. S

11

POWERS AND DUTIES OF DIRECTORS.

17. Clause 72 of Table A shall be varied by omitting there-
from all the words therein after the words ¢ from any cause to be
a Director.” '

18, The Directors from time to time, and at any time, may
provide throngh Local Boards, Attorneys or Agencies for the
management of the affairs of the Company abroad, and may
appoint any persons to be members of such Local Boards or as
Attorneys or .Agents, and may fix their remuneration. The
Company may exercise the powers conferred by Sections 34 and 79
of the Companies (Consolidatirn) Act 1908, and those powers shall
accordingly be exercisable by the Directors.

19. The Directors from time to time, and at any time, may
delegate to any Managing Director, Local Board, Head Manager,
Manager, Attorney or Agent any of the powers, avthorities and
discretions for the time being vested in the Directors, and any
such appointment or delegation may be made in such terms and
subject to such conditions as the Directors may think fit, and
may include a power to sub-delegatbe, and the Directors may at
any time remove any person so appointed, and may annul or vary
any such delegation, but no person dealing in good faith and
without notice of s sch annulment or variation shall be affected

thereby.
DISGUALIFICATION OF DIRECTORS.
a0. The office of a Director shall be vacated—
(1) T¢ by notice in writing to the Company he resigns the
office of Director.
(2) If he ceases to be a Director by virtue of the
Companies (Consolidation) Act 1908, Section T3.

(3) If he absents himself from the meetings of the
Directors during a continuous period of six
months without special leave of absence from the
other Directors, and they pass 2 resolution that he
has by reason of such absence vacated office.

(4) If he becomes bankrupt or insolvent, or enters into
any arrangement with his crediktors.

(6) If he is found lunatic or becomeé‘of ynsound mind.

91. A Dircctor may hold any other office or place of profit
under the Company, except that of Auditor, upon sgch terms as
to remuncration and otherwise as may be determined by the

PBoard.
wis

et

e r—
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22. A Director shall be capable of contracting and par-
ticipating in the profits of any confract or arrange.ment with .the‘
Company in the sams manner as if he were not a Director, subject
nevertheless to the following provisions, namely : (1) Before the
contract or arrangement is entered into, or so soon thereafter as
he becomes interested therein, he shall disclose in writing to the
Board his interest therein, and (2) after he has become g0 interested
he shall not vote as & Director in respect of the contract or arrange-
ment or any matter arising therecut, and if he do so vote his vote
shall not be counted. The said prohibition against voting shall
not, however, apply to any contract or arrangement for giving
security to a Director for advances made or to be made by him
to the Company or for liabilities or obligations (whether by way
of guarantee or otherwise) incurred or assumed or proposed to he
incurred or assumed by him on behalf of or for the benefit of the
Company, or to any proposed allotment of shares or debentures
to a Director, and it may at any time be suspended or removed
to any extent and on any terms or conditions by the Company
in General Meeting.

PROCEEDINGS OF DIRECTORS.

2’%. The quorum necessary for the transaction of the business
of the Directors may be fixed by the Directors, and unless so fixed
shall be two.

24. A resolution in writing signed by every member of the
Board shall have the same effect and validity as a resolution of the
Board duly passed at a meebing of the Board duly convened and
constituted.

SECRETARY.

25. John Benjamin Burgess, of Rosedale,” Dorsett Road,
Darlaston, shall be the first Secretary of the Company. The
Company may from time to time or at any time appoint g person
to act temporarily as substitute for the Secretary for the time
being of the Company, and any person so appointed shall, while
S0 acting, be deemed for all purposes to be the Secretary of the
Company,

DIVIDENDS.

26.  The Directors may from time to time pay to the members
such interim dividends os appear to the Dircetors to be justified
by the profits of the Company according to the estimate formed
by them thercof,
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WINDING UP.

27. In a winding up the Liquidators may, with the sanction
of an Extraordinary Resolution, distribute all or any of the assets
in specie among the members in sueh proportions and manner as
may be determined by such resclution, provided always that if
any such distribution is proposed to be made otherwise thap in
accordance with the existing rights of the members, every member
shall bave the same right of dissent and otber ancillary rights as
if such resolution were a Special Resolution passed and confirmed
pursuant to Section 192 of the Companies (Consolidation) Act 1908,

NOTICES.

28, Clause 114 of Tahle A shall be modified by omitting
therefrom the words ° (including bearers of share warrants).”

29. The Company shall pay all costs, charges, and expenses
incident to the promotion, formation and registration of the
Company.
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NAMES, ADDRESSES AND DESORIPTIONS OF SUBSCRIBERS,.

TI

Dated this /527 day of @4&@&@7 1924,

Witness to the above Signatureg-—

MM/@M%

ma
w/?{j-&’ ff:(ffd‘.{fﬂf{j)& L
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| DUPLICATE FOR THE FILE,

1 s 05145
i /|
!. I
(R te of Jncovporation |
Al e
Bevreby @_@wmﬁ@? s e (]
| B. BURGESS & SONS LIMITED . - - - E

is this day Incorporated under the Companies Acts, 1908 to 1917, and ;that the Company
is Limited.
Given under my hand at London this _ seyenteenth_day of  Taguery... .
One Thousand Nine Hundred and Twenty-four.
. Tees snd Deed Stamps £7:%:0,

' Stamp Duty on Capital Bo,.. .. . - K, g i j
’ ";., . W‘ﬂry/mz’&&% - E,//\L J%{ﬂ {\l\
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fnicians Begistrar of Joint Stock {Compwee
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DORMANT COMPANY RESOLUTION
Company No: 195145

Companies Act 1985, Section 250 as amended by Section 14 of the Companies Act 1989
and by SX No: 1992/3003.

Special Resolution of B. Burgess & Sons Limited

At a gereral meeting of the above company, held on the 16th day of September

1934 the following resolution was passed.

The accounts of the company for the financial year ending 31lst December 19893 having
been sent out in accordance with Section 238 of the Companies Act 1985, and the
company, having been dormant since the end of that year, resolves to make “tselfl
exenpt from the provisions of Part VII of the Companies Act 1985 relating to the

audit of accounts and from the obligation to appoint auditors.

Signed

SsA—

L R N I R I I R R A B B A I R e Y X

Director/Secretary—
Dated 16th September 1994
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