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Declared atb

L. JOEN. MICHARL. BOWERS..oomoeoon . S

of .12, Uhitehall, TONDON, S.4.1. S

Do solemnly and sincerely declare that I am (*)_.a_Solicitor of . the . ...

Supreme Court engaged in the formation

of.

£

HARRODS.. (KNTGHTSBRIDGE) Limited,
And that all the requirements of the Companies Act 1948 in respect of
matters precedent to the registration of the said Company and incidental
thereto have been complied with, And I make this solemn Declaration
conscientiously believing the same to be true and by virtue of the provisions

of the Statutory Declarations Act 1835.

12, Whitehall, o e

TONDON . S ¥ads

the 28+h

L N

. Blxiy. nine.

one thousand nine hundred and

. P
day of May, J’b\ . (>

w

et

Before me,

A Commissioner for Oaths [ritary tublicos

Note.—This #Fargin is reserved for binding and must net be written sggoss.
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A LIMITED
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Oompany

——— " £

STATEMENT 'OF THE NOMINAL CAPYTAL

™ rsuant to Section 112 of the Stamp Act, 1891, as amended by Section
the Finance Act, 1899, Section 39 of the Finance Act, 1928, and
Section 41 of the Finance Act, 1933.

T IYE NOMINAL CAPITAL of the above named Company is £ 250,000

Signature. peetbtenes L4

P i
by

Desoription___Solicitors_engaged. in the formatiGRE

vised the, 2741 day of May. 19,69

5 PB8.—The Stamp Duty on the Nominal Oapital is Ten Shillings for every £100
& fraction of £100.

This Statement is to be filed with the Memorandum of Assooiation or other
Phsiument when the Dompany 18 registored and should be signed by an Officer of the
7 npany if appointed by the Ariicles of Association, or by the Solicitor(s) engaged in
31 formation.
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The Companies Acts 1948 fo A967
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COMPANY LIMITED Y SHARES

o REGIST . RED
Mlemorandum of @Association | -, .0

OF L N

HARRODS (KNIGHTSBRIDGE) LIMITED

§
]

1. The name of the Company is “ HARRODS (K NIGHTSBRIDGE)
Lvirep.?

2. The registered office of the Company will be situate in
England.

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

(1) To acquire and earry on the business of the Banking
25309 Department of Harrods Limited and to carry on the
N3, 3 b business of banking in all its branches and departments,
including the drawing, endorsing, discounting, nego-

tiating, buying, selling and dealing in bills of exchange,
promissory notes, ecoupons, drafts, bills of lading, deben-~

tures, bonds, certificates, warrants, serip and other
securities and insiruments whether negotiable or trans-

ferable or not; the borrowing and lending of money,

whether with or without security ; the dealing in foreign
exchange ; the guaranteeing of confracts and other
obligations, and the deposit of money in connection
therewith or with tenders therefor, or in connection with
applications for Aets of Parliament, concessions or
privileges ; the buying, selling and dealing in bullion

and specie ; the acquiring, holding, underwriting, placing,

issuing on commission, or otherwise, and dealing in

stocks, funds, debentyres, debenture stock, shares, bonds,
obligations and securities of all kinds ; the negotiation
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of Toans and advances ; the custody and management of
property, whether veal or personal, and the management;
of a safe deposit.

(2) To make loans against goods held in warehouses,

(3) To carry on business as merchant bankers and to
purchase, exchange, sell or otherwise deal in property
and assets of any kind, or any interest therein, whether
in possession or reversion, absolute or contingent, or
determinable.

(4) To undertake and execute any trusts and to act either
by the Company or by any authorised officer thereof as
trustee of any securities, property or fund of whatsoever
nature and to keep in trust or in safe cusvody for any
person or company any stocks, funds, bonds, shares
or securities, and to undertake, whether gratuitously
or otherwise, any secretarial, advisory, fiduciary ox
management office or duties, and the office of trustee,
nominee, treasurer, seeretary or registrar.

(6) To carry on the business of commission agents, factors,
general merchants and dealers in every description of
goods, wares and merchandise, exporters and importers,
concessionaires, general storekeepers, wholesale and retail
traders, carriers, warchousemen, designers, advertising
contractors or agents, or trustees, brokers, or agents, for
any person Or company.

(6) To undertake research work and to expend money in
experimenting upon and testing and in improving or
seeking to improve and giving publicity to and placing
upon the market any products which the Company may
or may propose to manufacture or distribute, or any
patents, inventions or rights which the Company may
acquire or propose to acquire.

(7) To manufacture, refine, manipulate, purchase, sell,
expori, import, deal in or let on hire all kinds of goods,
commodities, substances, appliances, machinery, plans,
tools and implements, and other articles, chatbels and
things which may be advantageous to the Company or
which any of the customers or other persons having
dealings with. the Company may from ftime to time
require.

(8) To carry on any other husiness which may seem to the
Company capable of being convenicntly carried on by
the Company in connection with any business which the
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Company is authorised to carry on, or may seem lo
the Company caleulaied direetly or indirectly to benefib ‘
the Company, or to enhance the value of or render 3
profitable any of the properties or rights of the g
Company, :

AT

(9) To purchase, take on lease or in exchange, hire, renew, ;

4 or otherwise acquire and hold for any estate or interest 2

{ ’ and to let or sub-let in whole or in part, any lands, 5
] 1} : buildir.lgs, machinery, easements, rights, privileges, plant,

g stock-in-trade, business concerns, options, contracts,

3 claims, choses in action, and any real and personal 3
¥ property of any kind and to erect, construet, lay down, b

] equip, enlarge, alter and maintain any buildings, works  / 1‘-‘

i and machinery necessary or convenient for the Company’s . | 3

: business. i b

(10) To apply for, obtain, purchase or otherwise acquire
any ftrade secrets, processes, inventions, trade marks,
copyrights, patterns, designs, patents, licences and like
rights, which may seem capable of being used for or in 3

R N e T

Xy S

(11) To adopt such means of making known the products of
the Company as may seem expedient, and in particular
by advertising in the Press or otherwise, by circulars,
by purchase and exhibition of works of art or interest,
by publication of books and periodicals, and by granting
prizes, rewards and donations.

L/ connection with any of the purposes of the Company \

[ or the acquisition of which may seom calculated dirvectly iz
% or indirectly to benefit the Company, and to use, exercise ' B

i or develop the same and grant licences in respect

i " thereof. '

|

TGRSR R

* (12) To enter into any arrangements with any authorities,
national, municipal, local or otherwise, thali may seem
condueive to the Company’s objects or’any of them, : i
; and to obtain from any such authority any rights, ‘
! privileges and concessions which the Company may
think desirable and to carry out,” exercise and comply
with any such arrangements, rights, privileges and
o coneessions. :

e

EEAC e

(13) To acquire and carry on all or any part of the business
or properby, and to undertake any labilities of any
o person or company possessed of property suitable for
any of the purposes of the Company, or earrying on any
business which the Company is authorised to carry on.

45371 '

jm.,,_p;} ——

pagere

P i

o

T TR
g




e N e Wk ok o).

e e =

4

(14) To enter iuto partnership or any joint-purse arrange-

ment, or any arrangement for sharing profits, union
of interest, exchange of shares, joint adventure or
co-operation with any person or company carrying on,
engaged in or about to carry on or engage in any
business or transaction which the Company is authorised
to carry on or engage in, or any business or transaction
capable of being conduected so as directly or indirectly
to benefit the Company, and to subsidise or otherwise
asgist any such person or company.

(1b) Toécquire and hold stocks, shares, debentures, debenture

stock, bonds, obligations or securities issued by any
company carrying on or intending to earry on any
business which the Company is authcrised to carry on or
capable of being conducted so as directly or indirectly
to benefit the Company.

(16) To invest and deal with the moneys of the Company

not immediately required in or upon sueh investments

* * (other than shares in the Company) and in such manner

as may from time to time be determined.

(17) To lend money tio such persons, firms or companies and L

on such terms as may seem expedient.

(18) To give any guarantee in relation to the payment of

any debentures, debenture stock, bonds, obligations or
securities, and to guarantee the payment of interest
thereon or of dividends on any stock or shares of any

company, and generally to guarantee or becoms surefies

for the performance of any contracts or obligations of
any person, firm or company.

(19) To guarantee, support or secure, whether by personal |

covenant or by mortgaging or charging all or any part

of the undertaking, property and assets (present and

future) and unealled capital of the Company or by both

such methods, the performance of the obligations ané
the repayrent or payment of the prinecipal and premium

of and interest on any securities or obligations of any
company which is for the time being the Company’s
holding company (as defined by section 154 of the
Companies Act 1948) or another subsidiary (as defined
a8 aforesaid) of the Company’s holding company or
otherwise associated with the Company in businesa,

(20) To borrow or raise or secure the payment of monsy,

or to secure the performance of any coniracts or obliga-
tions of any person, firm or company, in such manner

.
e
]
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a8 the Company shall think fit, and in particvlar by
the issue of mortgages, debentures or debenture stock:’
perpetual or otherwise, charged upon all or any of the
property of the Company, both present and future,
including its uncalled capital, and to purchase, redecm
or pay oif such securities.

BY

{(21) To issue and dvposit any zecurities which the Company
has power to issue by way of mortgage to secure any
swm less than the nominal amount of such securities,
and also by way of security for the performance of any
contracts or obligations of the Cempany.

(22) To draw, make, accept, indorse, discount, execute and
issue promissory notes, bills of exchange and other
negotiable instruments, and to buy, sell and deal in
foreigp. currencies.

T T e e o e AT T T e Pt T T N g e
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(23) To grant pensions, allowances, gratuities and bonuses
to existing or former employees and officers (including
Directors) of the Company or of any company in which
the Company holds shares or of any predecessor in
business of the Company, or to their dependants, and
to make payments towards insurance for any such
purpose, and to establish and support trusts, funds or
schemes (whother contributory or non-contributory)
with & view to providing pensions for any such persons

ot e
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elubs and & veniences caleulated to benefit any such
persons,

(24) To establish and support, or to aid in the establishment
and support of, any schools and any educational,
seientifie, literary, religious or charitable institntions,
whether such societies be connected with any trade
carried on by the Company or not, and any association,
institution, club or other establishment calculated to
advance the interest of the Company, and to make any
donations, whether charitable or otherwise, and either
in cash or other assets, and to subsecribe or guarantee
money for any exhibition, or for any publie, general or
useful vbjact.

LT R el
{

(25) To promote or assist in promoting any company or
companies for the purpose of acquiring all or any of
the property, rights and liabilities of the Company, or
for the purpose of carrying on any business which the

B st W o P

or any other institutions, trusts, funds, schemes, -
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Company is anthorised to carry em, or for any other
parpose which may seem direetly or indirectly ecaleulated
fio Denefit the Company.

(26) To amalgamate with any other company. with objects
all or any of which are similar to the objocts of the
Company in any manner whatsoever (whether with or
without a liquidation of the Company).

(27) To take such steps or proceedings and to make such
applications in or before Parliament or in or before
any national, parochial, municipal or other authority
in any place in which the Company may have interests
for the purpose of furthering the interests of the Company
or for effecting any modification of the Company’s
constitution or for any other purpose which may seem
expedient, and to oppose any such steps, proceedings
or applications taken or made by any othker company,

firm or person which may be deemed likely directly or

indirectly to prejudice the Company’s interests.

(28) To procure the Company to be registered or recognised
in any country or place in any part of the world.

{29) To sell, lease or otherwise dispose of the undertaking
or all or auy part of the assets of the Company for any
cor ideration which may be thought fit.

. (80) To compensate for loss of office any Directors or other

officers of the Company and to make payments to any
persons whose office, employment or duties may be
terminated by virtue of any transaction in which the
Company is engaged.

(31) To pay out of the funds of the Company the costs,
charges and expenses of and incidental to the formagion
and registration of the Company, and any company
promoted by the Company, and the issue of the capital
of the Company and any such other company and of and
incidental to the negotiations hotween the promoters
breliminary o the formation of the Company, and also
all costs, charges, duties, impositions and expenses of
and ineidenfal to the acquisition by the Company of
any property or assets and of and incidental to the
accomplishment of all or any formalities which the
Company may think necessary or proper in connection
with any of the matters aforesaid.

(32) To remumnerate any person or company for services
rendered or to be rendered in placing or assisting to
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Company is authorised to carry on, or for any other
purpose which may seem directly or indirectly caleulated
to benefit the Company.

(26) To amalgamate with any other company. with objects
all or any of which are similar to the objects of the
Company in any manner whatsoever (whether with or
without a liquidation of the Company).

(27) To take such steps or proceedings and to make such
applications in or before Parliament or in or before
any national, parochial, municipal or other authority
in any place in which the Company may have interests
for the purpose of furthering the interests of the Company
or for effecting any modification of the Company’s
constitution or for any ofher purpose which may seem
expedient, and to oppose any such steps, proceedings
or applications taken or made by any other company,
firm or person which may be deemed likely directly or
indireetly to prejudice the Company’s interests.

(28) Lo procure the Company 1.0 be registcred or recogn‘sed
in any counbry or plaer v any part of the world.

(29) To sell, lease or otherwise dispose of the undertaking

or all or any part of the assets of the Company for any -

consideration which may be thought fit.

. {30} To compensate for loss of office any Direetors or other

officers of the Company and to make payments to any
persons whose office, employment or dufies may be
terminated by virtue of any transaction in which the
Company is engaged.

(31) To pay out of the funds of the Company the costs,
charges and expenses of and incidental to the formation
and registration of the Company, and any company
promoted by the Company, and the issue of the capital
of the Company and any such other company and of and
incidental to the negotiations between the promoters
preliminary to the formation of the Company, and also
all costs, charges, duties, impositions and expenses of
and incidental to the acquisition by the Company of
any property or assets and of and incidental to the
accomplishment of all or any formalities which the
Company may think necessary or proper in connection
with any of the matters aforesaid.

(32) To remunerate aly person or company for services
rendered or to be rendered in placing or assisting to

e e e L
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placo or guaranteemg the placing of any of the shaves
in the Compuny’s capifal, or auy debentures or other
securities of the Company, or in or about the formusion
or promotion of the Company or the conduet of its
businoss,

(33) To pay for any property or rights acguived by, or for
any services rendered to, the Company either in cash
or fully or partly paid-up shares, with or without

®hreferred or deferred rights in respect of dividend or
repayment of capital or otherwise, or by any securities
which the Company has power fo issue, or by the grant
of any rights or options, or partly in one mode and
partly in another, and generally on such terms as the
Company may defermine.

(34) To accept payment for any property or rights sold or
otherwise disposed of or deallti with by the Company,
or for any services rendered by the Company, either in

cash, by instalments or otherwise, or in fully or partly

paid-up shares of any company, with or without preferred
or deferred rights in respect of dividend or repayment
of capital or otherwise, or by means of a mortgage or
by debentures or mortgage debentures or debenture
stock of any company, or by the grant of any rights or
options, or partly in one mode or partly in another,
and generally on such terms as the Company may
determine.

(3b) 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,

(36) To do all or any of the above things in any part of
the world, and ecither as principals, agents, trustees,
contractors or otherwise, and either alone or in
conjunetion with others, and either by or through
agents, sub-contractors. trustees or otherwise.

(37) To do all suck other things as arc incidental or conducive

to the above objects or any of them.

And it is hereby declared that the werd * compuny ” in this
elause shall (except where referring to the Company) be deemed
to inclunde any partnership or other body of prrsons, whether
inecorporated or not incorporated, and whether domiciled in Great

45371
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Britair or elsewhere, and the intention jis that the objects specified in
each paragraph of this clause shall, exeept if at all where otherwise
expressed, be in nowiso limited or restricted by veference to or inference
from the terms of any other paragraph or the name of the Company,
or the order in which such objects are stated.

/ 4, The liability of the members is limited.

5. The share capital of the Company is £250,000, divided into
250,000 shares of £1 cach.

WE, the several persons whose names and addresses are subseribed,
are desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively agree to take the
number of sharcs in the capital of the Company set opposite our
respective names.

Number of Shares

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS taken by oaoch
Subscriber

ONae.

€)-133, %on\pfan LoD

Lo Pome Sow e /

(‘.Qu\__‘)i.\_u..é bb{’-‘: J\fs-.:

.

Q) - 135, %QQMPTQN LOAD,
oo Sow .

. "
Dated this 2/ day of May, 1969.
Witness to the above Signatures— /

.
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COMPANY LIMITED BY SIHARES

Articles of Agsociation

OF

HARRODS (KNIGHTSBRIDGE) LIMITED

i

1. In these Articles—

¢ The Act ”’ means the Companies Act 1948, as amended by
the Companies Act 1967.

“ Part I means Part I of Table A in the Tirst Schedule
to the Act.

¢ Part I1? means Part II of the said Table A.

2. '"The Company is a Private Company within the meaning of
section 28 of the Act.

3. 'The regulations contained in Part 1I, including the regulations

" contained in Part I and incorporated in Part LI, shall apply to the

lompany with the exceptions, modifications and additions hereinafter
contained.

Gl
4. The originalicapital of the Company is £250,000, divided into
250,000 shares of £1. each,

5. Where in these Articles reference is made to the holding
company of the Company and the immediate holding company of the
Company is iteelf a subsidiary of ancther holding company such other
kolding company shall for the purposes of these Articles be deemed
to be the holding company of the Company.

6. Subject to the provisions of regulation 2 (B) of Part II of
Table A, the shares shall be at the disposal of the Directors and they

inay, but only, if and so long as any company is for the time being

s
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the holding company of the Company, with the prior consent in. writing
of such company, allot or otherwise dispose of them to such persons
at such times and generally on such terms and conditions as they
think proper, provided nevertholess that no shares shall be issued atb
o diseount except as provided by scction 57 of the Act,

7. In regulation 11 of Part I the words ¢ (not being 2 fully
paid share) »” and * (other than fully paid shares) " shall be omitted.

8. In regulation 15 of Part I the words “ provided that no
call shall exceed one-fourth of the nominal value of the share or be
payable at less than one month from the date fixed for the payment
of the last preceding call ”* shall be omitted.

9. Regulation 22 of Part I shall not apply to the Company. The
instrument of transfer of any share shall be executed by or on behalf of
the transferor, and the transferor shall be deemed to remain the holder
of the share until the name of the transferee is entered in the register
of members in respect thereof. Provided thab in the case of a partly-
paid share the instrument of transfer must also be executed by or
on behalf of the transferee. -

10. Regulation 75 of Part I shall not apply to the Company.

The nwmber of Directors shall not be less than two. The first

Directors of the Company shall be appointed in writing by House of
Fraser Limited under the hand of one of its directors.

11. There shall be substituted for the second sentence of
regulation 76 of Part I the words: * Unless otherwise determined by
the Company in General Meeting such remuneration shall be divided
between the Directors in such proportion and manner as the Directors
may unanimously determine or in default of such determination
equally, except that any Director holding office for Jess than a year
or other period for which remuneration is paid shall rank in such
division in proportion to the fraction of such year or other period
during which he has held office. Any Director who by request
performs special services or goes or resides abroad for any purposes
of the Company may veceive such extra remuneration by way of
salary, commission or participation in profits, or partly in one way
and partly in another, as the Directors may determine.”

12. Regulation 77 of Part I shall not apply to the Company.
A Director shall not require any shareholding qualification, but
nevertheless shall be entitled to attend and speak at any General
Meeting of the Company.

o
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13. Regulation 79 of Part I shall not apply to the Company.
The Directors may cxercise all the powers of the Company to borrow
or raise money and to morfgage or charge the whole or any paxt of
its undertaking, property and uncalled capital, and to issue debentures,
debenture stock and other securities, whether outright or as collateral
security for any debt, liability or obligation of the Company or of any
third party, provided that, if and so long as any company is for the
time being the holding company of the Company, the powers conferred
by this Article, other than the power to borrow money from the
bankers of the Company, shall be exercisable only with the prior
consent in writing of such company.

POWERS AND DUTIES OF DIRECTORS.

14. Regulation 84 (2) of Part I shall not apply to the Company.
A Director shall be capable of contracting and participating in the
profits of any contract or arrangement with the Company in the
same manner as if he were not a Director, provided that, before the
contract or arrangement is entered into or as soon thereafer as he
becomes interested therein, he shall disclose to the Board his interest
therein in manner required by section 199 of the Act. For the
purpose of thiz Article, a general notice given to the Directors of the
Company by a Director to the effect that he is a member of a specified
company or firm and is to be regarded as interested in any contracts
which may, after the date of the notice, be made with that company
or firm, shall be deemed to be a sufficient declaration of interest in
relation to any contract so made. No Director shall be disqualified
from being counted in the quorum present at the relevant meeting or
from voting as a Director in respect of any such contract or arrangement
or any matter arising thereout.

15. The words *“and every Director present at any meeting
of Directors or committee of Directors shall sign his name in a book
to be kept for that purpose’’ shall be omitted from regulation 86

of Part 1.

16. Regulation 87 of Part I shall not apply to the Company.
The Directors may establish or concur or join with other companies
(being subsidiary companies or holding companies of the Company
or companies with which it is associated in business) in establishing
and making contributions out of the Company’s moneys to any
schemes or funds for providing pensions, sickness or compassionate
allowances, life assurance or other benefits for employees (which
expression as used in this and the next following Article shall inelude
any Direotor who may hold or have held any oxecutive office or other

office or place of profit, or have been appointed to exercise special .

46371
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powors or authorities) and ex-employees of the Company and of any
such other companies and their dopendants, or any class or classes
of such persons,

17. The Directors may pay, enter into agreements to pay or
malie grants (revoeable or irrevocable and either subject or not subject
to any ferms or conditions) of pensions or other benefits to employees
and ex-employees and their dependants, or to any of such persons,
including pensions or benefits additional to those, if any, to which such,
employces or ex-employees or their dependants are or may become
entitled under any such scheme or fund as mentioned in the last
proceding Article. Any sueh pension or benefit may, as the Direetors
consider desirable, be granted to an employee either before and in
anticipation of, or npon or at any time, after his actual retirement.

18. No person shall be disquolified from being appointed a
Director in accordance with the provisions of these Axticles by reason
of having attained the age of seventy years or any other age, nor shall
special notice or other special formality be required on that account
No Director shall vacate his office by reason only of age.

19. Regulations 89 to 97 inclusive of Part I shall not apply to
the Company. If and so long as any company is for the time being
the holding company of the Company, the power fio appoint Directors,
whether to fill casnal vacancies or as an addition to the Board or
otherwise, and the power tio remove any Director, howsoever appointed,
shall reside exclusively in such company. Any such appointment or
removal shall be effected by instrument in writing sizned on behalf
of such company by one of its directors duly authorised in that behal
and shall be effective forthwith upon the receipt of such instrument
at the registered office of the Company.

20. Any company entitled for the time being pursuant to the
preceding Article hereof to appoint and remove Directors of the
Company shall be entitled to appoint any person to be an alternate
Director of the Company to represent any Director and to remove
any alternate Director so appointed, any such appointment or removal
being effeeted in the manner provided in the preceding Article. An
alternate Director shall, except as regards remuneration, be subject
to the provisions of thesc presents with regard to Dirvectors and ghall
be entitled to recoive notices of all meetings of the Directors and to
attend and votie as a Director at any such meeting at which the
Director for whom he is alternate is not personally present and
generally to exercise and discharge all the functions, powers ang
duties as & Director of the Director for whom he is alternate in the
absence of such Director. Any Director acting as alternate shall have
an additional vote for each Director for whom he acts as alternate,

I N
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An alternate Director shall ipso Jacto cease to be an alternate Director

if the Director for whom he is alternate ceases for any reason to be
a Director.

21. Regulations 107, 108 and 109 of Part I shall be read and
construed as if the expression * managing divector” included any
oxecutive office of any description.

22. Any resolution in writing pursuant to regulation 106 of
Paxt I or regulation 5 of Part II may consist of several documents
in the like form each signed by one or more of the Directors or members,
ag the case may be, and the said regulations shall be deemed to be
modified accordingly.

23. The words ‘‘and payment thereof shall be a sufficient

- discharge to the Company in respect of the dividend, interest or other

moneys represented thereby » shall be added to the second sentence
of regnlation 121 of Part I.

24. The words “in the case of a notice of a meeting »” and
the words ‘‘ and in any other case at the time at which the letter
would be delivered in the ordinary course of post ”” shall be omitted
irom regulation 131 of Parf I,
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Dated this 24~  day of May, 1969.
Witness to the above Signatures—
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CERTIFICATE OF INCORPORATION

No. 855491

I hereby certify that

HARRODS (HNIGHTSDRIDEZ) LIMITED

is this day i;i:corporated under the Companies Acis 1948 to 1967 and that the

Company is Limited,

Given under my hand at London the gy Juks 5 1959,

Wp ) b—
S O ’//-."Lir,l
W {f va .

{F b ENIGHT 3

Assistant Registrar of Companies

C.173
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Company

Number of} 955491‘/ ’5 \ (::\ ¢

The Companies A.ols 1948 t0 1976

OOMPANY LIMITED BY SHARES

Special Regolution

{(Pursuant to s. 141 (2) of the Companies Act 1948)

oF ;

!.

\I\

S ;

HARRODS (KNIGHTSBRIOGE) LIMITED g

;

Passed 2nd October , 19 80. \

Am an BXTRAORDINARY GENERAL Mnmme“gf the above-named
Company, duly convened, and held at  87/135 Brompton Road,

]

-

. London, SW1X '?XL‘./ I )
on the 2nd , day of October , 1980;/the subjoined _2;
SPEOIAT RIJSOLU’.I.‘ION“/ duly passed, viz. :— '

RESOLUTION } ,

THAT the name of the Company be changed to "Harrods Trust Limited"

.
T TR ~ e

* by the Chair-
man, & Diree-
tor, or the ¢
Sccrotary  of
2 the Company.

Q.. MR ¥e T PR
SiGRAUTE .o B To bo signed Qb ] !
g ]

/ ;:‘::.“ - -'B?Q}"\-_

Nors.—To ba filed within 16 duys aftor tho passing of the Resolution(s).

Oyoz Tubllahlng_ Timlted Norwlch Houze, 1113 Nopwloh  Streob
ﬁmilto?l ECLA IEB, o substdlory of Tho bollcl!ora' Law Stotionery Socloby, FMES*E i’oia
mite

Companies 7
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No, 95549]

T hereby certify that

HARRODS (KNIGHTSBRIDGE) LIMITED

having by special resolution and with the approval of the Secretary of State changed
its name, is now incorporated under the name of

HARRODS TRUST LIMITED

Civen under my hand at Cardiff the 21ST OCTOBER 1980

-~

Gl
=

g
E A Vozown

Assistant Registrar of Companies

C.172




our Ref: RIB/CC/597L

28 February 1986

R. J. Scott Esd,
Secretary,

House of Fraser plc,
69 Buchanan Street,
GlasgoW,

Gl 3LE.

Dear Sir,

We write to give you notice that, at the request

submitting our resignation

as auditors of House ©

subsidiary companies to which we have been appoln

Under the terms of 5.390(1

) of the Companies Act

are no circumstances connected with our reslgnati
be brought to the notice of the members or credit

Yours faithfully,

Tm%@ﬂm/a

——

34 St, Vincent Place Glasgo

London, Aberdeen, purmingham, @ristol, Conehill, Crawley, Dantford, Ed
Prncipsl ploce of businass ol W

inbuigh, Havanl, Lends, Leicasiaf Livetpool, Manches
hich 8 hist of patinars’ names 13 svailable  Hill Houze

A membiet hirm ol Teuehe Ants Intprnatinnsl

Touche Ross & Co.

chartered Accoun tants

0\65\!( 3.

o\

of your shareholders, we are
§ Fraser plc and those of its

ted.

1985 we confirm that there
on which we conslder should

ors of the company.

w G1 200 - Tolex 478662 TRGLAS G - Telophonao 041.204 2800

ir1, Nowenstie-upanTyne, Newpot!, Plymoutt
1 Litile New Sireet London EC4A JTR

\ Swanses and Waolverhampinn

o———

o e m———,



Please do not
write In
this margin

Please complete
lagibly, preferably
In black type, or
bold block lettering

* insert fuli name
of company

Note

Please read notes
1 to 4 overleaf
before completing
this form

t delete as
appropriate

PRINTED AND SUPPLIED BY

JORDAH & SONS LIMITED
N SE

LONDON N1 6EE
TELEPHONE 012563 3050
TELEX 261010

uivere

el ed AR
. oA

Ve
COMPANIES FORM No. 225(2) NS

Notice by an holding or subsidiary
company of new accounting

reference date given after the end
of an accounting reference period

2282

3 &

Pursuant to section 225(2) of the Companies Act 1985

Company number
955491

For official use

| TR9]

[ e e o

To the Registrar of Companies

Name of company

I

gives notice that the company’s new accounting reference date on which the previous accounting

HARRCDS TRUST LIMITED

reference period and each subsequent accounting reference period of the company is to be treated as

coming, or as having come, to an end is as shown below:

Day Month

V4

L}
i
1

31010
{ 1

The previous accounting reference period of the company is to be treated as [Wd][emended]f
and [is to be treateWﬂ(g come to an end][will come to an end]t on

Day Month Year

3

8i6|

119
1

)
04

[ ]

‘The company is a [subsidiary][halding.campanylt of

House of Fraser Holdings PLC

, company number 1848143

the accounting reference date of which js ___30th April

Signed [Director][Secretaryit Date 29th April 1986

(issday~

Presentor’s name address and
reference (if any):

For official Use

General Saction Postroem |

}@5‘;‘\&‘4" W N
S _

g A i:‘\ ai”

| o h»\“ s a1

K - v.r\" o
\i*f;‘?:-ﬂ(‘

e T




T T S A T R e

b e . WA et g temTITAm— parg— me Srawas

Company Number: 955491 63

The Companies Act 1985

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION
OF HARRODS TRUST LIMITED

Passed 4th June 1986

At an Extraordinary General Meeting of the above-named Company, duly convened,
and held at 87/135 Erompton Road, LONDON SW1X 7XL on Wednesday 4th June 1986 at

11 am, the following Resolutions were passed:-

1.

That the share capital of the Company be increased from £250,000 to
£1,500,000 by the creation of 1,250,000 new shares of £1 each ranking in
all respects pari passu with the existing 250,000 shares of £1 each in the
capital of the Company.

That the directors are unconditionally authorised pursuant to Section 80
of the Companies Act 1985 to allot all shares in the authorised share
capital of the Company which are unissued at the time of the passing of
the resolution at any time or times during the perlod of five years from
the date hereof.

That upon the recommendation of the directors, the sum of £1,250,000 being
part of the accumulated capital and reserves of the company, be
capitalised and appropriated as capital to and among the holders of the_
shares of £1 each in the capital of the Company as appearing in the
Reglster of Members as at the close of business on the 3rd Day of June
1986 and that the directors be authorised and directed to apply such sun
in paying up in full 1,250,000 shares of &1 each in the capital of the
company and to allot and distribute such new shares credited as fully paid
to and among the holders of the shares at the rate of 5 such new shares
for every 1 existing share held by them.
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COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use

r= T 2"
| ISIOI
L - Y ot

Company number
955491

Name of company

« Harrods Trust Ltd.

L

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 4th June 1986

increased by £ 1,250,000

A copy of the resolution authorising the increase is attached.t

the nominal capital of the company has been
beyond the registered capital of £.250,000

The conditions (e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to he issued are as follows:!

The 1,250,000 new Ordinary Shares of £1 each rank pari passu with
the existing ordinary shares of £1 each in the capital of the company.

Please tick hare if
continued overleaf

Signed [Director][Secretary]§ Date l4—b =0

MN&“‘\)‘(/

Prasentor's name, address and For official use

reference (if any):

General section Post room

. 6 JUN1986

R *

Lovdon)
Su)

hd

@ Yho Solicitors” Law Stotionery Seclety plc, Oyez House, 27 Crmscont Street, London SE1 5TS 1985 Edwon
280 BHAM

i5017157!

Companies G123 P



Ploase do net
write in
this margin

Please complote
legibly. preferably
In black type, or
bold block [attaring

*Insert full namo
of company

tThe copy must be
printed or in some
other ferm approved
by the registrar

§Delato as
appropriate

COMPANIES FORM Rlo, 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use  Company number
| s e s |
[ | | 955491
Name of company Lol

* HARRODS TRUST LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company

dated 25 March 1988 the nominal capital of the company has been

increased by £ 3,200,000 beyond the registered capital of £ 1,500,000
A copy of the resolution authorising the increase is attached.t

The conditions (e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as fcllows:

Ranking pari passu in all respects with the existing
ordinary share capital of the Company

Please tick here if
continued overleaf

Signed / s /2\/%7722. [Director][Se;;ﬁury]ﬁ Date \'_3/0 }/(_AACZ'\. /7&’/
W/

Presentor's name, address and For official use
reference {if any):

General section Post rogini~ - =emy - - -
T e, gt
Harrods Limited '

=0 Ages, g0
87/133 Brompton Road - H'L,‘
Knightsbridge W
London
SWLX 7XL

Ref: SM/gb

mma Solicitors’ Law Stationary Society ple, Oyoz Housa, 27 Crimseott Street, London SE1 61§ 1986 Editron
2?86 BHAM

Companies G123 E *
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No: 955491 I

The Companies Act 1985

Private Company Limited by Shares
Ordinary Resolutions
of
Harrods Trust Limited
dated
25 March 1988

At an Extraordinary General Meeting of Harrods Trust
Limited, duly convened and held on 25 March 1988, the
following Resolutions were duly approved as Ordinary
Resolutions:
". "That the authorised share capital of the Company be

increased from £1,500,000 to £5,000,000 by the
creation of 3,500,000 Ordinary Shares of f£1 each,
ranking pari passu in all respects with the existing
Ordinary Share capital of the Ccmpany."

2. "That the Directors are unconditionally authorised
pursuant to Section 80 Companies Act 1985 to allot all
shares in the authorised share capital of the Company
which re unissued at the time of the rassing of this
resolution at any time or times dQuring the period of 5
years from the date hereof."

T xfetsmn&:—f

- VAPR ey | |
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3. "That, upon the recommendation of the directors, the
sum of £1,500,000 being part of the accunulated
capital and reserves of the Company be capitalised and
appropriated as capital to and among the holders of
the.ordinary shares of £1 each as appearing in the

authorised and directed to apply such sum in paying up
in full 1,500,000 ordinary shares of £1 each in the
capital of the Company and to allot and distribute
such new shares credited as fully paid to and among
the holders of the shares at the rate of 1 new share
for every existing share held by them.m"w

/Zj%

CHATRMAN
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No: 955491

HE COMPANTIES ACT 1985

Company Limited ky Shares

Special Resolution
of
Harrods Trust Limited
dated

26 May 1988

At an Extraordinary General Meeting of Harrods Trust Limited
duly convened and held at 87/135 Brompton Road, London SW1X

7XL on 26 May 1988 the following Resolution was proposed and
duly carried as a Special Resolution:

"That the name of the Company be changed to "Harrods Bank
Limitedqn",

-

CHAIRMA




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 955491

| hereby certify that

HARRODS TRUST LIMITED

having by special resolution changed its name,

is now incorporated under the name of

HARRODS BANK LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 1 JUiY 1988

oo, .

MRS. M. Muso

an authorised officer

HCOG6B
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No: 955491

THE COMPANIES ACT 1985

Company Limited by Shares

Special Resolution
of
Harrods Trust Limited
dated

26 May 1988

At an Extraordinary General Meeting of Harrods Trust Limited
duly convened and held at 87/135 Brompton Road, London SWiX

7XL on 26 May 1988 the following Resolution was proposed and
duly carried as a Special Resolution:

"That the name of the Company be changed to "Harrods Bank
Limited"".

w/;mﬁ
CHAI

06 101 1984



FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 955491

I hereby certify that

HARRODS TRUST LIMITED

having by special resolution changed its name,

is now incorporated under the name of

HARRODS BANK LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 1 JULY 1938

MRS. M. Mus.

an authorised officer

HCO06B
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Please complete
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Note
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$Insert
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Secretary,
Raceiver,
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Administrative
Receiver or
Receiver
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PRUNTED AND SUPPLIED BY

Jordans

Jmnm&ﬁousuunﬁo
H] ST HOM&SL‘IR“H
HISTCL 8.4t 645
TEL EPI HE 0212 230600
TELEX 440:19 F.u uczrz 230063
IEtEch GDLL‘ 74 JORGH

COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

(1

Pursuant to section 225(1) of the Companies Act 1985
as amended by Schedule 13 to the Insolvency Act 1986

For official use

e e iy

To the Registrar of Companies Company number

L 11 1 | 955y-9/
Name of company
" AIRRODS  [Bprvid Ly )7ED
gives notice that the cornpany’s new accounting reference
date on which the current accounting reference period Day Month
and each subsequent accounting reference period of e —— ;
the company is to be treated as coming, or as having I 1 : 0 \ 1
come, to an end is dememanleromm
Day Month Year

The current accounting reference period of the company
is to be treated as [shortenodfewxterrceed and Gevhasios
treaiaao-havinarsomeie-an-end](will come to an end]t on

3i1

If this notice states that the current accounting reference period of the company is to be extended, and

reliance is being piaced on section 225(6)(c) of the Companies Act 1985, the following statement should
be completed:

The company is a [subsidiary)[holding company]t of

, Company number .

the accounting reference date of which is

if this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting reference period of the company is to be extended AND it iz to be
extended beyond 18 months OR reliance is not being placed on section 225(8) of the Companies Act
1985, the foliowing statement shouid be compieted:

An administration order was made in relation to the company on

and itis still i 5’%:» .
Soned A scomaray ;nm Designations SECRETAR Yy 2 2 SEP 1989

!

b

Presentor’s name address and
reference {if anyj:

COMPANY SECRETARY'S |
OFFICE L
HOUSE OF FRASER ple s
LONDON OFFICE Ch
1 HOWICK PLACE B

vAmAasmownpipd T

Date

Far official Use

Ganeral Section Post room




No.

955491

The Companies Acts 1948 to 1967

COMPANY LIMITED BY SHARES

MEMORANDUM
and
ARTICLES OF ASSCCIATION
of

HARRODS BANK LIMITED

Incorporated the Ath day of June

1963




CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 9554917

| hereby certify that

HARRODS TRUST LIMITED

having by special resoiution changed its name,

is now incorporated under the hame of

HARRODS BANK LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 1 JULY 1988

; go.;hw

an authorised officer

HCO0BA



The Companies Acts 1948 to 1967

s

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

HARRODS BANK LIMITED

1. The name of the Company is "HARRODS BANK LIMITED."*

2. The registered office of the Company will be situate
in England.

3. The objects for which the Company is established are:- _
{1) To acguire and carry on the business of ilhe Bankiny i
Deparitment. of Harrods Limited and to carxy on the .
business of banking in all its branches and departments,
including the drawing, endorsing, discounting, nego-
tiating, buying; selling and dealing in bills of
exchange, promissory notes, coupons, drafts, bills

of lading, debentures, bonds, certificates, waxrants,
scrip and other securities and instruments whether
negotiable or transferable or not; the horrowing and
lending of money., whether with or withcut seourity;
the dealing in foreign exchange; the guarariteeing of
contracts and other obligations, and the deposit of
money in connection therewith or with tenders
therefor, or in connection with applications for

Acts of Parliament, concessions oy privileges; the
buying, selling and demling in bullion and specie;
the acquiring, holding, underwriting, placing,issuing
ori commission, oxr otherwi.se, and dealing in stocks,
funds, debentures, debenture stock, shares, bonds,
obligations and securities of all kinds; negotiation

* The Company was incorporatcd under the name of “Harxods

{Knightsbridge) Limited". Pursuvant to Special Resolutions

the Company's name was changed as follows:-

{a) Resolution dated 2nd Octopner 1980 from Harxods
(Knightsbridge) Limited to "Harrods Trust Limited“.
The Certificate of Incorporation on change of name
was issued on 21st Octobex 1980.

{b) Resolution dated 26th May 1988 from Harrods Trust Limited
to "Rarrods Bank Limited". ‘fhe Cerxtificate of Ircorporation
on change of name was issued on lst July 1988.



of loans and advances ; the custody and menagement of
properiy, whether real or personal, and the management
of a safe deposit.

(2) To make lcans against goods held in warehouscs,

(3) To carry on business as mershant Hankers and to
purchase, exchange, sell ox otherwise deal in property
and assets of any kird, or any interest theres i, thether
in possession or reversion, abselute or conti.gent, or
doterminable.

(4) To undertake and execute any trusts and to act either
by the Company or by any authorised officer thereof as
trustee of any seeurities, property or fund of whatsosver
nature and to keep in trust or in sofe custody for any
person or company any stocks, funds, bonds, shares
or securities, and to undertake, whether gratuitously
or otherwise, any secretarial, advisory, fiduciary or
management office or duties, and the office of trustee,
nominee, treasurer, secretary or registrar.

(5) ‘To carry on the Lnsiness of commission agents, factors,
seneral merchants and dealers in every description of
goods, wares and morchandise, exporters and importers,
congessionaires, general storekeepers, wholesale and retail
traders, carriers, warehousemen, designers, advertising
contractors or agents, or trustees, brokers, or agents, for
any persoin or company.

(6) To undertake research work and to expend money in
experimenting upon and testing and in improving or
secking to improve and giving publicity to and placing
upon the mayket any produets which the Company may
or may propose to manufacture or distribute, or any
patents, inventions ox rights which the Company may
acquire or propose Le acquire.

(7} To manufacture, refine, manipulate, purchase, seil,
export, import, deal in ox let on hire all kinds of goods,
commodities, substances, eppliances, machinery, plant,
tools and implements, and other articles, chattels and
things which may be advanbtageous to the Company or
which any of the customers or other persons having
dealings with the Company moy from timo to time
require.

(8) To carry on any other business which may seem o the
Company capable of being conveniently carried on by
the Company in eonnection with any business which the
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Company is authorised to carry on, or may seem to
the Company calculated directly or indirectly to benefit
the Company, or to enhance the value of or render
profitable any of the properties or rights of the
Company. .

(9) To purchase, take on lease or in exchange, hire, renew,

(10)

(11)

(12)

(13)

or otherwise acquire and hold for any estate or interest:
and to let or sub-let in whole or in part, any lands,
buildings, machinery, easoments, rights, privileges, plant,
stock-in-trade, Dbusiness concerns, options, contracts,
claims, choses in action, and any real and personal
property of any kind and to ereet, construct, lay down,
equip, enlarge, alter and maintain any buildings, works
and machinery neeessary or convenient for the Company’s
business.

To apply for, obtain, purchase or otherwise acquire
any trade secrcts, processes, invention: trade marks,
copyrights, patterns, designs, patents, licences and like
rights, which may seem capable of being used for or in
connection with any of the purposes of the Company
or the acquisition of which may seem calculated divectly
or indirectly to benefit the Company, and to use, exereise
or develop the same and_ granf licences in respect
thereof.

To adopt such means of making known the products of
the Company as may seem expedient, and in particular
by advertising in the Press or otherwise, by circulars,
by purchase and exhibition of works of art or interest,
by publication of books and periodicals, and. by granting
prizes, rewards and donations.

To enter into any arrangements with any authorities,
national, murdecipal, local or otherwise, that may scem
conducive to the Company's objeets or any of them,
and to obtain from any such authority any rights,
privileges and concessions which the Company may
think desirable and to carry out, exereie and comply
with any such arrangements, rights, privileges and
coneeasions.

To acquire and carry on all or any part of the business

or property, and to undertake any liabilities of any

person or company possessed of property suitable for

any of the purposes of the Company, or carrying on any

business which the Company is authorised to carry on.
45371
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(14) Mo enter into partnership or any joint-purse arrange-
ment, or any arrangement for sharing profits, union
of interest, exchange of shares, joint adventure or
co-operation with any person or company carrying on,
engaged, in or about to carry on or engage in any
business or transaction which the Company is authorised
to carry on or engage in, or any business or transaction
capable of being conducted so as directly or indirectly
to benefit the Company, and to subsidise or otherwise
assist any such person or company.

(15) 'To acquire and hold stocks, shares, debentures, debenture
stock, bonds, obligations or securities issued by any
company carrying on or intending to carry on any
business which the Company is authorised to carry on or
capable of being conducted so as directly or indirectly
to benefit the Company.

(16) To invest and deal with the moneys of the Company
not immediately required in or upon such investments
(other than shares in the Company) and in such manner
as may from time to time be deterinined.

(17) To lend money to such persons, firms or companies and
on such terms as may seem expedient.

(18) To give any gnarantee in relation fo the payment of
any debentures, debenture stoclk, bonds, obligations or
securities, and to guarantee the payment of interest
thereon or of dividends on any stock or shares of any
company, and generally to guarantee or become sureties
for the performance of any contracts or obligations of
any person, firm or company.

(19) To guarantee, support or secure, whether by personal
covenant or by mortgaging or charging all or any part
of the undertaking, property and assels (present and
future) and uncalled capital of the Company or by both
such methods, the performance of the obligations and
the repayment or payment of the principal and premium
of and interest on any secuvities or obligations of any
company which is for the time being the Company's
holding company (as defined by section 154 of the
Companies Act 1048) or another subsidiary (as defined
as aforesaid) of the Company’s holding coempany or
ocherwise associated with the Company in business.

(20) To borrow or raise or secure the payment of money,
or to secure the performance of any contracts or obliga-
tions of any person, firm or conmpany, in such manner



(21)

(22)

(23)

(24)

(25)

Pl

i)

as the Company shall think fit, and in particular by
the issue of mortgages, debentures or debenture stocks
perpetual or otherwise, charged upon all or any of the
property of the Company, both present and future,
including its uncalled capital, and to purchase, redeem
or pay off such securities.

To issue and deposit any socurities which the Company
has power to issue by way of mortgage to secure any
sum less than the nominal amount of such securities,
and also by way of security for the performance of any
confracts or obligations of the Company.

To draw, malke, accept, indorse, discount, execute and
issue promissory notes, bills of exchange and other
negotiable instruraents, and to buy, sell and deal in
foreign currencies.

To grant pensions, allowances, gratuities and bonuses
0 existing or former employees and officers (including
Directors) of the Company or of any company in which
the Company holds shares or of any prodecessor in
business of the Company, or to their dependants, and
to make payments towards insurance for any such
purpose, and to esbablish and support trusts, funds or
schemes (whether contributory or non-contributory)
with a view to providing pensions for any such persons
or any other institutions, trusts, funds, schemes,
clubs and conveniences calculated to benefit any such
POISOns.

To establish and support, or to aid in the establishment
and support of, any schools and any edueational,
seientific, literary, religious or charitable institutions,
whether sueh societies be connected with any trade
carried on by the Company or not, and any association,
institution, club or other establishment caleulated to
advance the interest of the Company, and to make any
donations, whother charitable or otherwise, and either
in cash or other assets, and to subscribe or guarantee
money for uoy exhibition, or for any public, general or
useful object.

To promote or assist in promoting sny company or
companies for the purpose of acquiring all or any of
the property, rights and labilities of the Company, or
for the purpose of carrying on any business which the



(26)

(29)

(28)

(29)

(30)

(31)

(32)

G

Company is authorised to carry on, or for any other
purpose which may seem directly or indirectly caleulated
to honefit the Company.

To amalgamate with any other company with objects
all or any of which are simjlar to the objects of the
Company in any manner whatsoever (whether with or
without a liquidation of the Company).

To take such steps or proceedings and to make such
applications in or hefore Parliament or in or before
any national, parochial, municipal or other authority
in any place in which the Company may have interests
for the purpose of furthering the interests of the Company
or for effecting any modification of the Company’s
constitution or for any other purpese which may seem
expedient, and to oppose any such sfeps, proceedings
or applications taken or made by any other company,
firm or person which may be deemed likely directly or
indirectly to prejudice the Company’s intierests.

To procure the Company to be registered or recognised
in any counfry or place in any part of the world.

To sell, lease or otherwise dispose of the undertaking
or all or any part of the assets of the Company for any
consideration which may be thought fit.

To compensate for loss of oflice any Direcfiors or other
officers of the Company and to malke payments to any
persons whose office, employment or duties may be
terminated by virtue of any transaction in which the
Company is engaged.

To pay oul of the funds of the Company the costs,
charges and expenses of and incidental to the formation
and registration of the Company, and any company
promoted by the Company, and the issue of the capital
of the Company and any such othor company and of and
incidenfal to the negotiations between the promoters
preliminary to the formation of the Company, and also
all costs, charges, duties, impositions and expenses of
and incidenfal o, the acquisition by the Company of
any property or assets and of and incidental to the
accomplishment of all or any formalities which the
Company may think necessary or proper in connection
with any of the matters aforesaid.

To remunerate any person or company for services
rendered or to be rendered in placing or assisting to
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place or guaranteeing the placing of any of the shares
in the Company’s capital, or any debentures or other
securities of the Company, or in or about the formation
or promotion of the Company or the conduct of its
business.

(88) To pay for any property or rights acquired by, or for
any sovvices rendered to, the Company cither in cash
or fully or partly paid-up shares, with or without
preferred or deferred righis in respect of dividend or
repayment; of capital or otherwise, or by any securities
which the Company has power to issue, or by the grant
of any rights or options, or partly in one mode and
partly in another, and generally on such {crms as the
Company may determine,

(34) To accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company,
or for any services rendercd by the Company, either in
cash, by instalments or otherwise, or in fully or partly
paid-up shares of any company, with or without preferred
or deferrved rights in respect of dividend or repaynient
of capital or otherwise, or by means of & mortgage or
by debentures or mortgage debentures ov debenture
stock of any company, or by the grant of any rights or
options, or partly in one mode ox partly in another,
and generally on such terms as the Company may
determine.

(35) 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.

(36) To do all ox any of the above things in apy part of
the world, and ecither as principals, agenis, trustces,
contractors or otherwise, and cither alone or in
conjunction with others, and cither by or through
agents, sub-confractors, trustees or otherwise.

(37) To do al such other things as are incidental or conducive
o the above objeets or any of them.

And it is hereby declared that the word * company * in this
clause shall (except where referring to the Company) be deemed
to include any partnership or other body of persons, whether
incorporated or nol incorporvated, and whether domiciled in Great
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Britain or elsewhere, and the intention is that the objects
specified in each paragraph of this clause shall, except if at
all where otherwise expressed, be in nowise limited or restricted
by reference to or inference from the terms of any other
paragraph or the name of the Company, or the order in which such
objects are stated.

4. The liability of the members is limited.

5.* The share capital of the Company is £250,000, divided
into 250,000 shares of £1 each.

WE, the several persons whose names and addresses are subscribed,
are desirous of being formed intu a Company in pursuance of this
Memorandum of Association, and we respectively agree to take the
number of shares in the capital of the Company set opposite our
respective names.

Numbex of Shares

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS taken by each
Subscriber
ALFREL SPENCE One

87-135 Brompton Road,
London, S.W.1,
Company Director.

D.K. MILLIGAN, One
87-135 Brompton Road,
London, S.W.1,
Company Secretary.

bated this 24th day of May, 1969.
Witness to the above Signatures-

R. MASON,
87-135 Brompton Road,
London, S." .1,
Agsist . Company Secxetary.

* By special Resolution passed 4th June 1986 the Share
Capital of the Company was increased to £1,500,000
divided into 1,500,000 shares of £l.



The Companies Acts 1948 to 1967

COMNMPANY LIMITED BY SHARES

ARTICLES QF ASSOCIATION
OF

HARRODS BANX LIMITED

1. In these Articles-

"The Act" means the Companies Act 1948, as amended by
the Companies Act 1967,

"Part I" means Part I of Table A in the First Schedule
to the Act.

UPart II" means Part ITI of the said Table A.

2. The Company is a Private Company within the meaning of
section 28 of the act.

3. The regulations contained in Part II, including the
regulations contained in Part I and incorpnrated in Part II, shall
apply to the Company with the exceptions, modifications and
addit¢ions hereinafter contained.

4. *The original share capital of the Company is £250,000,
//d1v1ded into 250,000 shares of £l each.

5. Where in these Articles reference is made to the holding
company of the Company and the immediate helding company of the
Company is itself a subsidiary of another holding company such other
holding company shall for the purposes of these Articles be deemed
to be the holding company of the Company.

6. Subject to the provisions of regulation 2 (B) of Part II of
Table A, the sunares shall be at the disposal of the Directors and they
may, but only, if and so long as any company is for the time being

* Py Special Resclution passed 4th June 1986 the Share
Capital of the Company was increased to £1,500,000
divided into 1,500,000 shares of El.
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the holding company of the {fompany, with the prior consent in writing
of such company, allot or otherwise dispose of them to such persons
at such times and generally on such terms and conditions as they
think proper, provided novertheless that no shares shall be issued at
2 discount except as provided by section 57 of the Act.

7. In regulation 11 of Part I the words *“ (not being & fully
paid share) ” and * (other than fully paid shares} *’ shall be omitted.

8. In regulation 15 of Part I the words * provided that no
call shall exceed one-fourth of the nominal value of the share or be
payable at less than one month from the date fixed {or the payment
of the last preceding call ** shall be omitted.

9. Regulation 22 of Part I shall not apply to the Company. The
instrument of transfer of any share shall be executed by or on behalf of
the transferor, and the transferor shall be deemed to remain the holder
of the shave ungil the name of the transferee is enteyed in the register
of members in respect thereof. Provided that in the case of a partly-
paid share the instrument of transfer must also be executed by or
on behalf of the transferee.

10. Regulation 75 of Part I shall not apply to the Corapany.
The number of Directors shall not be less than two. The first
Directors of the Company shall be appointed in writing by House of
Fraser Limited under the hand of one of its directors.

11. There shall be substituted for the second sentence of
regulation 76 of Part I the words : * Unless otherwise detevmined by
the Corapany in General Mceting such remuneration shall be divided
between the Directors in such proportion and manner as the Dircetors
may unanimously determine or in default of such determinstion
equally, except that any Director holding office for less than o year
or other period for which remuneration is paid shall rank in such
division in proportion to the fraction of such year or other period
during which he has held office. Any Director who by requesi

. performs special services or goes or resides abroad for any purposes

of the Company may receive such extra remuneration by way of
salary, commission or participation i profits, or partly in one way
and partly in another, as the Directors may determine.”

12. Regulation 77 of Part X shall not apply to the Company.
A Director shall not require any shareholding qualification, but
nevertheless shall be entitled to attend and speak at any General
Meeting of the Company.
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13. Roegulation 79 of Part I shall not apply to the Company.
The Directors may oxercise all the powers of the Company to borrow
or raise money and to mortzage or charge the whole or any part of
its undertaking, property and uncalled capital, and to issue debentures,
debenture stock and other sceurities, whether outright or as collateral
security for any debt, liability or obligation of the Company or of any
third party, provided that, if and so long as any company is for the
time being the holding company of the Company, the powers conferred
by this Article, other than the power to borrow money from the
bankers of the Company, shall be exercisable only with the prior
consent in writing of such company.

POWERS AND DUTIES OF DIRECTORS.

14. TRegulation 84 (2) of Part I shall not apply to the Company.
A Director shall be capable of contracting and participating in the
profits of any contract or arrangement with the Company in the
same manner as if he were not a Director, provided that, before the
contract or arrangement is entered into or as soon thereafter as he
becomes interested therein, he shall disclose to the Board his interest
therein in manner required by section 199 of the Act. Tor the
purpose of this Article, a general notice given to the Directors of the
Company by a Director to the effect that he is a member of a specified
company or firm and is to be regarded as interested in any contracts
which may, after the date of the notice, be made with that company
or firm, shall be deemed to be a sufficient declaration of interest in
relation to any contract so made. Neo Director shall be disqualified
from being counted in the quorum present at the relevant meeting or
from voting as 2 Director in respect of any such contract or arrangement
or any matter arising thercout.

15. The words * and every Director present at any mcebing
of Directors or committee of Direetors shall sign his name in & hook
to be kept for that purposc’ shall be omitted from regulation &6
of Part I.

16. Regulation 87 of Part I shall not apply to the Company.
The Directors may establish or concur or join with other companies
(being subsidiary companies or holding companies of the Company
or companies with which it is sssociated in business) in establishing
and making contributions out of the Company’s moneys to any
schemes or funds for providing pensions, sickness or compassionate
allowances, life assurance or other benefits for employees (which
expression as used, in this and the next following Article shall include
any Director who may hold or have held any executive office or other
office or place of profit, or have been appointed to exercise special
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powers or authorities) and ex-employees of the Company and of any
such other companies and their dependants, or sny class or classes
of such porsons,

17. The Directors may pay, onter into agrecements to pay or
make grants (revocable or irrevocable and cither subject or not subject
to any terms or conditions) of pensions or other benefits to employees
and ex-employees and their dependants, or to any of such persons,
including pensions or benefits additional to those, if any, to which such
employees or ex-cmployees or their dependants are or may become
entitled under any such scheme or fund as mentioned in the last
preceding Article. Any such pension or benefit may, as the Directors
consider desirable, be granted to an employee either before and in
anticipation of, or upon oxr at any time, after his actual retirement.

18. XNo person shall be disqualified from being appointed a
Director in accordance with the provisions of these Articles by reason
of having attained the age of scventy years or any other age, nor shall
speeial notice or other special formality be required on that account,
No Dircetor shall vacate his office by reason only of age.

19. Regulations 89 tio 97 inclusive of Part I shall not apply to
the Company. If and so long as any company is for the time being
the holding corapany of the Company, the power to appoint Directors,
whether to fill casual vacancies or as an addition to the Board or
otherwise, and the power to remove any Director, howsoever appointed,
shall reside exclusively in such company. Any such appointment or
removal shall be effected by instrument in writing signed on behali
of such company by one of its directors duly authorised in that behalf
and shall be effective forthwith upon the receipt of such instrument
al the registered office of the Company.

20. Any company entitled for the time being pursuant to the
preceding Article hereof to appoint and remove Directors of the
Company shall be entitled to appoint any person to be an alternate
Direetor of the Company o represent any Director and to remove
any alternate Director so appointed, any such appointment or removal
being cffected in the manner provided in the preceding Arxticle. An
alternate Director shall, except as regards remuneration, be subject
to the provisions of these presents with regard to Directors and shall
be entitled to receive notices of all meetings of the Directors and to
attend and vote as a Director at any such meeting at which the
Directior for whom he is alternate is not personally present and
generally to exercise and discharge all the functions, powers and
duties as a Director of the Director for whom he is alternate in the
absence of such Direcetor. Any Director acting as alternate shall have
an additional vote for each Direcetor for whom he acts as alternate.
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An alternate Director shall ipso faclo cease to be an alternate Director
if the Director for whom he is alternate ceases for any reason to be
a Director.

21. Regulations 107, 108 and 109 of Part I shall be read and
construed, as if the expression * managing director” included any
execubive office of any description.

92. Any resolution in writing pursuant to regulation 106 of
Part I or regulation 5 of Part II may counsist of several documents
in the like form each signed by oxze or more of the Directors or members,
as the case may be, and the said regulations shall be deemed to be
modified accordingly.

23. The words ‘““and payment thercof shall be a sufficient
discharge to the Compauy in respect of the dividend, interest or ofher
moneys represented thereby ** shall be added to the seecond sentence
of regulation 121 of Part L.

24. The words “in the case of a notice of a meeting” and
the words “and in any other case at the time at which the letter
would be delivered in the ordinary course of post ”’ shall be omitted
from regulation 131 of Part I.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

ALFRED SPRNCE,
87-135 Brompton Road,
London, S.W.1,
Company Director,

D. I, MILLIGAN,
87-13b Brompton Road,
London, 8.W.1,
Company Secretary.

Dated this 24th day of May, 1969.

Witness to the above Signatures—

R. MASOCN,
87-135 Brompton Road,
London, 8. W.1,
Assistant Company Secretary.



