Company No. 2993061

IHE COMPANTYES ACTS 1985 to 1989

COMPANY LIMITED RY SHARES

SPECIAL RESOLUTIONS

of
CURZON COLLECTIONS LIMITED
(the "Company")

(Passed 2nd February 1995)

At an Extraordinary General Meeting of the above-named
Company duly convened and held on 2nd February 1995 at
90 Fetter Lane, London EC4A 1JP the following
Resolutions were duly passed as Special Resolutions,

2 T, RE

1. That the Company adopt new objects in the form
of the drafe produced to the Meeting and signed by the
Chalxman for the purposes of identification in
substitution for and to the exclusion of the existing
objects of the Company.

2. That the Company adopt new Articles of
Asgocaatlon in the form of the draft produced to the
Meeting and signed by the Chairman for the purposes of
~dentification 4in substitution for and to the

exclusion of the existing Articles of Association of
the Company.
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Signed : .F?ﬁ??%..fifiﬁkf?é%....
CHAIRMAN OF 3 MEETING
."l.“lnﬂll |I‘” : K:\C\CURZE\OO2\MINUTES\CCCRES. 001
aKD?LYBLGN
COrPANTES HOUSE Ba/0R/8S




T T T R RO X

Company No. 2993061

THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES

NEwW
ARTICLES OF ASSOCIATION
OF
CURZON COLLECTIONS LIMITED
(as adopted by special resolution passed on 2nd February 1995)

PRELIMINARY

The Regulations containied in Table A in the Schedule to the Companies
(Tables A to T) Repulations 1985 (SI 1985 No. 805) as amended by the
Companies (Tables A to F) (Amendment) Regulations 1985 (SI 1985 No.
1052) (such Table being hercinafter called "Table A"y shall apply to the
Company save in so far as they are excluded or varied hereby and such
Regulations (save as so excluded or varied) and the Articles hereinafter
contained shall be the regulations of the Company.

In these Arlicles the expression the "Aet” means the Companies Act 1985, but
so that any reference in these Articles {o any provision of the Act shall be
deemed to include a reference to any statutory modification or re-enactment
of that provision for the time being in force.

ALLOTMENT OF SHARES

Shares which are comprised In the authorised share capital with which the
Company is incorporated shall be under the control of the Directors who may
(subject o Section 80 of the Act and to paragraph 6 below) allot, grant
oplions over or otherwise dispose of the same, (o such persons, on such terms
and in such manner as thay think {it,

All shares which are not comprised in the authorised share capital with which
the Company is fncorporaled and which the Direetors propose to issue shall
first be offered (o he Members in propottion as vearly as may be (o the
number of the existing shares held by them respeetively ueless the Company
in General Meeting shall by Special Resolution otherwise direct, The offer
shall be made by notice specifying the number of shares offered, and limiting
a period (not being less than fourteen days) within which the offer, if not
accepted, will be deemed to be declined, After the expiration of that period,
those shares so deemed to be declined shall be offered in the proporiion
aforesaid to the persons who have, within the satd period, aceepted all the
shares offered to them; such further offer shall be made in like terms in the
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same manner and limited by a like period as the original offer. Any shares
not accepted pursuant to such offer or further offer as aforesaid or not capable
of being offered as aforesaid except by way of fractions and any shares
released from the provisions of this Article by any such Special Resolution as
aforesaid shall be under the control of the Directors, who may allot, grant
options over or otherwise dispose of the same to such persons, on such terms,
and in such manner as they think fit, provided that, in the case of shares not
accepted as aforesaid, such shares shall not be disposed of on terms which are
more favourable to the subscribers therefor than the terms on which they were
offered to the Members, The foregoing provisions of this paragraph 4 shall
have effect subject to Section 80 of the Act.

In accordance with Section 91(1) of the Act Sections 89(1) and 90(1) to (6)
(inclusive) of the Act shall not apply to the Company.

The Directors are generally and unconditionally authorised for the purposes
of Section 80 of the Act, to exercise any power of the Company to aliot and
grant rights to subscribe for or convert securities into shares of the Company
up to the amount of the authorised share capital with which the Company is
incorporated at any time or times during the period of five years from the date
of incorporation and the Directors may, after that period, allol any shares or
grant any such rights under this authority in pursuance of an offer or
agreement so to do made by the Company within that period. The authority
hereby given may at any time (subject to the said Section 80) be renewed,

revoked or varied by Ordinary Resolution of the Company in General
Meeting.

SIIARES

The lien conferred by Clause 8 in Table A shall attach also 1o fully paid-up
shares, and the Company shall also have a first and paramount lien on all
shares, whether fully paid or not, standing registered in the name of any
person indebted or under liability o the Company, whather he shall be the
sole registered holder thereof or shall be one of two or more joint holders, for
all moneys presently payable by him or his estate to the Company. Clause 8
in Table A shall be modified accordingly.

The liability of any Membey in default in respect of a call shall be increased
by the addition at the end of the first sentence of Clause 18 in Table A of the
words “and all expenses that may have been incurred by the Company by
reason of such non-payment”,

GENERAL MEETINGS AND RESOLUTIONS

Every notice conveninyg a General Meeling shall comply with the provisions
of Section 372(3) of ¢he Act as to giving information to Members in regard
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10.

11.

12.

13,

14.

15.

18.

17,

to their right to appoint proxies; and notices of and other communications
relating to any General Meeting which any Member is entitled to receive shall
be sent 10 the Directors and to the Auditors for the time being of the
Company.

If a quorum is not present within half an hour from the time appointed for a
General Meeling the General Meeting shall stand adjourned to the same day
in the next week at the same time and place or to such other day and at such
other time and place as the Directors may determine; and if at the adjourned
General Meeting a quorum is not present within half an hour from the time
appointed therefor such adjourned General Meeting shall be dissolved.

Clause 41 in Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS
Clause 64 in Table A shall not apply to the Company.

The maximum number and minimum number respectively of the Directors
may be detez ned from time to time by Ordinary Resolution in General
Meeting of the Company, Subject to and in defauit of any such determination
there shall be no maxitum number of Directors and the minimum number of
Directors shall be one, Whensoever the minimum number of Directors shall
be one, a sole Director shall have authority to exercise all the powers and
discretions by Table A and by these Articles expressed to be vested in the
Directors generally, and Clause 89 in Table A shall be modified accordingly,

The Directors shall not be required to retire by rotation and Clauses 73 to 80
(inclusive) in Table A shall not apply to the Company.

No person shall be appoinied a Director al any General Mecting unless either:
(a) he is recommended by the Directors; or

(b) not less than fourleen nor more than thirly-five clear days before
tbe daie appointed for the General Meeting, notice signed by a
Member qualified to vote at the General Meeting has been given to the
Company of the inlention 10 propose that person for appointment,
together with notice signed by that person of his willingnass o be
appointed,

Subject 1o paragraph 15 above, the Company may by Ordinary Resolution in
General Mesting appoint any person who is willing to act to be a Director,
either to fill a vacancy or as an additional Dircetor,

The Directors may appoint a person who is willing to act to be a Director,
cither to fill a vacancy or as an additional Divector, provided that the
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18.

15,

20.

21,

22.

23,

appointment does not cause the number of Directors to exceed any number
determined in accordance with paragraph 13 above as the maximum number
of Directors and for the time being in force,

BORROWING POWERS

The Directors may exercise all the powers of the Company to borrow money
without limit as to amouat and upon such terms and in such manner as they
think fit, and subject (in the case of any security convertible into shares) to
Section 80 of the Act to grant any mortgage, charge or standard security over
its undertaking, property and uncalled capital, or any part thereof, and to issue
debentures stock, and other securities whether outright or as security for any
debt, liability or obligation of the Company or of any third party.

ALTERNATE DIRECTORS

An alternate Director shall not be entitled as such 1o receive any remuneration
from the Company, save that he may be paid by the Company such part (if
any) of the remuneration otherwise payable to his appointor as such appointor
may by notice in writing to the Company from time to Gme direct, and the
first sentence of Clause 66 in Table A shall be modified accordingly.

A Director, or any such other person as is mentioned in Clause 65 in Table
A, may act as an alternate Director to represent more than one Director, and
an alternate Director shall be entitled at any meeting of (he Direclors or of any
committee of the Direclors to one vote for every Director whom he represents
in addition to his own vote (if any) as 8 Director, but he shall count as only
one for the purpose of determining whether a quorum is present,

PROCEEDINGS OF DIRECTORS

A Direclor may vote, at any meeling of the Directors or of any commitiee of
the Dircetors, on any resolulion, notwithstanding that it in any way concerns
or relates to a maller in which he has, directly or indirectly, any kind of
interest whatsoever, and if he shall vote on any such resolution as aforesaid
his vote shall be counted; and in relation fo any such resolution as aforesaid
he shall (whether or not he shall vote on the same) be taken into account in
calculating the quorum present at the meeting,

Any Director appointed by SPV Management Limited pursuant to clause [3A]
of the Corporate Service Agrcement dated [ /sty {ehAAZY 199_5-]shall be
entitled to two voles at any meeling of the Directors or of any commitiee of
the Directors in accordance wilh paragraph 21 above,

Clauses 94 1o 97 (inclusive) in Table A shall not apply to the Company.
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24,

25.

26.

27,

28.

29,

THE SEAL

If the Cvompany has a seal it shall only be used with the authority of the
Directors or of a committee of Directors. The Directors may determine who
shall sign any instrument to which the seal is affixed and unless otherwise so
determined it shall be signed by a Director and by the Secretary or second
Director. The obligation under Clause 6 of Table A relating to the sealing of
share certificates shall apply only if the Company has a seal. Clause 101 of
Table A shail not apply to the Company.

The Company may exercise the powers conferred by Section 39 of the Act

with regard to having an official seal for use abroad, and such powers shall
be vested in the Directors.

INDEMNITY

Every Director or other officer or Auditor of the Company shall be
indemnified out of the assets of the Company against all losses or liabilities
which he may sustain or incur in or about the execution of the duties of his
office or otherwise in relation thereto, including any liability incurred by him
in defending any proceedings, whether eivil or criminal, in which judgement
is piven in his favour or in which he is acquitted or in connection with any
application under Section 144 or Section 727 of the Act in which relief is
granted to him by the Court, and no Director or other officer shall be liable
for any loss, damage or misiortune which may happen to or be incurred by
the Company in the execution of the duties of his office or in relation thereto.
But this Article shall only have effect in so far as ils provisions are not
avoided by Section 310 of the Act,

The Dirzetors shall have power to purchase and maintain for any Director,
officer or Auditor of the Company insurance apainst any such liability as is
referred to in Section 310(1) of the Act.

Clause 113 in Table A shall not apply to the Company.

TRANSFER OF SHARES

The Directors may, in their absolule discretion and without assigning any
reason therefor, decline to register the transfer of a share, whether or not it
is a fully paid share, and the first sentence of Clause 24 in Table A shall not
apply to the Company.

5 K:\C\CURZE\O02\CCLART. 001




Company No. 2993061

THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES

NEW
OBJECTS CLAUSE
OF
CURZON COLLECTIONS LIMITED

(as adopted by special resolution passed on 2nd February 1995)

3. The Company’s objects are;

(@

®)

(©

(d)

©

(0

M
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To raise or borrow money and to grant security over its assets for such
purpose, to lend money and to invest in and acquire receivables
derived from consumer and other loans whether secured or unsecured
and interests therein together with ancillary rights relating thereto and
other similar investments and to manage, administer and acquire
consumer and ofher loans whether secured or unsecured.

For the above purposes to hold, deal with, invest, manage, direct the
management of, buy, sell, exchange, mortgage, charge, lease, dispose
of or prant any right or interest in, over or upon any real or personal
property of any kind, including contingent and reversionary interests
in any property, and to undertake and carry on any business
undertaking or transaclion; and

To acquire and assume any estale or interest in and to lake options
over, consiruct, develop or exploit any property, real or personal, and
rights of any kind and the whole or any part of the undertaking, assets
and labilities of any person and to act and carry on business as a
holding company.

To lend money, and grant or provide credit and financial
accominodation, to any person and to deposil money with any person
and to carry on the business of a banking, finance or insurance
company.

To invest money of the Compaay in any investments and io hold, sell
or otherwise deal with such investments, and to carry on the business
of an investment company,

To borrow and raise money and accept money on deposit and to secure
or discharge any debt or obligation in any manner and in particular
(without prejudice to the generality of the foregoing) by mortgages or
charges upon all or any part of the undertaking, property and assets

I
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(h)
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(k)
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(present and future) and uncalled capital of the Company or by the
creation and issue of securities.

To enter into any guarantee, interest rate exchange transaction,
contract for differences, contract of indemmnity or suretyship and in
particular (without prejudice to the generality of the foregoing) to
guarantee, support or secure, with or “sithout consideration, whether
by personal obligation or by mortgaging or charging all or any part of
the undertaking, property and assets (present and future) and uncalled
capital of the Company or by both such methods or in any other
manner, the performance of any obligations or commitments of, and
the repayment or payment of the principal amounts of and any
premiums, interest, dividends and other moneys payable on or in
respect of any securities or liabilities of any person including (without
prejudice to the generality of the foregoing) any company which is for
the time being a subsidiary or a holding company of the Company or
another subsidiary of a holding company of the Company or otherwise
associated with the Company.

To accept, draw, make, create, issue, execute, discount, endorse,
negoliate and deal in bills of exchange, promissory notes, and other
instruments and sccurities whether negotiable or otherwise.

To apply for and take out, purchase or otherwise acquire any trade and
service marks and names, designs, patents, licences, iniellectual
properly rights, patent rights, inventions and secret processes.

To issue and allot securities of the Company for cash or in payment or
part payment for any real or personal properly purchased or otherwise
acquired by the Company or any services rendered to the Company or
as security for any obligation or amount (even if less than the nominal
amount of such securities) or for any other purpose.

To give any remuneralion or other compensation or reward for
services rendered or fo be rendered in placing or procuring
subseriptions of, or otherwise assisting in the issue of any securitics of
the Company or in or about the formation of the Company or the
conduct or course of ils business, and to establish or promote, or
concur or participate in establishing or promoling, any company, fund
or trust and to subscribe for, underwrite, purchase or otherwise
acquire securitics of any company, fund or trust, and to act as director
of and as sccrelary, manager, registrar or transfer agent for any other
company and ¢ act as trusiee of any kind and to undertake and
execute any frust and any {rust business,

To pay all the costs, charges and expenses preliminary or incidental to
the promotion, formation, establishment and incorporation of the
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(n)
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(r)

Company, and to procure the registration or incorporation of the
Company in or under the laws of any place outside England.

To grant or procure the grant of donations, gratuities, pensions,
annuities, allowances, or other benefits, including benefits on death to
any directors, officers or employees or former directors, officers or
employees of the Company or any company which at any time is or
was a subsidiary or a holding company of the company or otherwise
associated with the Company or of any predecessor in business of any
of them, and to the relations, connections or dependants of any such
persons, and to other persons whose service or services have directly
or indirectly been of benefit to the Company or whom the Board of
Directors of the company considers have any moral claim on the
Company or to their rclations, connections or dependants and to
establish or support any funds, trusts, insurances or schetugs or any
associations, institutions, clubs, schools, building and housing
schemes, funds and trusts, and to make payments towards insurances
or other arrangements likely lo benefit any such persons or otherwise
advance the interests of the Company or of its Members, and to
subseribe, guarantee or pay money for any purpose likely, directly or
indireetly, to further the interests of the Company or of its Members
or for any national, charitable, benevolent, educational, social, public,
general or useful object.

To cease carrying on or wind up any business or activity of the
company, and 1o cancel any registration of and to wind up or procure
the dissolution of the company in any state or territory,

To distribute any of the property of the company among its creditors
and Members in specie or kind,

To do all or any of the things or matters aforesaid in any part of the
world and either as principals, agents, contractors, (rustees or
otherwise and by or through trustees, agents or otherwise and ecither
alone or in conjunction with others,

To carry on any other business or activity and do anything of any
nalure which in the opinion of the Board of Directors of the Company
is or may be capable of being conveniently carried on or done in
connection with the above, or likely directly or indirecily to enhance
the value of or render more profitable all or any part of the Company’s
undertaking properly or assets or otherwise to advance the interests of
the Company or of its Members,

To do all such other things as in the opinion of the Board of Directors

of the Company are or may be incidental or conducive to the
attainment of the above objects or any of (hem.,
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And it is hereby declared that "company" in this clause, except where used in
reference to this Company, shall include any partnership or other body of persons,
whether incorporated or not incorporated, and whether formed, incorporated,
domiciled or resident in the United Kingdom or elsewhere, "person" shall include any
company as well as any other legal or natural person, "securities” shall include any
fully, partly or nil paid or no par value share, stock, unit, debenture, debenture or
loan stock, deposit, receipt, bill, note, warrant, coupon, right to subscribe or convert,
or similar right or obligation, "and" and "or", shall mean "and/or" where the context
o permits "other" and "otherwise" shall not be construed ejusdem generis where a
wider construction is possible, and the objects specified in the different paragraphs
of this clause shall not, except where the context expressly so requires, be in any way
limited or restricted by reference to or inference from the terms of any other
paragraph or the name of the company or the nature of any business carried on by the
company, but may be carried out in as full and ample a manner and shall be
construed in as wide a sense as if each of the said paragraphs defined the objects of
a separate, distinct and independent company.
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