A PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION OF
Time Retail Finance Limited
Company number 2243231
(the “Company”)

THE COMPANIES ACT 2006

On the 23" July 2009 the following Written Resolution (such resolutions being
passed as Special Resolutions) was approved by the eligible members pursuant to
sections 288 to 300 of the Companies Act 2006:

SPECIAL RESOLUTIONS

(a) The issued share capital of the Company be reduced from £13,800,000
(consisting of 13,800,000 ordinary shares of £1 each) to £1,380 (consisting of
13,800,000 ordinary shares of £0.0001 each) by cancelling paid up capital to the
extent of £0.9999 per issued ordinary share and by reducing the nominal amount of
each of the said issued ordinary shares from £1.00 to £0.0001 each.

(b) The Company’'s memorandum of association be amended accordingly to
reflect the reduction of share capital by deleting clause 5 of the memorandum of
association and by inserting the following wording in its place and as a new clause 5:

“The company's share capital is £502,050 consisting of 20,500,000 ordinary shares
of £0.0001 each and 500,000 redeemable preference shares of £1 each, and the
company shall have the power from time to time to divide the original or any
increased capital into classes, and to attach thereto any preferential, deferred,
qualified or other special rights, privileges, restrictions or conditions.”

(c) The regulations (in the form of the print produced to the meeting marked "A”
and initialled for identification purposes by the chairman of the meeting) be adopted
with immediate effect as the new articles of association of the Company to replace in
their entirety the existing articles of association of the Company.
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COMPANIES HOUSE
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A PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION OF
Time Retail Finance Limited
Company number 2243231
(the “Company”}

PROPOSED BY THE BOARD OF DIRECTORS OF THE COMPANY IN
ACCORDANCE WITH SECTION 2¢1 OF THE COMPANIES ACT 2006

SPECIAL RESOLUTIONS

That:

(a) The issued share capital of the Company be reduced from £13,800,000
(consisting of 13,800,000 ordinary shares of £1 each) to £1,380 (consisting of
13,800,000 ordinary shares of £0.0001 each) by cancelling paid up capital to the
extent of £0.9999 per issued ordinary share and by reducing the nominal amount of
each of the said issued ordinary shares from £1.00 to £0.0001 each.

(b) The Company's memorandum of association be amended accordingly to
reflect the reduction of share capital by deleting clause 5 of the memorandum of
association and by inserting the following wording in its place and as a new clause 5:

“The company’s share capital is £502,050 consisting of 20,500,000 ordinary shares
of £0.0001 each and 500,000 redeemable preference shares of £1 each, and the
company shall have the power from time to lime to divide the original or any
increased capital info classes, and to attach thereto any preferential, deferred,
qualified or other special rights, privileges, restrictions or conditions.”

(c) The regulations (in the form of the print produced to the meeting marked “A”
and initialled for identification purposes by the chairman of the meeting) be adopted

with immediate effect as the new articles of association of the Company to replace in
their entirety the existing articles of association of the Company.
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INFORMATION REQUIRED TO COMPLY WITH SECTION 291(4) COMPANIES
ACT 2006

Eligible members are the members who would have been entitled to vote on the
resolution on the circulation date of the written resolution.

The circulation date of the written resolution is 23 July 2009 (the “Circulation Date”).

The procedure for signifying agreement by eligible members to a written resolution is
as follows:

a member signifies his/her/its agreement to a proposed written resolution when the
Company receives from him/her/it (or someone acting on his/her/its behalf) an
authenticated document —

identifying the resolution to which it relates, and

indicating his/her/its agreement to the resolution;

the document must be sent to the Company in hard copy form or in electronic form;

a member's agreement to a written resolution, once signified, may not be revoked;
and

a written resolution is passed when the required majority of eligible members have
signified their agreement to it.

The period for agreeing to the written resolution is the period of 15 days beginning
with the Circulation Date.



AGREEMENT BY ELIGIBLE MEMBER TO WRITTEN RESOLUTIONS

We, being the sole eligible member of the Company:

confirm that we have received a copy of the above written resolution in accordance
with section 291 of the Companies Act 2006; and

hereby resolve and agree that the above resolution be passed as a written resolution
pursuant to Section 288 of the Companies Act 2006 and that the resolution shall take
&l resolution.

23 July 2009

Santarider Cards UK Limited
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2243231

THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY CHARES

MEMORANDUM OF ASSOCIATION
OF
TIME RETAIL FINANCE LIMITED

(as altered by SPECIAL Resolution
passed on 23 July 2009)

1. The Company's name is TIME RETAIL FINANCE LIMITED'

2. The Company's registered office is to be situated in England.

3. The Company's objects are:-

{A) To carry on all or any of the following businesses, namely:-

(i)

(ii)

{iif)

(iv)

v

the provision of any form of consumer or commercial credit, finance, hire or
rental facility to any person, fim or company for any purpose (including,
without limitation, the acquisition of property, whether real or personal, goods
and services of all kinds);

the entering into of all forms of financial and other arrangements, including
the provision of, and supply of information and advice relating to, financial
and insurance services of all kinds and the receipt of money on deposit or
lcan from any company, firm or person;

as contractors, consuliants, advisers, financiers, bankers, advertising agents,
insurance brokers and agents of all kinds and generally to provide '
entertainment for and render services of all kinds to others;

as manufacturers, builders and suppliers of and dealers in goods of all kinds,
and as mechanical, general, electrical, marine, radio, electronic, aeronautical,
chemical, petroleum, gas, civil and constructional engineers, and
manufacturers, importers and exparters of, dealers in machinery, plant and
equipment of all descriptions and component parts thereof, forgings,
castings, tools, implements, apparatus and all other articles and things;

as an investment holding company and to co-ordinate the business of any
companies in which the Company is for the time being interested, and to
acquire (whether by original subscription, tender, purchase, exchange or
otherwise)} the whole of or any part of the stock, shares, debentures,
debenture stock, bonds and other securities issued or guaranteed by a body
corporate constituted or carrying on business in any part of the world or by

' THE NAME OF THE Company was changed from LEGIBUS 1147 LIMITED by a Special
Resolution dated 21 June 1988 and from TIME FINANCIAL SERVICES LIMITED by a Special
Resolution dated 29™ Suly 1988.




(B)

(C)

(D)

(E)

{F)

(G)

(H)

(|)

any government, sovereign ruler, commissioners, public body or authority
and to hold the same as investments, and to sell, exchange, carry and
dispose of the same;

{vi) as importers, exporters, buyers, sellers, distributors and dealers in any part
of the world and to win, process and work produce of all kinds.

To carry on any other trade or business whatever which, in the apinion of the Board
of Directors, can be advantageously carried on in connection with or ancillary to any
of the above mentioned businesses or is calculated directly or indirectly to enhance
the value of or render profitability any of the property or rights of the Company.

To buy, sell, manufacture, repair, alter, improve, manipulate, prepare for market, let
On hire, and generally deal in all kinds of plant, machinery, apparatus, tools, utensils,
materials, produce, substances, aricles and things for the purpose of any of the
businesses specified herein, or likely to be required by customers or other persons
having, or about to have, dealings with the Company.

To build, construct, maintain, after, enlarge, pull down and remove or replace any
buildings. Shops, factories, offices, works, machinery, engines and to clear sites for
the same or to join with any person, firm or company in doing any of the things
aforesaid and to work, manage and control the same or join with others in so doing.

To enter into contracts, agreements and arrangements with any other company for
Carrying out by such other company on behalf of the Company of any of the objects
For which the Company if formed.

To acquire, undertake and carry on the whole or any part of the business, property
and liabilities of any person or company carrying on any business which the
Company is authorised to carry on or process, or which may seem to the Company
capable of being conveniently carried on or calculated directly or indirectly o enhance
the value of or render profitable any of the Company’s property or rights, or any
property suitable for the purpases of the Company.

To enter into any arrangements with any government or authorities, supreme,
municipal, local or otherwise, that may see, conducive to the Company's objects of
any of them, and to obtain from any such Government or authority, any rights,
privileges, and concessions which the Company may think it desirable to abtain, and
to carry out exercise and comply with any such amangements, rights, privileges and
concessions.

To apply for, or join in applying for, purchase or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere any patents, patent
rights, brevets d'invention, licences, registered designs, protections and concessions,
which may appear likely to be advantageous or useful to the Company, and to use
and tum to account and to manufacture under or grant licences or privileges in
respect of the same, and to expend money in experimenting and testing and making
researchers, and In improving or seeking to improve any patents, inventions or rights
which the Company may acquire or propose to acquire.

To enter into partnership or into any arrangement for sharing profits, union of
interests, co-operation, joint adventure, reciprocal concession, or otherwise with any
company, or with any employees of the Company, including in such case If thought fit
the conferring of a participation in the management or its directorate or with any
company caiTying on or engaged in any business or transaction capable of being
conducted so as directly or indirectly to benefit the Company, and to give to any
company special rights or privileges in connection with or control over this Company,
and in particular the right to nominate one or more Directors of this Company. And to
lend money to, guarantee the contracts of, or otherwise assist any such company,
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(k)

(L)

(M)

(N)

(0)

(P)
(Q)

(R)
(8)

and to take or otherwise acquire shares or securities of any such company, and to
sell, hold, re-issue, with or without guarantee or otherwise deal with the same.

To subsidise, and assist any persons or companies and to act as agents for the
collection, receipt or payment of money and generally to act as agents for and render
services to customers and others.

Either with or without the Company receiving any consideration or advantage, direct
or indirect, from giving any such guarantee, to guarantee or otherwise provide
security by personal covenant or by mortgaging or charging ail or any part of the
undertaking, property and assets present and future and uncalled capital or both such
methods or by any means whatsoever the performance of the ohligations and the
payment of any moneys (including but not limited to capital or principal, premiums,
dividends or interest, commissions, charges, discount and any costs or expenses
relating thereto whether on any stocks, shares or securities o in any other manner
whatsoever) by any company, firm or person including but not limited to any company
which is for the time being the Company’s holding company as defined by Section
736 of the Companies Act, 1985 or a subsidiary of the Company or of the Company's
holding company as so defined or any company, firm or person who is for the time
being a member or otherwise has any interest in the Company or is associated with
the Company in any business cr venture or any other person firm or company
whatsoever. A guarantee shall also include any other obligation (whatever cailed) to
pay, purchase, provide funds (whether by advance of money the purchase of or the
subscriptions of shares or other securities, the purchase of assets or services, or
otherwise) for the payment of or to indemnify against the consequences of default in
the payment of or otherwise be responsible for any indebtedness of any other
company firm or person.

To promote any company for the purpose of acquiring all or any of the property and
liabilities of this Company, or for any other purpose which may seem directly or
indirecly calculated to benefit this Company.

Yo pay out of the funds of the Company all expenses which the Company may
lawfully pay of or incidental to the formation, registration and advertising of or raising
money for the Company, and the issue of its capital, or for contributing to or assisting
any company either issuing or purchasing with a view to issue all or any part of the
Company’s capital in connection with the advertising or offering the same for sale or
subscription, including brokerage and commissions for cbtaining applications for or
taking, placing or underwriting or procuring the underwriting of shares, debentures or
debenture stock.

To remunerate any person, firm or company rendering service to the Company
whether by cash payment or by the allotment to him or them of shares or securities of
the Company credited as fully paid up in full or in part or otherwise.

Generally to purchase, take on lease or exchange, hire, or otherwise acquire any real
or personal property and any rights or privileges which the Company may think
necessary or convenient for the purpose of its business.

To receive money on deposit upon such terms as the Company may approve.

To invest and deal with the moneys of the Company in such manner as may from
time to time be determined.

To lend meney with or without security.
To borrow or raise or secure the payment cf money in such manner as the Company

shall think fit, and in particular by the issue of debentures or debenture stock,
perpetual or otherwise charged upon all or any of the Company's property (both
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(2)
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present and future), including its uncalled capital, and to purchase, redeem or pay off
any such securities.

To remunerate any company for services rendered or to be rendered, in the placing,
or assisting to place, or guaranteeing the placing or procuring the underwriting of any
of the shares or debentures, or other securities of the Company or of any company in
which this Company may be interested or propose to be interested, or in or about the
conduct of the business of the Company, whether by cash payment or by the
allotment of shares, or securities of the Company credited as paid up in full or in part,
or otherwise. )

To subscribe for either absolutely or conditionally or otherwise acquire and hoid
shares, stocks, debentures, debenture stock or other obligations of any other
company having objects altogether or in part similar to those of this Company.

To draw, make, accept, endorse, discount, execute and issue promissory notes, bills
of lading, warrants, debentures and other negotiable and transferable instruments.

To sell, lease, exchange, let on hire or dispose of any real or personal property or the
undertaking of the Company, or any part or parts thereof , for such consideration as
the Company may think fit, and, in particular, for shares whether fully or partly paid
up, debentures or securities of any other company, whether or not having objects
altogether, or in part, similar to those of the Company, and to hold and retain any
shares, debentures or securities so acquired and to improve, manage, develop, sell,
exchange, lease, mortgage, dispose of or tum to account or otherwise deal with all or
any part of the property or rights of the Company.

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

To support, subscribe or contribute to any charitable or public object and any
institution, society or club which may be for the benefit of the Company or its
Directors, officers or employees or the Directors, officers and employees of its
predecessors in business, or of any subsidiary , allied or asscciated company, or
which may be connected with any town or place where the Company carries on
business and to subsidise or assist any association of employers or employees or
any trade association. To give pensions, gratuities, annuities or charitable aid to any
persen (including any Director or former Directors) who may have served the
Company or its predecessors in the business or any subsidiary, allied or associated
company or to the wives, children or other dependents or relatives of such persons,
to make advance provision for the payment of such pensions, gratuities or annuities
as aforesaid by establishing or acceding to such trusts schemes or arangements
(whether or not capable of approval by the Commissioner of Inland Revenue under
any relevant legislation for the time being in force) as may seem expedient, to appoint
trustees or to act as trustee of any such schemes or arrangements.

To establish and contribute to any scheme for the purchase or subscription by
trustees of shares in the Company to be held for the benefit of the Company's
employees, and to lend money to the Company's employees, to enable them to
purchase or subscribe for shares in the Company and to formulate and carry into
effect any scheme for sharing the profits of the Company with employees or any of
them.

To obtain any provisional Order or Act of Parliament for enabling the Company to
carry any of its objects into effect or for effecting any modifications of the Company's
constitution or for any other purposes which may seemn expedient, and to oppose any
proceedings or applications which may seem calculated directly or indirectly to
prejudice the Company’s interests.




(8B}

(CC)

(DD}
(EE)

(FF)

To establish, grant and take up agencies in any part of the world, and to do all such
other things as the Company may deem conducive to the carrying on of the
Company's business, either as principals, or agents, and to remunerate any persons
in connection with the establishment or granting of such agencies upon such terms
and conditions as the Company may think fit.

To do all or any of the above things in any part of the world and as principals, agents,
contractors, trustees or otherwise, and by or through trustees, agents or otherwise,
and either alone or in conjunction with others and to procure the Company to be
registered or recognised in any foreign country or place.

To distribute any of the property of the Company in specie among the shareholders.

To amalgamate with any other company having objects altogether or in part similar to
those of this Company.

To do all such things as are incidental or conducive to the attainment of the above
objects, or any of them.

And it is hereby declared that the word “company” in this Clause shall be deemed to
include any person or partnership or other body of persons whether domiciled in the
United Kingdom or elsewhere and words denoting the singular number shall include
the plural number and vice versa, and so that the objects specified in each paragraph
of this Clause shall, except where otherwise expressed in such paragraph, be
regarded as independent objects, and in no way limited or restricted by reference to
or inference from the terms of any other paragraph or the name of the Company.

4. The liability of the Members is limited

5. The Share Capital of the Company is £502,050 consisting of 20,500,000 ordinary shares of

£0.0001 each and 500,000 redeemable preference shares of £1 each.

2

(i) By Ordinary Resolution passed in 30® November 1988 the share capital of the
Company was increased to £2,000,002 divided into 2,000,002 Ordinery Shares of £1
each.

(i) By a Special Resolution passed on 30 November 1988 the two issued and 1,000,000
Of the unissued Ordinary Shares were converted into 1,000,002 “B” Shares of £1
each and the remaining 1,000,000 unissued Crdinary Shares were converted into
1,000,000 “A™ Shares of £1 each.

(iif) By Special Resolution passed on 22™ September, 1989 the authorised share capital
Was increased to £20,000,002 by the creation if an additional 9,000,000 “A™ and
5,000,000 “B” Ordinary Shares all of £1 each,

(iv) By Special Resolution on 27 February 1997 the authorised share capital of the
Company was increased from £20,000,002 to £21,000,000 by the creation of 499,998
additional ordinary shares of £1 each and 500,000 redecmable preference shares of
£1 each.

{v) By Special Resolution on 23 July 2009 the authorised share capital of the company
was reduced from £502,050 consisting of 20,500,000 ordinary shares of £0.0001
each and 500,000 redeemable preference shares of £1 each.




WE, the subscribers to this Memcrandum of Association, wish to be formed into a
company pursuant to this Memorandum, and we agree to take the number of shares
shown opposite our respective names.

NAMES AND ADDRESSES OF Number of Shares taken by each
SUBSCRIBERS Subscriber
JACQUELINE SAMUELS ONE

For and on behalf of
Legibus Secretaries Limited
Royex House
Aldermanbury Square
London

EC2V 7LD

CHRISTINE ANNE LEE ONE
For and on behalf of

Legibus Nominees Limited

Royex House

Aldermanbury Square

London

EC2v 7LD

Total shares taken: TWO

DATED the 17" day of March 1988
WITNESS to the above signatures:
DENISE WARD Royex House

Aldermanbury Square
London EC2V 7LD
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Cempany Number 2243231

THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
TIME RETAIL FINANCE LIMITED
(Adopted by special resolution passed on
23 July 2009)

PRELIMINARY
1. {1) Subject as otherwise provided herein, the regulation§ in Table A in the Companies

{Table A-F) Regulations 1985 as amended prior to the adoption of the articles ("Table

A") shall apply to the company to the exclusion of any other regulation which would

f:tl:lt to constitute the company's articles of association pursuant to section 8 (2) of the
(2) The following provisions of Table A shall not apply to the company:-
(a) in regulation 1, the definitions of “the articles”, “executed” and “the seal”,
{b) regulation Z;
{c) regulation 3;
{d) in regulation 38, the final sentence;
(e) regulation 54,
(f} in regulation 59, the final sentence;
{g) regulations 60 and 61,
{h} in regulation 62:

(i) the words “not less than 48 hours” in sub-paragraph {a);
{ii) the words "not less than 24 hours” in sub-paragraph (b);

(i) regulation 64;

(j) regulation 73-81 inclusive and all references elsewhere in Table A to refirement by
rotation shall not apply accordingly;




(k) regulation 88,

() regulations 93 to 98 inclusive;

{m) regulation 102;
{n) regulation 112
(o) regulation 115; and

(p) regulation 118,

2. (N In the articles, except where the subject or context otherwise requires, the
words defined in the first colurnn of the following table shall bear the
meanings set opposite them respectively in the second column,

The Act

the articles

business day

director

the directors

Deutsche Bank Group

dividend

member

Seal

Wholly-owned subsidiary

The Companies Act 1985 including
Any modification or reenactment
thereof for the time being in force.

These arlicles of association
Incorporating Table A (as applicable
To the company), as aftered from
time to time by special resolution.

Any day other than a Saturday,
Sunday or public holiday.

A director of the company.

The directors or any of them acting
as the board of directors of the
company.

Deutsche Bank AG and any wholly
Owned subsidiary of Deutsche Bank
AG.

Dividend or bonus.

A member of the company.

The common seal of the company
And includes any official seal kept
By the company by virtue of sections
39 or 40 of the Act.

As defined in section 736 and 736A
of the Act.

References to a document being executed include references to its being
executed under hand or under seal or by any other method.

References to writing include references to any visible substitute for writing
and to anything partly in one form and partly in ancther form.




3.

4.
follows:

(1

(2)

Words denoting the singular number include the plural number and vice
versa; words denoting the masculine gender include the feminine gender;
and words denoting persons include corporations.

Subject to the final paragraph of regulation 1 of Table A (as applicable to the
company), references to any provision of any enactment or of any
subordinate legislation (as defined by section 21 (1) of the interpretation Act
1978) include any modification or re-enactment of that provision for the time
being in force.

Headings are inserted for convenience only and do not affect the construction
of the articles.

in the articles, (a) powers of delegation shall not be restrictively constructed
but the widest interpretation shall be given thereto; (b) the word “directors” in
the context of the exercise of any power contained in the articles includes any
committee consisting of one or more directors, any director halding executive
office and any local or divisional board, manager or agent of the company to
which or, as the case may be, to whom the power in question has been
delegated; (c) no power of delegation shall be limited by the existence or,
except where expressly provided by the terms of delegation, the exercise of
that or any other power of delegation; and (d) except where expressly
provided by the terms of delegation, the delegation of a power shall not
exclude the concurrent exercise of that power by any other body or person
who is for the time being authorised to exercise it under the articles or under
another delegation of the power.

SHARE CAPITAL

The share capital of the company upon adoption of the articles is £502,050 divided
into 20,500,000 otdinary shares of £0.0001 each (the Ordinary shares) and 500,000
redeemable Preference Shares of £1 each (the Preference Shares). Such shares shall entitle
the holders to the respective rights and privileges, and subject them to the respective
restrictions and provisions, contained in these articles, but save as otherwise provided in
these articles, the Ordinary Shares and the Preference Shares shall have the same rights and
rank pari passu in all respects.

The rights attaching to the Ordinary Shares and the Preference Shares are as

As regards the income:

The profits of the company available for distribution which the company may
Determine to distribute in respect of any financial year of the company (the Profits)
Shall be dealt with as follow:

(a)

(b)

each Preference Share shall confer on the holder thereof a right to a fixed
cumulative preferential dividend payable out of the Profits (the Preference
Dividend) at the rate of B per cent per annum (exclusively of any associated
tax credit) on the amount for the time being paid up (or credited as paid up)
on each Preference Share;

the Preference Dividend shali accrue on a daily basis and shall be payable
annually in amear on 26 January (or if such date is not a business day, on the
next following business day) in each year in respect of the year ending on
that date. The first such payment shall be made on 26 January 1998 in
respect of the period from the date of issue of the Preference Shares until 26
January 1998 {but if a Redemption Date (as defined in article § (4)) is earlier
than any of the dates mentioned in this article 4 {1} (b), then any arrears,
deficiency r accrual of the Preference Dividend shall be paid as a dividend to




2

(3)

(4)

(3)-(1)

the extent permitted by law (whether such dividend has been declared or not)
on the redemption Date). The Preference Dividend shall be paid to the
holder(s) of the Preferences Shares whose name(s) appear on the register at
12 noon on the day before the relevant payment date and shall be computed
on the basis of the actual number of days clasped and 365 day year; and

{c) thereafter, the balance of the profits shall be distributed pro rata amongst the
holder(s) of the Ordinary Shares.
As regards Capital:

On winding up or on any other return of capital or assets on a liquidation or otherwise, -
the assets of the company available for distribution amongst the shareholders (the
Assets) shall be dealt with as follows:

(a)

(b}

each Preference Share shall confer on he holder thereof the right, in priority
to any holder of any other class of shares, to receive an amount or amounts
together equal to the aggregate of the capital paid up (or credited as paid up)
on each Preference Share and an amount equal to any arrears, deficiency or
accruals of the Preference Dividend, payable whether such dividend has
been declared or not, such arrears, deficiency or accruals being paid as a
dividend to the extent permitted by law; and

thereafter, the balance of the Assets shall be distributed pro rata amongst the
holder(s} of the Ordinary Shares.

As regards voting:

(a)

(b)

each Preference Share shall confer on the holder thereof the right to receive
notice, to attend, speak and vote at any general meeting of the company, but
votes shall be cast at any such meeting in accordance with article 14.

each Ordinary Share shall confer on the holder thereof the right to receive
notice, to attend, speak ad vote at any general meeting of the company, but
votes cast shall be cast at any such meeting in accordance with article 14.

Limitations

No Preference Share shall:

(a)

()

(c)

confer any right to participate in the profits or assets of the company other
than as set out in articles 4(1) (a), {b) and 4(2)(a);

confer any right to participate in any offer or invitation by way of rights or
Otherwise to subscribe for shares in the company: or

confer any right to receive any shares credited as paid up wholly or in part by
way of a capitalisation of profits or reserves.

Subject to the provisions of the Act, the issued Preference Shéres shall be
Redeemabile as follows.

(a)

(b)

the company shall have the right from time to time at any time on or after

31 May 1897 to redeem all or part of the issued Preference Shares by giving
to the registered holder written notice of the exercise by the company of such
redemption rights; (a Company Redemption Notice)

each holder of Preference Shares shall have the right, at any time on or after




(2)

(3)

4

31 August 1998 to require the redemption by the company of all {but not part)
of the Preference Shares held by such holder by giving to the company (at its
principal place of business) written notice of the exercise by that holder of
such redemption rights; (a Preference Shareholder Redemption Notice)

(c) a notice requiring the redemption of all of the issued Preference Shares shall
be deemed to have been served on each holder of Preference Shares if at
any time after the adoption of these articles, there are no directors in
existence, and at a general meeting convened for the purpose of appointing
new directors, no resolution is passed for the appointment of such new
directors {the Total Redemption Notice). The Total Redemption Notice shall
be deemed to have been served on the day after the day on which such
general meeting took place.

The holder of such Preference Shares to be redeemed shall surrender to the
Company (at its principal place of business) on or before the fifth business day after
the giving (or the deemed giving) of, as the case may be, the Company Redemption
Notice, the Preference Shareholder Redemption Notice or the Total Redemption
Netice (the Redemption Date) the certificate(s) for his Preference Shares which are to
be redeemed for cancellation, and upon such cancellation, the company shall pay to
such holder the amount payable in respect of such redemption.

The company shall pay on each Preference Share so redeemed an amount or
amounts together equal to the aggregate of the sum credited as being paid up on that
Preference Share and any arrears, deficiency or accruals of the Preference Dividend
calculated up to (but not including) the Redemption Date (whether such dividend
have been declared or not), such arrears, deficiency or accruals being paid as a
dividend to the extent permitted by law and the Preference Dividend thereon shall
cease to accrue from (and including) that date unless upon surrender of the
certificate(s) for such Preference Shares, payment of the redemption monies and any
outstanding Preference Dividend shall be refused, in which case such outstanding
Preference Dividend shall continue to accrue up to ( but not including) the date of
payment.

The Preference Shares redeemed as aforesaid shall be cancelled and the company
shall not be entitled to reissue the same.

Subject to the provisions of the Act and without prejudice to any rights attached to
Any existing shares or class of share, any share may be issued with such rights or
Restrictions as the company may by ordinary resolution determine.

Subject to the provisions of the Act and without prejudice to any rights attached to
Any existing shares or class of shares, shares may be issued which are to be
redeemed or are to be liable to be redeemed at the option of the company or the
holder on such terms and in such manner as may be provided by these articles.

Subject ta any contrary direction given by the company in general meeting and to the
Provisions of the Act and of these articles, the directors are authorised to create, allot,
Deal with or dispose of the Ordinary Shares which are authorised but unissued at the
date of the adoption of these articles to such persons and on such terms as they think
fit. The authority given to the directors shall expire five years from the date on which
the resolution adopting these articles was passed, but the directors may allot or
dispose of such Ordinary Shares after such expiry in pursuance of an offer or
agreement made by the company after such expiry.

The provisions of section {89(1) of the Act do not apply to the company.




10.(1)

(2)

3)

1.

12.

13.

14.(1)

(2)

TRANSFER OF SHARES

Each issued Ordinary Share (or any interest in any such issued Ordinary Share) may
from time to time be transferred without restriction by the holder thereof,

Subject to article 10(3), no Preference Share (or any interest in any Preference
Share) may be transferred by the holder thereof without the prior written consent of
the holder(s) of the majority of the issued Ordinary Shares (such consent to be
exercisable in the sole discretion of such holder).

All (but not part) of the Preference Shares may be transferred by the holder thereof to
any member of the Deutsche Bank Group without the prior written consent of the
holder(s) of the majority of the issued Ordinary Shares.

NOTICE OF GENERAL MEETINGS

At the end of regulation 38 of Table A (as applicable to the company) there shall be
added the following sentence:-

“Subject to the provisions of the articles and to any restrictions imposed on
any shares, the notice shall be given to all the members and to all persons
entitled to a share in the consequence of the death or bankruptcy of a
member, but need not be given to the directors in their capacity as such.”

PROCEEDINGS AT GENERAL MEETINGS

Where for any purpose an ordinary resolution of the company is required, a special or
extraordinary resolution shall also be effective and where for any purpose an
extracrdinary resolution is required a special resolution shall also be effective.

No business shall be transacted at any general meeting of the company unless a
quorum is present at the meeting when the meeting proceeds to business and also
when such business is voted on and the quorum for any general meeting shall be the
holder(s) of the majority of the issued Ordinary Shares (whether attending the
meeting in person or represented by proxy or in the case of a corporate member
attending by duly authorised representative) and the holder(s) of the majority of the
issued Preference Shares (whether atiending the meeting in person or represented
by proxy or in the case of a corporate member attending by duly authorised
representative)}. Regulation 40 of Table A shall not apply.

VOTES OF MEMBERS

At each general meeting of the company, the holder(s) of, on the one hand, the
Ordinary Shares, and on the other hand, the holder{s) of the Preference Shares, shall
have equal voting rights. The equality of voting rights shall be achieved in accordance
with the provisions of articie 14(2).

On a show of hands or on a poll, each holder of Ordinary Shares present in person,”
by proxy or by corporate representative and entitled to vote shall each have a number
of votes equal to the number of holder(s} of Preference Shares, similarly present and
entitled to vote; and each such holder of Preference Shares shall each have a
number of votes equal to the number of holders or Ordinary shares similarly present
and entitled to vote.




15.

16.

i7.

18.

19.

20.(1)

(2)
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Regulation 50 of Table A shail not apply and accordingly, in the case of an equality of
votes (whether on a show of hands, or on a poll) the chairman shall not be entitled to
a second or casling vote.

PROXIES AND REPRESENTATIVES OF BODIES CORPORATE

An instrument appointing a proxy shall be in writing under the hand of the appointer
or his attorney or, if the appointer is a corporation, either under its common seal or
the hand of a duly authorised officer, attorney or other person authorised to sign it.

Instruments of proxy shall be in any usual form or in any other form which the
directors may approve.

The instrument of proxy shall be deemed to confer authority to vote any amendment
of a resolution put to the meeting for which it is given as the proxy thinks fit. The
instrument of proxy shall, unless the contrary is stated therein, be valid as well for any
adjournment of the meeting as for the meeting to which it relates.

Any director or secretary of a body corporate which is 2 member of the company
(each such person being hereafter referred to as a “Qualifying Representative™) shatl
be recognised as the proxy of the body corporate unless the body corporate has
delivered to the company in relation to the meeting a valid instrument of proxy
appointing some other person which has not been revoked. If more than one
Qualifying Representative of a body corporate is present at any meeting of the
company, such persons shall agree between them who shall act as proxy of the body
corporate and his decision shall be final. All acts done by a Qualifying Representative
who acts as proxy pursuant to the provisions of this article shall, notwithstanding that
it afterwards be discovered that there was a defect in his appointment or that he was
disqualified from holding office, or had vacated office, or that he was not qualified and
had continued to hold the relevant office and had been duly authorised to do the act
in question.

At the end of regulation 66 of Table A (as applicable to the company) there shall be
added the following sentence:-

“A director or any other person approved pursuant to regulation 85 of Table A (as
applicable to the company) may act as alternate director to represent more than one
director, and an alternate director shall be entitled at meetings of the director whom
he represents in addition to his own vote (if any) as a director, but he shall count as
only one for the purpose of determining whether 2 quorum is present.”

At the end of regulation 67 of Table A (as applicable to the company) there shall be
added the following sentence:-

“The appointment of an alternate director shall also determine auvtomatically on the
happening of any event which if he were a director, would cause him to vacate his
office as director™.

The words “or in any other manner approved by the directors” in regulation 68 of
Table A {as applicable to the company) shall be deleted and the following shall be
added to that regulation:-

"and shall take effect in accordance with the terms of the notice, subject to any
approval required by regulation 65 of Table A (as applicable to the company), on
receipt of such notice at the registered office of the company”.
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22.

23.

24,

25.

(a)

(b)

{c)

DELEGATION OF POWERS OF THE DIRECTORS

The directors may delegate any of their powers to any committee consisting of one or
more directors. The directors may also delegate to any director hotding any executive
office such of their powers as the directors consider desirable to be exercised by him.
Any such delegation shall, in the absence of express provision to the contrary in the
terms of delegation, be deemed to include authority to sub-delegate to one or more
directors (whether or not acting as a committee) or to any employee or agent of the
company all or any of the powers delegated and may be made subject to such
conditions as the directors may specify, and may be revoked or altered. Subject to
any conditions imposed by the directors, the proceedings of a commitiee with two or
more members shall be governed by the articles regulating the proceedings of
directors so far as they are capable of applying.

The board may establish local or divisional boards or agencies for managing any if the
affairs of the company, either in the United Kingdom or elsewhere, and may appoint
any persons to be a members of the local or divisional boards, or any managers or
agents, and may fox their remuneration. The board may delegate to any local or
divisional board, manager or agent any of the powers, authorities and discretions
vested in or exercisable by the board, with power to sub-delegate, and may authorise
the members of any local or divisional boar, or any of them, to fill any vacancies and to
act nolwithstanding vacancies. Any appointment or delegation made pursuant to this
article may be made upon such terms and subject to such conditions as the board
may decide and the board may remove any person so appointed and may revoke or
vary the delegation but no person dealing in good faith and without notice of the
revocation or variation shall be affected by it.

The directors may appoint any person to any office or employment having a
designation or tile including the word “director” or attach to any existing office or
employment with the company such a designation or title and may terminate any such
appointment or the use of any such designation or title. The inclusion of the word
“director” in the designation or title of any such office or employment shall not imply
that the holder is a director of the company for any of the purposes of the articles.

APPOINTMENT OF DIRECTORS
The directors may appoint a person who is willing to act to be a director either to fill a
vacancy or as an additional director, provided that the appointment does not cause
the number of directors to exceed any number fixed by or in accordance with the
articles as the maximum number of directors.
DISQUALIFICATION AND REMOVAL OF DIRECTORS
The office of a director shall be vacated if:

he ceases to be a director by virtue of any provision of the Act or he becomes
prohibited by law from being a director: or

he becomes bankrupt or makes any arrangement or composition with his creditors
generally; or

he is, or may be, suffering from mental disorder and either:
(i) he is admitted to hospital in pursuance of an application for admission for

treatment under the Mental Health Act 1983 or, in Scotland, an application for
admission under the Mental Health (Scotland) Act 1860, or




(i1} an order is made by a court having jurisdiction (whether in the United Kingdom or
elsewhere) in matters concerning mental disorder for his detention or for the
appointment of a receiver, curator bonis or other person to exercise powers with
respect to his property or affairs.

(d) he resigns his office by notice to the company; or

{e) he shall for more than nine consecutive months have been absent without permission
of the directors from meetings of directors held during that period and the directors
resolve that his office is vacated.

DIRECTORS' APPOINTMENTS AND INTERESTS

26.The directors may exercise the voting power conferred by the shares in any body
corporate held or owed by the company in such manner in all respects as they think fit
(including the exercise thereof in favour of any resolution appointing any or all of them
directors of such body corporate, or voting or providing for the payment or giving of
remuneration or ather benefits to the directors of such body corporate).

27 At the end of regulation 86 Table A (as applicable to the company) there shall be
added the following sub-paragraph:-

1

;and

(c) a director shall not in any circumstances be required to disclose to the
directors that he is a director or other officer of, or employed by, or interested
in shares or other securities of any body corporate which is a member of the
company or any group undertaking (as defined in the Act) of such body
corporate.”

GRATUITIES, PENSIONS AND INSURANCE

28.(1) Without prejudice to the provisions of article 41, the directors shall have the power to

purchase and maintain insurance for or for the benefit of any persons who are or
were at any time directors, officers, or employees of the company, or of any other
company which is its holding company or in which the company or such holding
company has any interest whether direct or indirect or which is in any way allied to or
associated with the company, or of any subsidiary undertaking of the company or any
such other company, or who are or were at any time trustees of any pension fund in
which employees of the company or any such other company or subsidiary
undertaking are interested, including (without prejudice to the generality of the
foregoing) insurance against any liability incurred by such persons in respect of any
act or omission in the actual or purported execution or discharge of their duties or in
the exercise or purported exercise of their powers or otherwise in relation to their
duties, powers or offices in relation to the company or any such other company,
subsidiary undertaking or pension fund.

(2)  Without prejudice to the generality of regulation 85 of Table A (as applicable to the

29.

company, no director or former director shall be accountable to the company or the
members for any benefit provided pursuant to this article and the receipt of any such
benefit shall not disqualify any person from being or becoming a director of the
company.

Pursuant to section 719 of the Act, the directors are hereby authorised to make such
provision as may seem appropriate for the benefit of any persons employed or
formerly employed by the company or any of its subsidiaries in connection with the
cessation or the transfer of the whole or part of the undertaking of the company or
any subsidiary. Any such provision shall be made by a resolution of the diretors in
accordance with the said section.




PROCEEDINGS OF DIRECTORS

30.Subject to the provisions of the articles, the directors may regulate their proceedings as
they think fit, A director may, and the secretary at the request of a director shall call a
meeting of the directors. Notice of a meeting of the directors shall be deemed to be
properly given to a director if it is given to him personally or by word of mouth or sent in
writing to him at his last known address or any other address given by him to the company
for this purpose. It shall not be necessary to give notice of a meeting to a director who is
absent from the United Kingdom. Questions arising at a meeting shall be decided by a
majority of votes. In the case of an equality of votes, the chairman shall not have a second
or casting vote. Any director may waive notice of a meeting and any such waiver may be
retrospective.

31.A resolution in writing signed by all the directors entitled to receive notice of a meeting of
the directors or of a committee of the directors {not being less than the number of directors
required to form a quorum of the directors) shall be valid and effectual as if it had been
passed at a meeting of the directors or {as the case may be) a committee of the directors
duly convened and held and for this purpose:-

(a)a resolution may consist of several documents to the same effect each signed by one or
more directors;

(b)a resolution signed by an alternative director need not also be signed by his appointer;
and

{c)a resolution signed by a director who has appointed an altemative director need not
also be signed the afternate director in that capacity.

32.Without prejudice to the first sentence of article 30, a meeting of the directors or of a
committee of the directors may consist of a conference between directors who are not all
in one place, but of whom each is able (directly or by telephone communication) to speak
to each of the others, and to be heard by each of the others simultaneously. A director
taking part in such a conference shall be deemed to be present in person at the meeting
and shall be entitled to vote or be counted in a quorum accordingly. Such a meeting shall
be deemed to take place where the largest group of those participating in the conference
is assembled, or, if there is no such group, where the chairman of the meeting then is. The
word "meeting” in the articles shall be constructed accordingly.

33.A directer may vote at any meeting of the directors or of a committee of the directors on
any resolution concerning a transaction or arrangement with the company or in which the
company is interested, notwithstanding that he is interested in that transaction,
arrangement or matter or has in relation to it a duty which confiicts or may conflict with the
interests of the company.

SEAL
34.The company may exercise the powers conferred by section 39 of the Act with regard to
having an official seal for use abroad.

DEEDS

35 Where the Act so parmits, any instrument signed with the authority of a resolution of the
directors or a committee of the directors by one director and the secretary or by two
directors and expressed to be executed by the company as a deed shall have the same
effect as if executed under the seal, provided that no instrument which makes it clear on




its face that it is intended by the persons making it to have effect as a deed shall be signed
without authority of the directors.

36.A document which is executed by the company as a deed shall not be deemed to be
delivered by the company solely as a result of its having been executed by the company.

CERTIFICATION

37.Any director or the secretary or any person appointed by the directors for the purpose shall
have power to authenticate any documents affecting the constitution of the company and
any resolutions passed by the company or the holders of any class of shares of the
company or of the directors or any committee of the directors, and any books, records,
documents and accounts relating to the business of the company, and to certify copies
thereof or extracts therefrom as true copies or extracts. A document purporting to be a
copy of a resolution , or the minutes of or an extract from the minutes of a meeting of the
company or the holders of any class of shares of the company or of the directors or any
committee of the directors that is certified as aforesaid shall be conclusive evidence in
favour of all persons dealing with the company upon the faith thereof that such resolution
has been duly passed or, as the case may be, that such minutes or extractis a trve and
accurate record of proceedings at a duly constituted meeting.

RECORD DATES

38.Notwithstanding any other provision of the articles, the company or the directors may fix
any date as the record date for any dividend, distribution, allotment or issue, and such
record date may be on, or at any time before or after any date on which the dividend,
distribution, allotment or issue is declared, paid or made.

NOTICES

39.The company may serve or deliver any notice or other document on or to a member either
personally or by sending it by post in a prepaid envelope addressed to the member at hig
registered address or by leaving it at that address or by sending it by facsimile
transmission to the member at the [ast telephone number {is any) which the member has
given the company for this purpose. in the case of joint holders of a share, all notices or
other documents shall be served on or delivered to the joint holder whose name stands
first in the register of members in respect of the joint holding and any notice or other
docurment so served or delivered shall be deemed for all purposes sufficient service on or
delivery to all the joint holders. A member whose registered address is not within the
United Kingdom and who gives to the company an address within the United Kingdom at
which notices may be given to him shall be entitled to have notices given to him at that
address, but otherwise:-

{a)no such member shall be entitled to receive any notice from the company,

(b)without prejudice to the generality of the foregoing, any notice of a general meeting of
the company which is in fact given or purports to be given to such members shall be
ignored for the purpose of determining the validity of the proceedings at such general
meeting. When notices by post deemed served.

40.(1) Proof that an envelope containing a notice was properly addressed, prepaid and
posted shall be conclusive evidence that the notice was given. A notice sent by post shall
be deemed given:-

{a)if sent by first class post from an address in the United Kingdom or another country to
another address in the United Kingdom or, as the case may be, that other country, on the
day following that on which the envelope containing it was posted;




{b)if sent by airmail from an address in the United Kingdom to an address outside the

United Kingdom, on the day following that on which the envelope containing it was posted;
and

{c)in any other case, on the fifth day following that on which the envelope containing it was
posted.

{2) A notice left at the registered address of a member or sent by facsimile transmission to a
member at the last telephone number (if any) which the member has given the company
for this purpose shall be deemed given at the time the notice is received.

INDEMNITY

41.Subject to the provisions of the Act, but without prejudice to any indemnity to which a
director may otherwise be entitled, every director or other officer of the company shall be
indemnified out of the assets of the company against all costs, charges, losses, expenses and
liabilities incurred by him in the execution or discharge of his duties or the exercise of his
powers or otherwise in relation thereto, including (but without limitation) any liability incurred
by him in defending any proceedings, whether civil or criminal, in which judgement is given in
his favour (or the proceedings are otherwise disposed of without any finding or admission of
any material breach of duty on his part) or in which he is acquitted or in connection with any
application in which relief is granted to him by the court from liability for negligence, default,
breach of duty or breach of trust in relation to the affairs of the company.




A PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION OF
Time Retail Finance Limited
Company number 2243231
(the "Company”)

THE COMPANIES ACT 2006

On the 23" July 2009 the following Written Resolution (such resolutions being
passed as Special Resolutions) was approved by the eligible members pursuant to
sections 288 to 300 of the Companies Act 2006:

SPECIAL RESOLUTIONS

(a) The issued share capital of the Company be reduced from £13,800,000
(consisting of 13,800,000 ordinary shares of £1 each) to £1,380 (consisting of
13,800,000 ordinary shares of £0.0001 each) by cancelling paid up capital to the
extent of £0.9999 per issued ordinary share and by reducing the nomina! amount of
each of the said issued ordinary shares from £1.00 to £0.0001 each.

{b) The Company’'s memorandum of association be amended accordingly to
reflect the reduction of share capital by deleting clause 5 of the memorandum of
association and by inserting the following wording in its place and as a new clause 5:

“The company's share capital is £502,050 consisting of 20,500,000 ordinary shares
of £0.0001 each and 500,000 redeemable preference shares of £1 each, and the
company shall have the power from time to time to divide the original or any
increased capital into classes, and to attach therefo any preferential, deferred,
qualified or other special rights, privileges, restrictions or conditions.”

{c) The regulations (in the form of the print produced to the meeting marked “A”
and initialied for identification purposes by the chairman of the meeting) be adopted
with immediate effect as the new articles of association of the Company to replace in
their entirety the existing articles of asseciation of the Company.
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13-03-97/

COMPANIES ACY 1985 TIME RETAIL FINANCE LIMITED

COoMPANY LIMITED BY SHARES COMPANY NO. 2243231

At a general meeting of the above named company, duly convened and held on
27 February 1997, the following resalutions were passed:

SPECIAL RESOLUTION

1. THAT the regulations (in the form of the print produced s the imeering
wmarked "A" and initaled for identification purposes by the chairman ot the
meeting) be adopred with immediate effece as the new articles of associntion of
the Company o seplice in dicir entirety the wxdsting articles of ussociation of
the Comnpany.

ORDINARY RESOLUTIONS

2, THAT the authorised share capitzl of the Company be increased widh
immediate effect from 20,000,002 o £21,000,000 by the crestion of:

() 499,998 additional ordinary shares of L1 cach (the -@rdinary Shares)
having the rights set out i the new articles of associadon relerred o in
resolution 1 above; and

(o) 500,000 redecmable preference shares of £1 each {the Preference Shares)
having the rights ser out in the new articles of asociation referred o in
resolution 1 above,

3. THAT the direcrors be geuerally and voconditonally authorised with
timmediate effece for the purposes of section B0 of the Companics Act 1985 10
allot relevant securitics (s defined in that section) comprising the Ordinary
Shares and che Preference Shares ac any time or dies during the period expiring
at the end of five (5) years from the date un which this resolution v passed
provided chat the Cotupany may before such expiry make an otfer or agreement
which would or imight require relevant securides to be aliotted afier such expiry
and the dircctors may allor relevant securides in puruance of such otler or
agrecment s if the authority conferred by chis resoludon had nor expired.

Dlrccmr!f‘ olnpauy Sceretary

Presented liy:

Freshfields

65 Fleet Strees

London ECA4Y 1HS

Tel: 0171 936 4000

Fax: 0171 832 70m
(Reference; ECB/DW/HB)
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