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THE COMPANIES ACTS 1985 to 1989

Company Number 3313976

SPECIAL RESOLUTIONS OF

SHOPREADY LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT
INCORPORATIONS LIMITED, being all the Members for the time being of the above-
named Company entitled to receive notice of and to attend and vote at General Meetings
HEREBY PASS the following resolutions as Special Resolutions and agree that the said
resolutions shall, pursuant to Clause 53 in Table A (which Clause is embodied in the Articles
of Association of the Company) or pursuant to any applicable rule of law, for all purposes be
as valid and effective as if the same had been passed at a General Meeting of the Company
duly convened and held.

L. That the Memorandum of Association of the Company be and the same
is hereby altered by deleting Clause 3 in the Memorandum of Association
and substituting therefor the following new Clause 3:-

3. The Company's objects are:-

(@ (i) The company is authorised to make a direct equity investment
into the Societe en Commandite Simple (SCS) structured in France established to
develop a factory outlet shopping centre at Marne - la - Valle (Disneyland Paris) France.

(i)  To carry on any other trade or business whatever which can in
the opinion of the Board of Directors be advantageously carried on in connection with
or ancillary to any of the businesses of the Company.



(b} To purchase or by any other moeans
acquire and take oplions over any proporty whatovar,
and any righte or privilages of any kind over or in
raspoct of any propocty,

(c} To apply for, rogister, purchase, or by
othor moans acquire and protect, prolong and rencw,
whather in tho United Kingdom or elsewhere any
patants, patant rights, bravets d'invantion, Iicénces,
sacrel procosses, trade marks, designs, protactions
and concessions and to disclaim, altar, modify, use
and turn 1o account and to manufacture under or
grant licences or privilages in respact of the same,
and to expand money In exparimaenting upon, testing
and improving eny patents, inventions or rights which
the Company may acquire or proposa to acquire,

(d} To acquice or undartaka the whole or any
part of the business, goodwill, and assets of any
person, firm, or company camrying on or proposing to
carry on any of the businesses which the Company is
authorised to carry on and as part of the consideration
for such acquisition to undertake all or any of tha
“liabilities of such person, firm or company, of to
acquice an Intarest in, amalgamate with, or enter into
partnership. or into -any arrangement foc sharing
profits, - oc for ce-operation, or for mutual assistance
-with any such person, firm or company, or for
subsidising or otherwise assisting any such person,
firm or company, and to give or accept, by way of

considaration-for any of tha acts or things aforesaid or-

Properly acquiced, any shares, debantures, debenture
stock or securities that may be agreed upon, and to
hold and retain, or sell, mortgage and daal with any
shares, debentures, debenture stock or securities so
rocaived,

{8} To improve, manage, construct, ‘repair,
devalop, exchange, fet on lease or otherwise,
maortgage, chargoa, self, dispose of, turn to account,
grant licences, options, rights and privilegés.in respect
of, or otherwise deal with all or any part of the
Property and rights of the Company.

{f} To invest and-deal with the moneys of
the Company not immediately required in such
manner as may {rom time to time be determined and
to hold or otherwise deal with any investments made.

{g) To lend and advance monay of give credit
on any terms and with or without security to any
person, firm ar company {including without prejudice
o the generality of the foregoing any holding
company, subsidiary or fellow subsidiary of, or-any
other company associatad in any way with, the
Compasany], to eater into guarantees, contracts of
indomnity and suretyships of all kinds, to receive
manay on doposit or loan upon any terms, and to
Socure or guarantoe in any manner and upon any
terms tho payment of any sum of money or the
pocformance of any obligation by any person, firm or
company (including without projudice to the ganerality
of the [foregoing any such holding company,
subsidiary, fellow subsidiary or associaled company
as aforesaid),
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{ht To borrow end raise monay in any
mannor and to sacure the rapaymont of any.monay
borrowed, raised or oawing by mortgage, charga,
standard coecurity, lien or othor eecurity upon tha
whole or any part of the Company’s propacty or
assols (whothor proseat or future], ingludina its
uncalled capital, and also by a similac mortgage,
charge, standard sacurity, lien or securily to sacuce
and guarantee the parformanca by the Company of
any obligation or ligbility it may undartaks or .which
may bacoma binding on it.

(it To draw, make, accept, endorsa,
discount, negotiate, exaecute and issua chequas, b«'llg
of exchange. promissory notes, bills of fading,
warrants. dabentures, and other nagotiable or

. transferable instruments,

G} To apply for, promote, and obtain any
Act of Parliament, order, or licance of the Depactmeant
of Trade or other authority for anabling the Company
to carry any of its objects into effact, or for affecting
any modification of the Company*s constitution, or for
any other purpose which may seem calcutatad dicectly
orindirectly to promata the Company’s Interasts, and
to opposa any proceadings or applications which may
saem.calculated directly or indicectly to prejudice the
Company’s interests, :

(k} To enter into any arrangements with
any government or authority (suprame, municipal,
focal, or otherwise) that may seam conducive to tha
attainment of the Company”s objects or any of them,
and to obtain from any such government or autherity
eny charters, dacrees, -rights, privileges or
concessions which the Company may think dasirabla
and to carry out, exercise, and comply with any such
charters, decrees, rights, privileges, and concassions.

{1] To subscribe for, take, purchase, or
otherwise acquire, hold, sell, deal with and dispose
of, place and underwrite shares, stocks, debantures,
debenture stocks, bonds, obligations or sacurities
issued  or guaranteed by any other company
constituted or carrying on business in any part of the
world, and debentures, debenture stocks, bonds,
obligations aor securities issuad or guaranteed by any
government or authority, i‘nunicipaf, focal or
otherwise, in any part of the world.

{m} To control, manage, finance, subsidisa,
co-ordinate or otherwise assist any company ar
companies in which the Company has a direct ar
indirect financial interest, 10 pravide socretarial,
administrative, technical. commercial and other
sorvices ond facilities of all kinds for any such
company or companiss and 1o make payments by
way of subveation or otherwise and any othor
arrangements which may seem desirable with respect
to any business or operations of or gonerally with
raspact to any such compaay or companios.

(n) To promote any other compaany for the
purpose of acquiring the whola or any part of the
business or property or undertaking or any of the
liabilitics of the Company. or of undertaking any



businass or oparations which may eppoar likely to
assist or boneafit the Company or to enhance tha valug
of eny propocty or business of the Company, end to
plece or guarantea the placing of, undecwrite,
subscribo for, o othorwise acquire all oc any pact of
the shares or securities of any such company as
aforasaid,

(o) Ta soll or othorwise dispose of the whola
of any part of the business or propacty of the
Compaay, either togather or in porions, for such
consideration as the Company may think fit, end in
particular for shares, dabentures, or secucitias of any
company purchasing the same.

{p) To act as agents or brokers and as
trustees for any person, firm or company, and to
uadertake and perform sub-contracts.

)] To remunerste any person, firm or
company randering sarvices to the Company either by
cash payment or by the allotment to him or them of
sharaes or ather sacurities of tha Company credited as
paid up in full or in part or otherwiss as may be
thought expadient. )

{r} To distribute among the Mem_bers of the
Company in kind any proparty of the Company of
whataever-natura.

(s} ~ To pay all or any expenses incurred in
connaction with the promotion, formation and
incorporation of the Company, or to contract with any
person, firm o Cofmpany to pay the same, and to pay
commissions to brokers and others' for underwriting,
placing, selling, or guaranteeing the subscription of
any sharas or other sacurities of the Company.

(t} To suppat and subscribe to any
charitable or public object. and to support and
subscriba to any iastitution, saciety, or club which
may be for the benefit of the Compnny or its Directors
or employess, or may be connected with any town
or place whara the Company carries on business; to
give or ‘award pensions, annuities, gratuities, and
superannuation or other allowances or benefits or
charitable aid and generally to provide advantages,
facilities and services for any persons who are or have
bean Directors of, or who are or have been employed
by, or who are serving or have served tha Company,
or any company which is g subsidiary of the Company
or ths halding company of the Co}npanv or a fellow
subsidiary of the Company or the predecessors in
business of the Company or of any such subsidiary,
holding or fellow subsidiary company and to the
wivas, widows; children and other relatives and
dopendants of such persons; to make payments
towards insurance including insurance for any
Diroctor, officer or Auditor against aay liability as ig
rofocrad to in Soction 31G(1} of the Act: and 1o sot
up. ostablish, support and maintain superannuation
and othor funds or schemaos {whathor contributory or
non-contributoryl for the banefit of a2ay of such
persons snd of thoir wivas, widows, childron and
othor ralativas and dopondants; and to set up,
astablish, support and maintain profit sharing or share
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purchase schomes for the benelit of sny of tha
omployees of tha Company or of any such sdbsidiary,
haolding or fallow subsidiacy company and to lond
maoney Lo any such emplovees or to trustoos on thair
behall to enablo any such purchaso schomes to be
ostablished or maintained.

{u} Subject to and in accordanca with a dua
compliance with the provisions of Sections 156 to
168 (inclusive} of the Act (if and so {ar as such
provisions shall be applicable}, to give, whathar
dicactly or Indiractly, any kind of financial assistance
(as defined in Section 162(1)a} of the Act] for any
such purpose as is specified in Section 151(1) and/ar
Section 151(2) of the Act. g

{v) Te procure the Company to be
registered or recognised in any part of the world,

(w) To do ali or any of the things or mattars
aforesald in any part of the world and eithar as
principals, agents, contractors or otherwise, and by or
through agents, brokers, sub-contractors or otharwisea

-and either alone or in conjunction with othars:

(k} . Lo do all such other things s may be
deemed incidental or conducive to the atteinment of
the Company*s cbjects or any of them. - :

AND so that:-

{1) Nona of the objects set forth in
any- sub-clause of this Clause shall be restrictivaly
construed but the widest interpretation shalf be given
to each such object, and nona of such objects shall,
oxcept whera ths context exprassly so requires, be in
any way limited or restrictad by reference to or
inference fram any other object or objects seat farth in
such sub-clause, or by reference to or inference from
the terms of any other sub-clause of this Clause, or
by reference to or inference fram the name of- the
Compaany.

] (2} None of the sub-clauses of this
Clause and none of the objects tharein spacified shall
be deamaed subsidiary or =ancillaty to any of the
cbjects specified in any other such sub-clause, and
the Compaay shali have as full a power 1o exercise
each and every one of the objects specified in each
sub-clausa of this Clause as though each such sub-
clause contained the objects of a separate Company.

{3} The word “Company” in this
Clause, except where used in reference to tha
Company, shail be deemad to includa any partnership
or other body of persons, whother incorporated or
unincorporated and whether domiciled in the United
Kingdom or elsewhero.,

(4) [n this Clause tha axprossion
“tho Act” means the Companies Act 1985, but so
that any roference in this Clauso to any provision of
the Act shall be doemed to include a raferonce to any
Statutory modification or fo-enactment of that
provision for the timo being in forca.



2. That the Articles of Association of the Company be and the same are
hereby altered by deleting Article 10 and by substituting the following new Article 10
therefor:-

"10. (a) The Directors may exercise the powers of the Company conferred
by Clause 3(t) of the Memorandum of Association of the Company and shall be entitled to
retain any benefits received by them or any of them by reason of the exercise of any such
powers,

(b} Clause 87 in Table A shall not apply to the Company".

Dated this 20th day of February, 1997.

(AUTHORISED SIGNATORY OF INSTANT COMPANIES LIMITED)

(AUTHORISED SIGNATORY OF SWIFT INCORPORATIONS LIMITED)
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