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SANDHAVEN LIMITED S
SANDEAVEN LIMITED
1. The Company’s name g
2. The Company’s regletered office is to be situated n England and

Haled.
3. The Company’s aobjects are:-
(A} o carry on businese as a general commercial company.

(B) To carry on any other business which in the cpinion of the
Company, may be capable of being conveniently o profitably carzied
on in connection with or subsidiary to any other business of the
Company and is caleulated to enhance the value of the Companys
propeity.

(@) Mo purchase or by any other means acquire frechold, leagehald
ar any other properxty far any estate or interest whatever, movahle
or immovabls or any interest in such properxty, and to sell, lease,
Lat en hire, develop such property, op otherwise tumn the same O
the advantage of the Company.

(D) To apply for, reglster or by ether neans acguire any patents,
patent rights, brevets d‘invention, licences, trademarks,
conceaniong and ifoventions and to use and turn to accouni: the same
or to develep, sell or assign the same or grant licences or
privileges in respect thereof or otherwise turn the same to the
advantage of the Company.

(E} To build, reconstruct or generally maintain buildinga and
workes of all kinde, whether or not these are situake on the
property of the Company.

(F} To invest and deal with the monies of the Company in such
sharves or upon such securities and in such manner as from time to
time may be determined.

(G) To enter into arrangements foxr Jjoint workings in business orx
amalgamate with or enter lnto any partnecvship or arrangeent foor
pharing profites, union of interests, reciprocal conceseion or co-
operatbion with any company, firm or person carrying on or propoaing
te carry on any business within the objects of this Company ox
which i capable of being carried on se as directly or indirectly

"iR

o hanefit the Company.

(H) To purchasze or ctherwise acguire, take over and undertake all
60%18
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or any part of the business, propecty, liakilities and transactiong
of any person, f£irm or Jonpany carrying on any business the
carrying on of which is caleulated to heneflt this Company or to
advance ite interests, or possessed of property guitable for the
purposes of the Company.

{I)y To mell, improve, manage, develop, turn to account, let oan
mmmcmwmmeytmlmmmamEpmmrmamcoﬂmmMMH,gmmmlummmmamr
eagements or other rights in or over, or in any other manner deal
with or dispose of the wndertaking and all of any of the property
and agsets for the time being of the Company for such consideration
ag the Company may think fit.

(o) To subacribe for, take, purchase o otherwise acguire elthex
for cash, shares or debentures in thig Company ox any obher
conplderation any okher company or businesos which, in the oplnion
of the Company, may be carried on g0 as directly or indirectly to
baensfit the Company.

{R) To sell or otherwise dispose of “he whole or any part of the
business or property of the Company for any consideration, shares
or debentures as the Company may think £it.

(L) To lend and advance money ox give credit on any terms and with
or without security to any company, firm or person {including
without prejudice to the generality of the foregoing any holding
company, subsldliary or fellow subsidiary of, or any other company
aspociated in any way with, the Companyl}, o enter into guaranteed,
contracts of Lndemnity and suretyships of all windaz, te receive
mmmwcmwmmmﬂtcmJmm1wmm¢mwtmmmu.ﬂMimnmmmmam:qmmmmma
in any manner and upon any terma the payment of any sum af money or
the performance of any oblligation by any company, Firn o paracn
LMMMMMMVMWMWm;mmﬁdhmixw“m1mmmmdimwMEMMammwmmm;mmr
guch holding company, subsldisary, fellow subsidiary or asesoclared
company a8 afcresald).

(M) To borxow o ralpe money in any manner and Lo secure the
repayment of any money horrowed ralsed, or wwing by mertgage,
charge, standard secuelty, 1ien or other sacurity upon the whole or
any part of the Company’s property or assets (whether prescal ox
future), including lts uncalled capltal and also by a similaw
wort:gage, charge, gtandard pecurity, llen on security to secure and
guarantee the performance by the Company of any obligatlon ox
Liabiliy it may underteke or which may bacome binding on it.

(N) To draw, make, accept, endorge, discount, negotiate, execute
and issue cheques, bills of exchange, preomissory notes, bills of
lading, warranta, debentures and other negotiable or transferable
ingtruments.

{¢) To apply for, promote, and obtaln any hot of Parlilament,
order, or licence of the Department of Trade or other authority for
enabling the Company to varry any of ites obhijects into eiffect, or
for effecting any modification of the Company’s constitutlon, or
for any other purpose which may seem calounlated directly ox
indirectly to promote the Company's interests, and to opposa any
proceedings or applications which may seem calonlated directly or
indirectly to prejudice the Company’d interests.
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(P} To aguppoxt and aubseribe to any funds and Lo pubacribe ta OX
apgint in the promot Lon of any cikar itable, bensvolenk OF public
PLrpOBE LY object for the pepefit of the Company OX its employees,
directors or other afficere pagt Or pregent and to grant penalons

*

to such persons OF theinr dependants.

(o To Alstribuce anong the members of the Company in kind any
propecty of the company of whatever nature.

(zy To pay al 1 o any expennes in connection with the promotion,

foymation and {neorporation of the Company, OX o contract with any

v company , firm or person to paY £he same, and to pay commission Lo
hrokars and others for u nderwrlsing, plac ing, selling, or
gru..‘an.'anl:e.ee‘i.'ng rha gubscription of any shares Or other sesurities of
the COmMpany.

(s) ‘o do all such other things as may be deemgn g de st ST
conducive o the attaipmant of the Company ‘s ol abn ,  any of
then.

None of the objects Bat fepth in any sub-claugse of this Claune phail be
reatrictively constyued put the widest interpretation ghall be given ta
each such object, and none of such objectes @halle except where the
context expresaly 20 regqulresn, be in any aay Limited or rastc icted vy
raference Lo oOX inference Lrom BI¥ other object or obijects sebt forth in
any such sub-C Laupe or hy meference to or inferance from the terms of
any other pub-clause of this olause, ox by refersnce to or inference
from the name of the Ccompany.

4. The liability of the Members is limited.

§. ‘The Compeny’s &hare capltal is £1000 divided into 1000 shares of £l
aath.

3




We, the subscribers to this Memorandum of Asgociation, wish to be formed
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London
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Dated the let day of Cotober 1992

Witness to the above slgnatories:-
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SHE COMEANTES ACDS 1985 WP 1989
PRIVATE COMPANY LIMITED BY SHARRS

ARTILCLES OQF ASSOCEATTON

OF
SANDHAVEN LIMITED

PRELIMINARY

1. (a) Subject as hereinafter provided the Regulations contained in
Table A in The Companies (Table A to ) Regulations 198% ("Table
A") shall apply to the Company.

{(l») In these Articles the expression "the Act" means the Companies
Bot 1985, but so that any reference Ln these Articles to any
proviasicon of the Act shall be deemed to include a reference to any
atatutory modification or re-enactment of that provision for the
time being in force.

2. Regulations 3,8,24,41,46,48,64,67,73 to 77 inclueglve and 94 to 97
inclugive of Table A ahall not apply to the Company.

KiP The Company i  »rivaelze company and accordingly no offer oxn
invitation shall be mews o the publ’ec (whether for cash or otherwise)
te acogeribe for any sha: - wn or debentures of the Cowmgany nor shall
the Company allot on agrae to ullet (chether foar caah or otherwise) any
shares in ox debentures of the Company with a view to all or any of
thosy shares or debentures heing offered for sale to the public.

SHARES

4. {a) Subject to Article § below all uniegsued shares which are
comprised in the authorised shaxe capital with which the Company is
inecorporated shall be under the conbtrel of the directors and for
the purposes of Sectlon 80 of the Act the directors are
unconditionally authoriged to exercise the power of the Compomny to
allot shares grant options over or otherwise dispose of the same Lo
such persons and on such terms as they think fit at any time or
times during the period of five vyears from the date of
incorporation and the directors may afier that pericd allot any
shares or grant any such rights under this avthority in pursuance
of an offer or agreemant made by the Company withinm t) st period.

(b} The authority glven above may be renewed revoked or wvaried by
ordinary resolution of the Conpany in general meeting.

5. (a) In accowdance with Sectlon 91(1} of the Act, Sectlons 89(1) and
20{1) to (6) (incluesive) of the Act shall not apply to the Company.

(b} ALL unissued shares which are noct comprised in the aulbhorised
share capital of the Company with which the Company i8 incorporated
ghall be offered to the members in propcrtion as nearly as may be
Lo cthe number of the existing shares held by them respectively
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unlegs the Company in general meeting shall by epecial. resolution
otherwise direct. Such offer shall be made by written notice
specifying the number of shares coffered and a period (not being
less than 14 days) within which the offer if not accepted will ba
deemed to he declined. After the expiration of this period or, if
garlier, on receipt of notice of non-acceptance, those shares so
declined ghall be offered to the members who have within the said
period accepted all the shares offered to them in the proportion
aforesald in like terms in the same manner and limited by a Like
period as the original offer. The directors may in accordance with
the provisions of this aArticle allot grant options over or
otherwise dispose of such sharves not accepted pursaant to guach
offers together with any sharves not capable of being offered
aforesald except by way of fractions to puch persons on such borms
as they think £it provided that such shares shall not ke disposed
of on such texrma which are more favourable to the subscribers
therefor than the terms on which they weve cffered to the menbers,
The provisions of this Article shall be subject to Section 80 of
the Act,

LIEN

6., The Company shall have a firet and paramount lien on evewy share
{whether or not it le a fully paid share) for all moneys (whether
presently payable or not) called or payable at the fixed time in wespect
of that share and the Comnpany shall also have a first and paramount ?len
on all shares (whaether or not Lt is a fully paid share) registcred in
the name of any membear whether solely or one of twe or roxre jolnt
holdens for all suach moneys presently payable by him or his estate to
the Company. However the directors may at any time declare sny share to
be wholly or in part exempt from the provisione of this Article. The
Company s lien on & share shall extend to all dividends payable thereon.

TRANSFER OF SHARES

T (a) No share or beneficlal ownership of a rha+ shkall be
transferred (otherwise than to the Company under Requlation 35 of
Takle A) until the rights of pre-empiion hereinafter conferred have
been exhzusted. Any obligation to transfer a share pursuant to thewm
Article is an chligation to transfer the entire legal and
beneficilal interest in such share.

{b} A member who intends te transfer any share cw any intorest
therein (including for this purpose the assignment of the
beneficial Iinterest in, cr the creation of any churge or other
securlity intersst over, such share or the renumclation or
agslgnment of any right to receive or subscribe for guch share}
("the Seller") shall give notice ("the Transfer Notice") to the
directors of his intention and the particulars of the shares ("the
Tranefexr Shares") together with the price per share at which he is
willing to sell ("the Specified Price"). A Transfer Noiice once
received by the directors is irrevocable wnless paragraphs (d) ox
{h} apply.

{c} The Transfer Nobtice shall constitute the Company a8 agent of
the Seller for the wsale of the Transfer Shares to the members obher
than the Seller ("the Offerees") at the Specified Price save that
Lf the directors do not accept that the Specified frice constitutesn

W]
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a falr price they shall instruct the huditors of the Company {wha
shall act as experts and not as arbitrators go that any provision
of law or statute relating to arbitration shall not apply) to
certlfy in writing ("Cextificate of Value") the valuwe of the
Tranzfer Shares as between a willing seller and a willing buyer.
The Aunditors' decision on the value of the Transfer Shares between
a willing seller and a willinmg buyer is within the Auditors’
complete discretion and thelr certification shall he final and
binding on the members. The Specified Price in the Transfer Notice
shall be substituted by the price in the Certificate of Value. The
Company wpon receipt of the Certificate of Value shall forthwith
furnish a copy thereof to the Seller. The Seller shall bear the
cost of the waluation.

(d) T£ upon recelpt of the Certificate of Value the Saller
considers that the price decided wpon by the Auditors of the
Company is nobt a reasonable one he shall be entitled to revoke the
Transfer Notice within 7 days of recelpt of the Certificate af
Value by written notice to the directors ("the First Revocation
Period*). Thereafter the Trancfer Shares will not he offered by
the directors to the Offerees or by the Seller ¢ any other persan
or persons unlteses at a later datae the Seller seyxves anohkher
Tranefer Notice in respect of the Transfer Shares in which event
all the provislons of this Article shall apply.

{2} If the Seller hae not revoked the Transfer Notice upon expiry
of the First Revocation Perliod the price (whether by refarance to
the Specified Price or the Certificate of Value) shall be fixed in
the Tranesfer Notice as the flnal price ("the Final Price") and the
directors shall by netice in writing ("the Offer Notice") inform
the Offerees of the number and price of the Transfer Shares and
shall lnvite the Offerees to apply in writing to the Company,
witaln 21 days of the date of despatch of the Offer Notlce (which
date must be stated therein), for a maximum number of the Transfer
Shares.

(£} Yf guech Offerees wlithin the perlod of 21 days stated In the
Qffer Notlice apply for all crx any of the Trangfer Shares the
directars will allocate the Transfer Shares applied for to the
applicant Offeress in such proportions (or a8 nearly as may be and
without increasing the number mold to an Offeres beyond the number
applied for by him} as thelr existing holdings bear to the total of
the holdings of the applicant Offerees. The Transfer Shares not
capable of being allocated without lavolving fractlns shall be
allocated to the applicant Qffereess in such propaviion as the
directors think £it. Any outegtanding Transfer Shareg may then be
alleocated Iin such manner as ‘the directors think f£fit to those
Offerees who applied for such Transfer Shares provided no Offeres
shall be allocated shares in excess of the mawber of shares applied
for by hinm.

{g) If upon expiry of the 21 day period specified in the Cffer
Notice the directors shall have received applicatlions for pome bub
not all of the rewaining Transfer Shares the directoras may noninate
within 14 dayas from the expinry of the Offer Notice a person or
persons which may (subdject to the Act) be the Company to whom the
Transfer Shares not applied for will be allocated. The directors
shall give notice in writing {(the "Allocation Notice") of asuch

3 i
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allocations pursuant to paragraph (f) and thile paragraph to the
Seller and to the persons to whom the Transfer Shares have been
ahmmmmﬁ.'ijﬂlmmtmm]WMMmummtEmmﬁﬁytmadmmHMEmmWMmm
of the Allocation Notice, the name and address of the persons to
whom the allocations have been made, the price and method of
payment and number of Transfer Shares to ba allocated anéd the place
aMmeaﬁmcmmﬂMJWLWM&MEMQlbammdmmiMmﬂmedmmcﬁ
despatch) and that the Allocation Notice is pubject to the Seller's
right of revocatlon pursuant to paragraph (h).

(h) The Seller may revoke the Transfer Notice if after service of
the Allocation Notice not all the Transfer Shares have been taken
up. Notice nust be given in writlng by the Seller to the Company
within 14 days of the date of the Allocation Notice {the "Second
Revocatlon Perloed").

(i) If the Seller has not reveked the Trangfer Notlce upon expixzy
of the Second Revocation Period the Seller shall be bound wpon
payment. of the purchase price doe in reapect thereof to transfer
the phares comprised in the Allocation Notice te the person or
parsong (which may be the Company subject to the Act) named therein
on the day and at the time specified therein.

(J) in the event that the Seller f .ls or refuses to trangfer the
Transfer Shares having become bound so teo de 4o Company may
receive the purchase price in trust for the Seller and may
aw&Mmhmzmm@]mwmm'm»mmmeratmmm@mrmftMaTmmmkm:ﬁmmm
im faveur of the purchasersm.

(k) During the 3 montha following the explry of 56 dayd from the
date of the Orfer Netice the sSeller may (subjest nevertheless to
the provislens of paragraph (1)) trangfer ko any person and at By
price but not lese than the Final Price Fixaed in the Treansfer
Notice any of the vhares comprised therein not included im the
Allocation Notice or all but not part of the Trangfer Shares
comprised in the Transfor Notlice if the Seller has revoked the
Tranafer Notice under paragraph {h).

(1) The directors may in their abaolute discration and without
agsigning any reason therefor decline to regloter the transfer of a
shars whether or not it is a fully palid share.

GENERAL MEETINGS

'El L]

in every notice convening a general meeting of the Company there

shal) appear a statement that a member entitled to attend and vobe ia
entltled to appolnt a proxy and the proxy need not be a mewher of the
Company and Regulation 38 of Table A ghall be modified accordingly.

9.

(a) Xf the gquorum prescribed by Regulation 40 of Takle A is not
pregent. within 30 minutes from the time appointed for the meeting,
the meeting shall stand adjourned te the tame Qay in the next waek
at the same time and place or such time and Place a8 the dlirectors
may determine.

(b) If at the adjourned meeting a quorum ie not presant within 30

minutes of the tlme appointed for the meeting one person entitled
under Regulation 40 of Table A to ba counted in a gquorum present at

"
e
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a

the meeting shall constitute a guorum.

10. {a) A resolution put to the vote of a meeting ghall be decided on a
show of hands unless before or on the declaration of the result of
the show of hands a poll is duly demanded.

(b) B poll may Le demanded by the chalrman oz by a member (pressnt
in pergon or by proxy) having the right to attend and wole at the
meeting.

{(¢) The demand for a poll may hefore the poll is taken he
. withdrawn.

(d) A demand so withdraws shall not be taken to have invalidated
the reasult of a vote on &4 show of hands declared before the demand
was made.

1l. & resclution in writing executed pursuert to Regulaticn 53 of Table
A and which is expressed to ke a special resolution or an extraordinary
regolution shall have affect accordinmgly.

VOTES OF ME 2ERS

12. The words "or by proxy" shall be inserted after the word "pargon”
in requlation 54 of Table A,

13. The words "Unless the diractors determine otherwise* shall be
inserted at the commensement of PRegulation 57 of Table B.

14. The words "30 minutes" shall be subptiltuted for "48 hours” in
Regulation 62(a) of Table A and for "24 hours” in Regulation 62(lo) of
Table K.

PIRECTORS

15, The fiest director cr directomrs of the Company shall be the person
or persons named in the statement delivered under Section 10 of the pct.

16. Unless and until otherwise determined by the Company in general
meetlng there shall ke ne maximum number of directers and the minimum
number of directors wshall be one. Whensocever there ahall be a sole
director guch diwector may exercise all the powers discretions and
autnorities veated in the directors by these Articles and By Ma-a AL
The words "and unless so fixed at any other number shall be twoe" shall
be cmitted from Regulatlon 689 of Table A.

17. '"Tthe directors may exercise all the powers of the Cocrpany to borrow
without Limit as to amount and upon such terms and in euch manter as
they think fit and subject (in the case of any security convertible into
shares) to Section 80 of the Act to grant any qgrtgage charge or
HMmdmmrmmmﬂtynwm‘MmwMMmﬂ&Mmg[mmmmm(amfuﬁmhMﬂ:mmhmlcm
any part thereof and to lssue debentures debenture stock or any other
securities whether outright or as security for any debt Liabjility or
obligation of the Company or of any third party,

18. (a) The words "and may also determine the rotation in which any
additional directors are to retire” shall be omitted from
regulation 78 of Table A.
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{l»}) The second and third sentencesn of Regulation 79 of Table A
shall be omitted.

19. & director who is in any way either directly ox indirectly
interested in any contract transaction or arrangement (whether actual or
propoged) with the Company ar in which the Company ies otherwise
interested shall declare the nature of his interest at a meeting of the
directors in accordance with dection 317 of the Act. Subject to such
disclogure a director ghall be entitled to vote in respect of any suach
contract transaction or srrangement (whether actual or proposed) in
which he Le interested and whether or not he votes he shall be counted
in reckening whether a quorum is present or not.

NOTICES

20. The third sentence of Regulation 112 of Table A shail be omitted
and the following epentence be inserted as the final sentence "A member
whose reglstered address is not within the United Kingdom it entitled to
recwelve any notice from the Company and that such notices be sent to the
registered address by prepaid sirmail».

INDEMNYTY

21. In addition to the Lndemnlty conferred by Regulation 118 of Table A
amd subject to the provisions of the aAct every such person ag is
menticoned lrn the pald Regulation shall be encitled to be indemnified out
of the agsets of the Company againest all expenses leosgas or llabilities
incurzed by him as agent of the Company oxr for the Company’s benelift or
intended benefit or in or akout the discharvge or intended discharge of
his duties in relation to the Company.

6



Named and Addressges of Subsoribers

Hallmark Secretaries Limited
140 fabernacle Street

Londaon

BCIA 45D

Hallmark Regletrars Limitad
140 Tapernacle Street
Tondon

BO2A 45D

Dated the lst day of October 1991

Witness to the above slgnatories:-

Lawrence Consay

140 Tabernacle Streeb
London

EC2h 458D
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Mo, 2652603

I hereby certify that
)

SANDHAVEN LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 8 OCTOBER 1991

»i ‘
z‘}?jﬁ m Py

J/ k; Fu Ll

[
N BEVARD

an authorised officer
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. To the Registrsr of Compenies

Nl DT y
Al T e T

COMPARIES FORM No. 225(i)

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

ﬂi%ii{,%%; iilizi!!gi jm:ﬂii I" )
Iﬂ!g!nm ii!IlEIIIEII Iliiu]“ ‘! ;

Pursuant to section 225(1) of the Companies Act 1985
as inserted by section 3 of the Cornpanigs Act 1939

Company number

2 - GOTHPRN i e muarlealt o a3

i$§$?ﬂﬁﬂﬂ$&y (Address overleaf - Note G} 2652603

n black type, or

hold blosk lettering  Narne of company

" | % Sandhaven Limited o
I :

Note 2. gives notice that the company's new accounting refarance

Datalls of day ard data an which the current accounting refererice period Dy Month

;g‘;ﬂ?g::;;fiié'fh:;'“‘ and aach subsequent actounting 1uierance parlod of T "

same, 'macompmu%sunmnnmumascmegmnashmmm| i N B w

Plonse read notes come, to an end 18 : : b

1 v B ovarleaf

bafore completing . ‘ Day Manth Year

this form, 3. The current acenunting reference period of the cempany casmuny ' " , , ’ ,
ismdmtmawdaswhmnmuQMMHmmdﬁemdjskﬂm 3 1] ' Lo 1) g tg 1o
thmHmmmmymmwmwmmmmmmmmMmmmmmmm > ! Lamemat [ TR Mo

1 delete as

appropristo . . , \ )
Perel ﬁ.chhwuﬂnmuﬂuﬂmﬂkmtﬂmacunnntamunnnwm|mﬁmmwwa;mwmnhurwmnxnnpawyu;u)be&mmmuhnhand

nﬂhmmaisb@hm;pMuedtwrﬂmum«mmMMnInrxwagnmﬁuwlh\ﬂuamaxwulpm1cﬁsncﬁon295@”cﬂthe
Companies Act 1985, the follnwing statement should be completed:

Thacmmmmmnfniakuﬂmkﬂanﬂhun«ﬂjfundenﬂkwmum
Albany lomnes Limited

1843664

, compainy number
Ilst Doeecember 1991

the accounting reference date of which Is

ELHTMswmkeHheMgghwnbyacmnmmvwhmHM$MMWnuwmaummmmHMnOM£HMMENsmnme
:nammmhmtﬂuanunenlamunnnhm|nﬂwmwma[nukutnfumuunnpanyh;u)haemmﬂuhuiAhK>Hhsm:La
exumdedkmwundﬂﬂrmmmhsCWhmHmumﬁsnotbﬂngpkmedonthesmunm!pmﬂcﬁsemkNLmﬂﬂM<ﬁ
the Companies Act 1985, the fallowlng staternant should be cormpleted:

i+ insert

An administration order was made in relation to the company on

Chrector,
B and it is still in force.
Administrator, g @inmad <0 {3 (i Designat . Date 3
dminlatrative 6. Signed . “ﬁ,l:p.):“:;l\_!-\mg(. pen e Designationd WG ECTTHT Date 221 & G7
Receiver or . s
Feceiver
Esgéﬁ:;i::ﬁgiéyg Presentor's name address For cificial use
appropre talephone number end reference (if any): § O.E8. Post raom "
B EOUSE
..F....,I:f"--:-r--:.:ﬂ;::;;._.L_:T,,-_-_r.-.;. LI/ 250 ‘i! TR AT
S LLIOTTS IS
o
CENTRE HEIGHTS, (Mo o
| ilfil? FRNGHL: RDAD,
| LONDOMN NW3 0)G
‘ . TELEPHONE: 071-722 7520 |
T LK 071550 2528 | |
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EUMBER OF COMPANY: 26526§§i
THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION

DF

SANDHAVEN LIMITED
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SFPECIAL RESOLUTICN
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At the Annual CGeneral Meeting of the Compary, duly convened and held
an 11eh July 1994, the following SFECIAL RESOLUTION was

duly p~ssed: -~

THAT., the Accounts of the company for the
financial year endince 31 December 1992 having been
sent out in accordance with sect.oa 236 nf the
Companies act 1985, and the company having been
dormant since the end of that year, resvlives to
make itself exempt from the provisions of Part VII
of the Companies Act 1865 relating to the andit of
acecounts and f£rom the obligation to appoint
auvditors.

O

¢ M,’ (-r‘._)("k"\ ., L‘J )t.

SIGNED 757% e
Diregtor - Mfs J Selman-Angel [ nnm“m““‘"“m“m“m
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NUMBER OF COMPANY: 2652bqﬁ'ﬁ

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHHARES
ELECTIVE RESQLUTION

CF

SANDHAVEN LIMITED
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ELECTIVE RESOLUTION
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At the Annual Ceneral Meeting of the Company, duly convened and held
on Nleh July 1994 the following ELECTIVE RESOLUTION was

duly passed: -
"That the company dispense with the requirements o f - .

(1) section 241 of the Companies Act 1985, as inserted
by section 11 of the Companies Rct 1289, to lay Accounts
before the members in general meeting by wvirtue of the
provisions of zecticn 252 of the 1985 Act, as inserted by
saction 16 of the 188% Act;

{2) cection 366 of the Companies Act 1985 to hold
Arnnual General Meetings by virtue of the provisions of
section 366A, as inserted in the 1985 nct by section 118
of the 1989 Actk.
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