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We have made Rl enquiry into the affairs and prospects of the a

Jinion;

1} as regargs its initial situation immediately following the date on
praposed to be made, that there will be no grounds on which the ¢

unable to pay its debts (note 2), and

) as regards its prospects for the year immediately fallowing that
ntentions with respect to the management of the company’s b

amount and character of the financial resources which will in
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accordingly be able to pay its debts as they fall due) throughout

t yezr. (note 2)

nd I/we make this solemn declaration conscientiously believing the same t3 e true and by virtue of the

"ovisions of the Statutory Declarations Act 1835,
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‘Permissible capitali payment' means an 3
amount which, taken together with
(i) any availablé profits of the company:
and
{ii} the proceeds of any fresh issue of

A copy of this declaration together with

a copy of the a

ditors report reguired by

section 173 of the Corrpenies Act 1985,

must be deilivered to tre Registrar of

Companies not

ter than the day on

shares made for the purposeés of the
redemption or purchase;
is equal to the price of redemption or
urchase.
Available profits' means the company's
prafits which are available for
distribution {within the meaning of
section 172 ang 263 of the Companies
Act 1984).
The question whether the campany has
any profits so avallable and the amourt
of any sueh profits is to be determined
n accordance with seéction 172 of the
Companies Aclt 1985,

Contingent and prospective liabilities of
the company must be faken intg
account, see sections 173(4) & 517 of
the Companies Act 1985.
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3. Erik William Linnes of 18 Cleveland Square, Lopdon '¥2 6DG

4. Graham William Lee of 25 Devereux Lane, London SWi3 8DB
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The Directors
Framleydove Limited
Elgin House

St George's Avenue
WEYBRIDGE
Surrey

KT13 0BX

Dear Sirs

FAX:01932 846564 P. 018
1 B pankment Placg telaphone (3171) 553 5000
Lond on HC2N ENN tacsimila (Q177) B22 4BS2

local facsimia (04 71) 213 8777

eabiag Calbwand London
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12 November 1997

Auditors' report to the directors of Framleydove Limited

pursuant to section 173(5) of the Companies Act

1985

We have examined the attached statutory declargtion f the directors of Framleydove
Limited (the Company”) dated 12 November 1997 in connection with the Company’s
proposed purchase of 9,032,666 of its preference sHares by a payment out of capital.

Basis of opinien

We have enquired into the state of the Comnpany's
the statutory declaration.

"Opinion

affair; in order to review the bases for

In our opinion, the amount of £11,304,046 specified ir the statutory declaration of the

directors as the permissible capital payment for
praperly determined in accordanee with sections 17

the shiares to be purchased has been
1 and 172 of the Companies Act 1985.

We are not aware of anything to indicate that theiopinion expressed by the directors in

their declaration as to any of the matters mention
Act 1985 is unreasonable in all the circumstances.

S SN

Chartered Accountants and Registered Auditors
LONDON
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