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Dowgate Hill House, London, E.C.4,
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4, DbEREK HAYES,

of bowgnte Hill House,

London, E.C.4,

{m) Hers inseru 2,0 solemnly and sincerely declare that I am e @

A Boliciter of the
Supreme Court”
for in Scotlund
a Soliciter) “engr, *
in the formotion”
er

A yerson  named
in the Articks of
Association a¥ 2
Director™
Secrclary

o il of BRONTE PROPLRTIES
LIMITED,
and that il the requirements of the Companies Act, 1948, in

Frectinictoh sl pe v

Bolicitor of the Supreme Court engaged in the

e san

formation

(whichever

sespect of matters precedent to the registration of ‘the said
Company and incidental thercto have been complied with, afd;,
1 make this zolemn Declaration conscientiously believing the
same to be true and by virtue of the provisions of the

“Statutory Declarations Act, 1835.”

Declazed at U3 Burrnmm St

* the 4th day of January, 1962,

Before me, .
/
S:. / |
A ggommissioner for Oaths, (§abourEupiee)

co of tho Peaco,

I

% This Declaration must not be made until the Memaorandum and Articlos of Association .
and Form 25 (Statament of Mominal Capital) ll;wn beon signed nnd dated,

22
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v Number of Company - "t? 127 95)1
THE STAMP ACT 1891

(54 & 55 Vier,, Ci. 39

/ 1 2. 0AN 1969 COMPANY LIMITED BY SHARES
Statement of the Aomvinal Capiial

oF

BRONTE PROPERTIES
LIVITED

i
us amended by Section 7 of the Finance

Bursuant to Section 112 of the Stamp A, 1890,
e Act, 1920, and Section 4 of the Flnance Acl, 1933

Act, 1859, Seetion 39 of the Flnanc

Ww
NOTE:- The Stamp Duty on the Nominal Capital is Ten Shillings for every £f 00
or fraction of £100 '

——— .

Presented by
Macfarlanes, .

~ Dowgate Hill House, London, E,C,}l.

. \
2 e Ead
."/—“ i . u
, F. & MOORE LTD. ’i; A )
Law Stationees & Prinle;s, 1115 Monument Strect, Lomion.;
% p

Telephone: MINciee Lane 9595




THE NOMINAL CAPITAL

OF

BRONTE PROPERTIES
LIMITED

:\\

is£40,000  , divided into . 40,000 7 ..,

Reserve for binding

Shares of . £l o each.

Signature .

tstote whather Do, SOlicitors engaged in
Moroger or .'muiam}a.- LOL LG b R B AEQIE wmaes cnae et ;
formation of Company, L

4th } Januar 62,
Dated the..... ... . . day of e oo o 19
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COMPANY LIMITED BY SHARES

1

Memordum  of Association

OF

Bronte Properties Limited. ~

1. The name of the Company is BRONTE FPROPERTIES v
LIMITED.

2. ©The Registered Office of the Company will be Y
gituate in England.

3. The objects for which the Company is established
are :-

(1) To carry on the business of an Investment
Gompany in all its branches, and for that
purpose to acquire and hold for investment:~

(a) Land, bulldings, houses and other real
or personal property, wheresoevenr
situate, and of any tenure, and any
estate or intereet or righy therein
inecluding freehold or leasehold ground
rents, reversiona, mortgages, charges
and annuities;

(b) Shares, stocks, debentures, dsbenture
stock, perpetual or ctherwise, bonds,
obligations and securlties izsued or
guaranteed by any company, and
debentures, debenture stock, bonds,
obligations and securitles issued or
guaranteed by any government, soverelgn,
puler, commissioners, public body or
autherdty, suprene, munloipal, local or
otherwiss, whether at liome or abroad; and
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i (2) B

(c) Any patents, licences, rights or .
privileges which the Company msy think N
necessary or convenient for the
purposes of its business; bui so that
the Company shall not have power to
deal or traffic in any such property
or assels but may acquire the same for
purposes of investment only and with a-
view to receiving the income therefrom
and 80 also that if from time to time
it shall be found necessary or
advisable for the Company to realise
all or any part of its property op
assets the Company shall have power so
to do but any surplus or deficiency .

’ arising on or from any such realisation .

s shall be dealt with as a capital

L surplus which is not available for the

payment of dividends or as the case-

may require as a capital deficiency .

which shall be charged agasinst capital |

account.

(2) To manage eny real property so acquired
and to construct, maintain and alter any
buildings or works necessary or convenient
for the purposes of the Company.

(3) To acquire any such shares, stocks, *
debentures, debenture stoclk, bonds,
obligations or securities by original
subscription, tender, purchase, exchange,
underwriting, participation in syndicates,
or otherwise, and whether or not fully paid
up, and 0 make payments theresn as called
up or in advance of calls op otherwise,’
and to subscribe for the same, elther
conditionally or otherwise with power +o
exerclse and enforce all rights and powers.
conferred by .or incident o the ownership
theneaf, o

() To pay for any property or assets acquired
by the Company either in cash or fully or.
partly pald sharea or by the dissue of - . .
securities or obligations or paptly in one R
mode and partly in another and generally -
on such terms as may be det#rmined. B

(5) To borrow or raise op secure e payment of
money by mortgage, or by tie issue of.
debentures or debenture stock, perpetual
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(6)

(7)

(3)

o othepwise, or in such other manner as
the Company shall think £it, and for the
purposes aforesaid or for any other lawful
purpose to charge all or any of the
Company's property or assets, present and
future, including I1its uncalled capital,
and sollaterally or further to secure any
securities of the Company by a trust deed
or other assurancea.

To issue and devosit any securities walech
the Company harg power to issue by way of
mortgage to secure any sum less than the
nominal amount for sueh securities, and
also by way of security for the performance
of any contracts or o¢bligations of the
Company or of its customers or of any
other person or compeny having dealings with
the Company, or in whose business or
undertaking the Company is interested.

To establish and maintain or procure the
establishment and maintenance of any non-
contributory or contributory pension or
superannuation funds for the benefit of,
and +to0 glve or procure the giving of
~domations, gratulties, pensions, allowances
or emoluments to any persons who are or
were at any time in the employment or
gservice of tune Company or of any company
which is o subsidiepy of the Company or
is sllied to or associeted with the Company
or with any such subsidiary compesny, or
who are or were at any time Directors or
officera of +the Company or of any such
other company ag aforesaid, and holding or
who held any salaried employment or office
in the Company, or any persoens in whose
welfare the Company or any such other
company as aforesaid 1s or has been at, any
time interested, and the  'wives, widows,
families and dependants of eny such persons,
and elso fto establish and subaidisze or
gubscribe to eny instituvions, assoclations,
clubes or funds calculated to be for the
benefit of or to advance the Ilnterests and
well~being of +the Company or of any such
other company as aforesaid or of any such
pervpons us aforesald, and to make payments
for or towards the insurance of any such
percons as aforesald, and tov subseribe or
guarantee money fop charitable on
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benevolent objects or for any exhibition or
for any publie, general or useful object,

o ko 4o any of the matters aforesaid . .
either alone or in conjunction with any

guch company as aforesaid.

(8) To lend money to any Government, authority,
corporation, company, firm or person on
any terms that may be thought fit. ‘

(9) To samalgamate Wwith any other company or
companies.

(10) To sell or dispose of the undertaking, L

property and assets of the Company or any.
part thereof in such manner and fqr sgchb
consideration as the Company may think fit,
put so +hat nothing in this paragraph

contained (or in any other paragraph of -

this clause) shall suthorise the Company
to deal in investments or property and 8o
that eany surplus arising on any sale,
pealigation or dispesal of any investments
or property of the Company shall be dealt
with as & capital surplus not availlable
for the payment of dividende.

(11) To distribute eny of the Company's -

property or assets among the members in
specie.

(12) To cause the Company to be registered or’

recognised in any foreign country.

(13) To do all or any of the above things in

any part of the world, and elther as

principal, agent, trustee or otherwise,

and elther alone or in conjunction with

others, and by or through agents, sub-.
contractors, trustees or otherwise. '

(14) To do all such other things as are
incidental or the Company may think

conducive to the attainment of the above .

objects or any of them.

And it 4is hereby declared that the word
"ecompany! in this clause, except where used in -

reference to this Company, shall be deemed to
include any partnership or other body of persons,
whether i1ncorporated or mnot incorporated, and

whether domiciled in the United Kingdom or
elsewhere.
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(5)

Provided that nothing herein contained shall
enpower the Company to carry on any class of
business of insurance or re-insurance within the
meaning of the Insurance Companies Act, 1958 or of
any Act emending, extending or re-enacting the same.

L. The liability of the members is Ilimited.

5, The share capital of the Company is £40,000
diviced into 40,000 shares of £1 each.
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. (6)

WE, the several persons whose names anfi.
sddresses are subscribed, are desirous of being’
formaed, into & Company in pursuance of thig
Memorandum of Assoclation and we respectively
agree to take the number of shares in the capital .-
of the Company set opposite our respective names, -

by
. N_umbe:r' of
Names, Addresses end Descriptions %;taggghtglégﬁ
of Subscribers. seriber. e
(In Words)"

G‘Jg Jssner /’fc[.m“
‘: $9 iy gyMMLQULKU@1 L Sk
1D Mopelt Veuaca. BE;

lowdo .01, -

* N g ,

2

[ g
DATED this & day of :744..‘,%? , 1963,
WLITNESS to the above Signatures :- L

A.ruﬁ
%m.;aa.ca Mll Moz,
£.LU .

- . s
o Ry
a? ' K "
y . Lo
I Jo
. v
AU
T
T




1963,

ST
ety

12 JAN1962

= et

(12795|
THE COMPANIES ACT, 1948

it g s = o T ST eerei—
gy AN g S TSRS SR AR S S

COMPANY LIMITED BY SHARES

T T I B ot eind

Ardicles of Asmociation

Op

Bronte Properties Limited.

1. The following regulstions and (subject a8
hereinafter provided} the regulations contained in

3 Paprt I of Table A in the FPirst Schedule to the
! Companiee Aet, 1948 (hereinafter called "Table A"},
Ty ehall constitute the regulations of the company.

o 2. Regulations 2, T5s T7s 78, 8L, 87, 116, 117,

- 128 and 129 of Table A shall not apply to the
e Company - i
G !
T %, The Company is 2 private company and accordingly:—

(a) The Directors may, without assigning any
peason, decline to register any transfer
of shares.

: (b) Thne number of members of the Company
(exclusive of peraons who are in the
employment of the Company and of persons
who, having heen formerly in the employment
of the Company, were while in such
employment and have continued after the
determinafion of gsuch employment to be
members ¢ the company) is limited %o
fifty: provided that where two or more
persons hold one or more shares in the
¥ Company Jointly they shall, for the
purpose of this Article, be treated as &
single member.

e

e AR

IRES

74




(3) H;;g  5

(e¢) Anv irvitation to the public to subscribe
for any shares or debentures of the ;
Company ie prohibited. 5 o

Lo  The capital of the Company is £L40,000 divided .
into L0,000 Ordinary Shares of £1 each. NN

5. The words "two members present in persoi or byl
proxy" shall be substituted for the words "three.
members present in person' in Regulation 53 of
Table A, and the words "the meeting shall be
dissolved" shall be ’ substituted for the words,
"the menbers present phall be a guoprum"  in
Regulation 54 of Table As o

Ga A reaolution 4in writing signed by all the = -7F
members for the time being entitled to vote shall i
be ag effective ror all purposes as an Ordinery.
Resolutlon duly pessed at a General Meeting of the - 7
Company duly convened and held, and may consist of . . K
geveral documents in the like form each signed by
one or more members.

3

7. Unle.s otherwice determined by the Company by °
Ordinary Resolution, the number of' Directors shall .. .
not be less then two nor more than six. The first - - .
Directors ehwll be appointed in writing by the
subseribers to the Memorandum of Association.

8+ A Director shall not require a share
qualificstion but nevertheless shall be entitled”’
to attend and speak at any General Meeting of, and
at any sepsrate meeting of the holdersﬁof any
elazs of phapes in, the Company . ! ‘

9+« A member op members holding a majority in
nominal value of the issued Ordinary Shares for e
the +time being in the Company shall have power -
from time to time and at any time to appoint any 2
person or persons as a Director op Directors  °
either as an additional Directop or to fill any: - i
vacancy (provided that the total nunbep of =
Directoras shall not exceed the maximum number -
prescribed by or in accordance with the Articles) E
and to remove from offirs any Director howsoever - . -
appointed.  Any such appointment o removal shall
be effected by an instrument in writing signed by
the member or members making the same, or in the ..
case of a member being a company signed by ocne of
ite directors on its behalf, and shall take effect

upon lodgment at the registered office of the .- '
Company. &
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(9)

10. (a) A Director may hold any other of'fice or
place of proflt under the Company (except that of
Auditor) = in  conjunction with his office of
Director, and may act in a professional capaclty
to the Company, on such terms as to remuneration
and otherwise as the Directors shall arrange.

() A Director may be or become a director or
other officer of, or otherwise interested in, any
company promotsd by the Compeny or in which the
Gomparny may be interested as member opr otherwise,
and no such Director shall be accountable for any
pemuneration opr other benefits received by him as
a director or officer of or from his interest in
guch other company. The Directors may also
exercise the voting power conferred by the ghares
in any other company held or owned by the Company
in such mammer in 211 respecte as they think fit,
inclirding the exercise thereof in favour of any
resolution appointing  them or any of their
number directors or officers of =such other
company or voting or providing for the payment of -
pemuneration to the directors or officers of such
other companys A Director may vote in favour of
the exercise of such wvoting rights in manner
aforesald, notwithstanding that he may be or be
abowz +to become & director or officer of such
other company and as such or in any other manner
iz or may be interested inthe exercise of such
voting rights in manner aforegaid.

(¢) No Director shall be disgualified by his
office from contracting with the Company either as
vendor, purchaser or otherwise, nor shall any such
contract or any contract or arrangement entered
into by wor on behalf of the CGompany in which any
Director shall be in any way interested be avoided
nor shall any Director so contracting or being 8o
interested be liable to account to the Company for
eny profit realised by eany such contract or
arrangement by reason of such Director holding
that office or of <che fiduclary relationship
thereby establizhed. The nature of a ‘Director's
interest must be declared by him at the meeting of
the Dirvectors at which the guestion of entering
intc the contract or arrangement is first taken
inta consideraticn, or if the Director. was not et
the dste of that meeting interested in the
proposed contract or arrangement at the next
meeting of the Directors held after he became sO
interested, and in a case where the Director
becomes interested in a contract or arrangement
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iz mede a% the Tfirst meeting of the
ﬁfﬁgﬁtoig held after he becomes 80 interssted. - A
general notice toO the Directors by a Directoer
that he is =a member of any specified firm op
company and is to be regarded as interested in any- -
contract or transaction which may after the date
of the notice be made with such f£irm or company
shall (if such Director shall give the same at a"
meeting of the Directors or shall @ake reasonable, .
steps to secure that the same 18 brought upand
read at the next meeting of the Directors after
it is given) be a sufficient declaration o .
interest in relation to such contract or
transaction under this Article, and after suchk.
general mnotice 1t shall not be necessary to give'
any special notice relating to any particulgr;
contract or transaction with such firm or company..
A Director may as a Director vote and be counted -
as one of a guorum upon a motion in respect of any -
contract or arrangement which he shall make with ™.
the Company or in which he is so Interested as .
aforesald. T

1li. 'The proviso to Regulation 79 of Table A shali“*
not apply to the Company. S

~ Ee s

i

12, A Director may from time to time by‘writiéém
under his h:ad appoint another Director ‘ovr any:
other person to be his alternate but no such® i
appointment of any person not being a Direptor e
shall be opsrative unless and until approved by:. 114k

the Directors. Every such alternate shall (subjects %
to his giving to the Company an address within the: .4
United Kingdom at which notices may be served upomn S
him) be entitled to notice of meetingg of the. .4
Directors and to attend and vote as a Director at
any such meeting at Wwhich the Director appointing
him is not personally present and generally &b
such meeting to have and exercise all the powers, -
rights, duties and sguthorities of +the Director:
appointing him. Bvery such alternate shall elso
be entitled in the absence from the United Xingdon.
of the Director appointing him +to sign - on his
behalf a resolution in writing of the Directorss
Every such alternate shall be an officer of the
Gompany and shall not be deemed to be the agent .of
the Director appointing him. The remuneration of
an alternate shall be payable out of the remunerasion .
payable to the Director appointing him, ,and shall *
consist of such portion of the last mentioned |
rigunerftlon as shall be agreed between such’,
arternate and the Director appointing nim. &

v

Pirector may by writing under his hand deposited &H
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(11)

at the registered office of the Company gt any
time revoke the appointment of &an alternateé
appointed by hime I a Director chall dle or
cease to nold the office of Director the appointment
of his alternate sphall thereupon cease and
determine: pProvided that if any Director retires
by rotation put is renappointed py the meeting at
which euch_retirement ook effecty any appointment
made by him pursuant to this pArticle which was in
force immediately prior to his petirement shall
continue to operate after his re-appointment as if

he had not 80 retired.

13. No dividends ghall be payable except out of
the profits apiging from the business of the
S pany . auch profits ehall exclude all surpluses
and deficiencies apising on realisation of any of
the property or agsets of the Company and all
increases ©OF decreases in the market value of any
of the property ©OF apgets of the Company -

1. The Directors ghall establish @ reserve to be
ecalled the "Realieation.Accounm" and shall either
carry to the eredit of guch reserve fpom time to
time all moneys pealised ©ON the sale of any
investments OF property held bY the Company in
excess ©oFf the then pook price of the same OF
apply the seme in providing for depreciation or
contingencies. suech Realisation Account and ail
other moneys in the mnature of an secretion 1O
capital, whether on @& gale ©of investments oT
property held or otherwise, shall be treated for
all purposes a8 capital moneys and not as
profits ayvailable for dividend. Any losses
pealised ©on the sale of any inpvestments or
property may be carried tO the debit. of the
Realisation Account, except in 89 far as the
Directors ghall, in their discretion, declde o
nake good the Bsame out of the other funds of ‘the

Company.

156 withoutl prejudice +to the provisions of the
immediately preceding Article, the Directors May
pefore recommending any aividend, set aside out of
the profits of the omr""7 such further gums a8
they think proper to v ° apedit of =& regsrve
account (nereinafter seastimes peferred to 28
tthe Ordinary Reserve Account") which shall, 8t
the dlscretion of the pirectors be applicable for
meel ing depreciation or losses OT contingencies
or for special dividends OF ponuses, OF for
eqnalising dividends, OF for repairing or
maintaining or improving any property of the

o

~

~



(12) A

ompa or for redemption of mortgages or
Shagggg: or for such other purposes as thé, X
Directors may think conducive to the objects of o
the Company or eny of them, apd the same may .be"if
applied accordingly from time to' time in such * ¥
manner as the Directors shall determine and  the. .3
Directors may, without placing the same to "0y
reserve, carry forward any profits which theyj :
think it not prudent to divide. P .

16. The Directors may invest any sums carried fo..
the Realisation Account or to the Ordinsry Reserve -

Account upen  such securities or investments.
(other than shares of the Company) as they think
£it and from time to time vary such investments
and dispose of all or any part thereof for. the " 4%
benefit of +the Company . The Directors may: ifg
divide the Ordinary Reserve Account into guch - :
special accounts as they think £it, with rfull’
power to employ +the assets constituting the. .
Ordinary Reserve Account in the business of +the .
Ccmpany . T

17. The Directors may establish and maintain op
procure the establishment and maintenance of Eny-©
non~contributory or contributory pension or.
superannuation funds for the benefit of, and
give or procure the giving of donations,.
gratuities, pensions, allowances or emoluments to -
any persons who are or were at any time in the
employment or Bervice of the Company or of émy\;
company which is a subsidiasry of the Company or is
allied to or associated with the Company or' with
any such subsidiary, or who are or were at any i
time Directors or officers of the Company or of
any such other company as aforesaid and hoiding or
who held any salaried employment or office in the
Company or such other company, or any persons odn e
whose welfare the Company or any such other .
company as aforesaid is or has been at any time. .
interested and the wives, widows, families and |
dependents of any such persons,  and may make "
payments for or towards the insurance of any such’
Peigons as aforesaid, and may gdo any of the
$?theziy 2£gi8§%id either alone or in conjunction -,
) €r company as aforesaid. Subject’

zigﬁys, if the Aet shall SO require, to particulars
ane zgsgggt ggeget§ being disclosed to the members’
by Ordines. Proposal being approved by the Compahy
steh ell;lla]iy Resolution, a Director holding sny
participgt:y?ing or office shall be entitled to
nd retain for his own benefit any:

such donation v : Vo
at ‘l 2 {‘f o el
emolument . s B uity, Pension, allowance OP;?\My
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(13)

Names,Addresses and Deseriptlons of Subgeribers.

Gafj ;Z%wqd ﬂ*tﬁcdn‘ 4§u&4JhL7
Ln,  Fvi
Selii iy Al d GQ;LL'

DATED this L= day of me.] , 196,

WITHESS %o the above Signatures -

i)ahijObbz Ekjm f#”hﬂwtj

=.C. .

Aserslomg .
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Certificate of Fncorporation

¥ Toereby Ceutifp, e

BROKEE PROPEATIES LIMITED

is this day Incorporated under the Companies Act, 1948, and tkat the
Company is Limited.

Given under my hand at London this Mwelith day of

January One Thousand Nine Hundred and Si:i’ty tWOoy

Sty

7/ A

Assistant Registrar of Companies.

Certxﬁcate
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Numbcr Of Cﬂmpaﬂynluzxgn’?nas?-n.a-- Vert Fot’m No. 4

THE COMPANIES ACT, 1948

A COMPANIES

REGISTRATION | -

FEE STAMP OF .

Bl- MUST BE

IMPRESSED
HERE

Potice of the Sitwation of the Regiatered OGffice
or of any change therein g

Pursuant to Section 107

Nameof [ . BRONTE. . PROPERTIES....
Company l
LIMITED

. K2
Notice of the Situstivn of the Rexistered Office of the Company and of amy Change thereln wust be given wﬂ#ﬁ ¥4 dawa
abter the incorparation of the Compeny or of the Change ss the case may be {Section 107 (2) of the A}
IF deluult is made in complying with Secton 107, the Company and every officer of the Company who is in,default i

lable to a default fine,

Presented by

Dowgate Hill House,

London, E.C.4, ’
-———-——*——‘—'__.__-_mw_.um——-__.__—__u-—-—;“—i R e e T S S s haki s

. ol -.

F. 5. MOORE LTD.

Law Stationers & Printezs, 11-15 Monument Stseel, L ‘adon, EC.3 , ; |
Telephone: MINcing Lac~ 9545 o r :
., 3742 -
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Rotice of the Situation of the ﬁl’wgizi'emh‘ Biittee
M OF

...BRONTE PROPQRTIE%M"

LIMITED

or of any change therein,

To THE REGISTRAR OF COMPANIES

LIMITED

hexeby gives vou notice, in accordance with Section 107 of the Companies Act, 1948, .

that the Registored Office of the Company is situated at

HATCHETTS, WORFING .. . 7

.......................................

L

(SiEnatre), o . . -

--------

(Slale whether Divector or Secrelaty) evvnrions bversratsans ﬁ.e..cr. e.t.a.n;v .....................

”

wet ‘
Dated the L3 day of........March 19624,

- Reserve for binding

L:,‘ 3

R

*:

.
S



g R T LT L

B

Featbrry THATHS

1%uche
Ross

B

/ \ Charvered Accauntints
LA, Ty Vit Fasy By €l Telephure Nananal O 636 3600
M b g Irsnratoral + 44 71 930 30w
1 Lt Mo, Gaent Tetow 884735 THLNDY G
Conadan BE4A 3TH Fax t6ip 3, 071 583 8517
LI [ 595
The Secretary
Bronte Properties Limited
The Old Manor
Helmsley

Yorkshire YO6 5AB

"

OurRef: LEIBERNA4/PAF 26 May 1994

Dear Sir

This letter is formal notice of our resignation as auditors of Bronte Properties Limited with
effect from 19 May 1994,

There are no circumstances connected with our resignation which we consider should be
brought to the attention of the members or creditors of the company.

Yours faithfully

Lot Lons s

Touche Ross & Co.
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