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J 222nd SHELEF INVESTMENT COMPANY LIMITED £ ’ \‘ 4 “t,

(e "Company”) L o
L]
Written Resolution .;_\

We, the undersigned, betog ali the members of the Company entitled to attend and vote at any general
meeting of the Company in respect of the Resolution sct oul below, HEREBY AGREE, pursuant (0
Regulation 53 of Table A Companies Act 1985 as Incorporated by Article 1 of the Arucles of
Association of the Company snd amended by Article 10 of the same. that the following resolution be
passed as a Special Resolution of the Company:

SPECIAL RESOLUTION
That-

(1) cachof the cxisting 100 Ordinary Shares of £1 cacli in the authorised capital of the Company
be and it Is hereby sub-divided and redesignated as 100 "B" Ordinary Shares of 1p cach;

(2 the share capital of the Company be Increased to £7,178,000 by the creation of:
i) 160,000 "A" Ordinary Shares of Ip each;
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(i) 120,000 "C" Ordinary Shares of 1p eacly;
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¢iv) 7,170,000 Preference Shares of £i1 cach

in each case having the rights and resteletions set out in the new Anticles of Association to be
adopted pursuant to sub-patageaph (3) of thls resolutdon;

(3) myrcgulnuons contained in the printed document submitted 10 this meeting, and for the
\Jyfrvose of identification signed by the Chadrman, be and the same are lieechy approved and
adopted as the Articles of Assoclaton of the Company in substitution for and to the exclusion

of all the existing Artcles of Association of the Company:

Q)] in accordance with Section 80 of the Companies Act 1985 the Directors be and are herehy
generaily and unconditionally authorised, for (e peciod conwnencing on and with ¢ffect from
the date of passing of this Resalution uad expicing on the fifih annjversary of such date, 10
exercise atl the powers of the Company:
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{1} to allot up to 160,000 "A" Ordinary Shares of 1p cach;
(i) 10 aflot up to 519,800 “B* Ordinary Shares of 1p cach;
iy 1o allotup Lo 120,000 "C* Ordinary Shares of 1p eacly;
(v} tosliotup1io 7,170,000 Preference Shares of £1 cach;
(3) the pre-emption provisions contained in Section 89 of the Companies Act 1985. are excluded
and shall not apply 1o the allotment of the Shares pursuant 10 the authority graated (o the

directors by sub-paragraph {d) ebove; end

()  the name of the Company be changed to: "T'GE Group Limited”.

SUK. BOF 111 NOMINEBS LIMITED

as nominee of BARINGS (GUERNSEY)
LIMITED as trustes of SCHRODER UK
BUY-QUT FUND Il TRUST 1

Dated /] December 1995
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