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THE COMPANIES ACT 1985 (as ame Q&fﬁLESHAW SONS & LATHAM
SOLICITORS MANCHESTER

:Company No. 169249

PUBLIC
COMPFANY LIMITED BY SHARES

SPECIAL AND ORDINARY RESOLUTIONS
OF
APL GROUP ple

At an Extracrdinary Genera! Meeting of the above named Comparny duly convened and
held at the offices of Credit Lyonnais Laing, Broadwalk House, 5 Appold Street,
London EC2A 2DA at 11.00 a.m, on 17 June 1996 the following resolutions were duly
passed as a Special Resolution and an Ordinary Resolution respectively:

Special Resolution

()  the acquisition by the Company of e enmire issued share capital in
Learoyd Group Limited and the entire issued common stock in Learoyd
Packaging (USA) Inc. {"the Acquisition™) on the terms and subject 10
e conditions of Gz acquisition agreement duted 23 May 1998 {"the
Acquisition Agrecrent”} between Peter Anthony Browa and others {1)
and the Company (2) {x copy of such agreement being prodoced 10 the
Meeting and signed by the Chainnan of the Meeting for the purpnses of
identification) and as referved 10 in the gireular 10 sharcholders of the
Company comprising 2 prospectas elating 10 the Company dated 23
May 1996 ("the Prospectus™) be and i hercby approved and the
Directors be and ars ereby anthorised 10 somplete thesame and 1o muke
such varintions and asendments 10 the lerms and conditions of the
Acquisition Ageeement a8 the Direclors may 3pprove - and consider not
1o be material in the cemext of the Acquisition and 1ake 21l steps they
corsider necessary or desirable 1o eifect or fatilitate the Acquisition;

(b)  subject to and conditionally vpon the New Ordinary Shares as defined in
the Prospectus (as defined in paragraph {a) of ihis resolution) being
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admitied 10 the Official List of London Stock Exchange Limited ("the
London Stock Exchange”) and such admission becoming effective by
the announcement of the decision of the London Siock Exchange to

admit such securities 10 the Official List ("Effective Adiission”) on or
before 21 June 1996 or such other later date as the Company may

determine, but in any event not later than 5 July 1996:

(i)

(i)

(it
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the authorised share capital of the Company be increased from
£7,549,000 to £9,878,344 by the creation of 9,317,376 new
ordinary shares of 25p cach in the Coiapany:

the Directors be and are hereby generally and unconditionally
authorised to exercise all powers of the Company to aliot relevant
securities (as defined for the purposes of section 80 of the
Companies Act 1985 ("the Act™)) up 10 2n aggregalc noniinat
amount of £3.587,227 (this avthority 1o be in substirtion for all
existing authorities pursuant 1o section 80 of the Ant), provided
that ihis avthority shall expire at the conclusion of the next
Annual General Meeting of the Company after the passing of this
sesolution {or, if earlier, on Ui date that s 15 months Tollowing
the date of such passing) save that the Company may befors such
expiry make an offer or agreement which would or might reguire
selovant secwites o De alloued after seeh expiry and 1he
Directers may alipt Televant securities in pursvance of sach an
ofizr or apreemest a3 it the authority conferred hereby hud not
explred; and

e Dnreetors be and are hereby empowered 10 allot equity
secizivics (a3 Sefined for the purposes of section B3 of the Act)
for catl prrsmam 10 the audoriy conferved by paragraph Gl of
wés pesrtution as if settion 59(1) of the At did ot apply 10 any
suth AlotRen), this power 1o be dn substittion for 2l existing
powers pusuant o scctivh 95 of the Acy, provided that ithis
power shall be imited to:
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(A) the allotment of 6,219,562 ordinary shares of 23p each in
connsction with the Placing and Open Offer referred to in
the Prospectus;

(B the aliotment of equity securities in connection with issues
to holders of ordinary shates on a pro rara basis
(notwithstanding that by reason of such exclusions or
other arrangements as the Direciors may deem necessary
or appropriale in connection with {ractional entitlements
or tegal or practical problems arising under the laws or
requi.emems of any recognised regulatory body or any
stock exchange or otherwise in any overseas territory, the
aquity securities to be issued are not offered to all such
holders in proportion 1o the number of ordinary shares
held by each of them); and

(C) e alloument {othenwvise tan puisuant 10 sub-paragraphs
(A) or (B) of this paragraph (iiD)) of equity securities up

to an aggregate nominal amount of £339,350,
and shall expire at the conclusion of the next Annual General Meeting
of the Company alter tre passing of this reselution {or, if carlier, on the
data fallowing 13 monthis afier thedate of passing of this wesolution) save
that the Company may before such 2xpiry make 2a offet or agreement
which would of mipin sequire equity seeurities 1o be 2lloned after such
expiry and die Ditettors may allot equity seeuriies in pursuance of such
an offer or agteernent as if e power conferred hereby had notexpired,

Ordinary Resplutivn

239

THAT, subject to and conditionally upon Etfactive Admission (as defined inthe
resolution numbered 1 coftamed in the wotice of mceting ©f which this
resolution forens parti

(@) the Dircctors be authorised:
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(D 1o amend the rules of the API Group plc executive share option
scheme 1993 ("the Executive Scheme") by deleting therefrom
rule 4.2; and

(i)  to amend the rules of the API Group plc unapproved share option
scheme 1993 ("the Unapproved Scheme") by deleting therefrom
paragraph (a) of rule 4.2; and

(b)  the Directors be authorised (0 issue invitations 1o apply for the grant of
options under the Executive Scheme and the Unapproved Scheme in the
period commencing on the fourth dealing day on the London Stock
Exchange following the date upon which Effective Admission takes place
and ending twenty one days after such fourth dealing day notwithstanding
that such period is not an Invitation Period as defined in the rules of the
Executive Scheme znd the Unapproved Schems.
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