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THE COMPANIES ACT 1985 (as amended)

PUBLIC COMPANY
LIMITED BY SHARES

ORDINARY AND SPECIAL RESOLUTION
OF
AP1GROUP ple

Al an Extraordinary Geptral Maeting of the shove nuned Company duly convened and
held at the offices of Cradit Lyonnais Laing, Brosdwalk House, 5 Appold Street, London
LC2A 2DA at 1105 am on 2 April 1998 the foliewing resoiutions were duly passedasan
Ordinary Resolution and a Special Reaolution respootively.

Ondinary Resolution
1 THAT:

the acquisition by subsidiaries of tho Company oftha business, assots and dinbikities,
with cerlaln exoeptions, of Astor Universal Corporation and Astor Uaiworsal
Limited and the ixsued shares in Astor Univerial $A {"tho Acquisition™) on the
terms and subjeet to the eonditions of the Aoguisition Agresment as definod and
referred to tn the circular to shareholders of the Company comprising 2 prospoctes
relating to the Company dated 10 March 1998 {"the Prospootus™) {a copy of the
letter of offer setting out sach temms and cpnditions as refermred 10 in Pat Vof the
Prospectus being produced o the moeting end signed by the Chaitman of the

TEVGPVGIDEANET WD




00)1692RY9

meeting for the purposes of identification) be and is hereby approved and the
Directors be and are hereby authorised to complete the same and to make such
variations and amendments to the terms and conditions rclating to the Acquisition
Agreement as the Directors may approve and consider not to be material in the
context of the Acquisition and tuke all steps they consider necessary or desirable to
effect or facititate the Acquisition,

Soect coluti
2 THAT:

subject to and conditionally upon the New Ondinary Shares as defined in the
Prospecius (25 defined n the resolution numbered 1 set owt in the notice of
extraordinary gencral meeting of which Uids resolutivn numbered 2 forms part)
belng admitted o the Oficlal List of London Stock Exchange Liniited {"the
London Stock DBxchangd™) and such adeission becaning effective by the
announcement of the deeision of the London Stock Exchienge 1o admit such
securities to the Okl List CEMwiive Admlssion”h

() theawhersed shmecapital of the Compazy be Increased from 19,878,344
10 £11,821.292 by e crantion of 1,771,792 newordinary shares oL 25p in
tha Compzss

(b)  the Dhectorsbeand mrohereby gonerally and unconditionally authorised to
exereiae all pawers of the Company 1 allotwlevant gocuritios (as defined
for e purposes of sestion $0 of the Compantes Act 1985 {"the A1) up
to an aggregare peminal amount of £2,8138,072 (Mis anthority from the time
of {13 beeoming unconditionally effestive 1o be insubstitution forll then
existing awthorities patgunnt 10 soctton 39 of the Act but to be without
prejudics to zay alletmernt of refevant socuriies made pursuam 1o:any such
existing authority or pursuant 1o zny offer or agreement swhich would or
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might require relevant sccuritics to be allotted after such substitution),
provided that this authority shall expire at the conciusion of the next Annual
General Mesting of the Company after the passing of this resolution (or, if
earlier, on the date that is 15 months following the date of such passing)
save that the Company may before such expiry make an offer or agreement
which would or might require relevant sccuritics to be allotted after such
expiry and the Directors may allot relevant securities in pursuance of such
an offer or agreement as if the authority conferred hereby had not expired;
and

(¢)  the Directors be and are hereby empowered to allot equity securitics {as
defined for the purposes of section 95 of the Act) Tor cash pursuant to the
authority conferred by paragraph (b) ol this resolution as if section 89(1) of
the A<t did not apply 1o any such aliotment, this power to e in substitution
for oll then existing posvers pursuant 1o seetion 95 of the Act {but to be
without preajudioe 10 any aliotment of oquity securities made pursnant to any
such existng power o pursuart to any offer or agreement which wowld or
might require aquity soeurities to b2 allotted afler sueh substitution),
provided that this power zhadl be Nimhed 103

@  thoallotment of equity seenriies in connection witha righisdssue
of owher fopue in favour of holders of ordinary shares where the
equity zecerities respestively atiributable 1o fthe fnterests of all
holders of ordinary sharzs are proportionate {as nealy @s
prectabls) w tho respetive sumbers of ordinary shares held or
detived 1 bo held by tem, subject only to such exclusions orother
armrgereita a3 the Direttors may deem novessary or expedient 10
deal with frzctional entitlements, loral r practical problems arising
v any oversezs territory, or by wirtae of shares being represented by
depositnry receipty, the requirements of mny regulatory body or
stock exchange, or any other matter; and
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(i)  the allotment (otherwisc than pursuant to sub-paragraph (i) of this
paragraph (c)) of equity securitics up to an aggregate nominal
amount of £422,71t,

and shall expire at the conclusion of the next Annual General Mecting of the
Company after the passing of this resolution (or, if carlicr, on the date
following 15 months after the date of passing of this resolution) save that
the Company may belore such expiry make an offer or agreement which
would or might require equity securities to be allotied after such expiry and
the Directors may allot equity securities in pursuance of such an offer or

agreement us if the power conferred hereby had not expired.

Deputy Chairman
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