Writlen Resolutions of the Board of Directors of q
AUTOGARD HOLDINGS LIMITED (the “Company?) — &4 20729

1. Declaration af Interest

The disectors of the Company confinned that they had no direct or indirect interest in soy
way in the proposed transaction and other arrangements to be considered by writien resolution
in accardance with the requirements of section 177 of the Companies Act 2006 (“CA 2006")
and the Company's asticles ol associstion.

2. Rcductlen of Caplisl

It was noted thot the directors were 1o cowsider and, if thought appropriate, approve o
reduction in the Company’s share capital and, i appraved, to circulaie s resolution o he
Company's sole sharchalder, Rexnord Industries {UK) Limited (the “Shurcholder™) for its
approval.

It was proposed to reduce the Company's share capilal from £43,493,235 10 £34,293 2315 by
cancelling and exlinguishing 9,200,000 of the issucd Ordinary shores of €1 coch In the
Campany, vach of which is {ully paid up (the "Reduction of Capital™). It was noted that the
amount by which the share capital of the Compony would be reduced would be repaid (o the
Shareholder

[t was proposed thot the reduction of capital be carried out by way of the solvency statement
procedure under section 641(1)(a) of the CA 2006 ond it was noicd that this procedure
required all of the directors of the Company lo sign & slatement of solvency and for the
Sharchalder 10 approve the reduction of share capilal by special reselulion,

3. Aopnoexed Dacuments
The following documents are annexed to these written resclutions:

(2} o drall solvency statement in the prescribed form and containing the information set
out in section 643 of the CA 2008 (the “Salvency Statement™);

{b) a draft capy of a written resolution of the Company approving the Reduction of
Capital {(the “Shareholder Writien Resolution™), such resofution to be semt 10 the
Sharcholder for approval; and

{c} the andited accounts of ihe Campany lor the yent ended 31 March 2016 and the latest
set of management accounts of the Company dated 30 September 2047,
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4. Consideration of Dogumentis

‘The directors carefully considered the financial position of the Company and the effect of the
propased Redustion of Capilal on the Company, [t was noted thal in the Solvency Statement,
1he directors would be required (o conlinm that:

{a) helshe has fopmed the apinion, s regards the Company's sitwation at the date of the
statemient, that (kere is no ground on which the Company could then be found 1o be
unable to pay (or atherwise discharge) its debis;

(b} hefshe hae alse forved the opinion: (i) if i is intended to commence the winding up
of the Company within (2 months of that date, thot the Company will be able 1o pay
{or otherwisc discharpe) ils debts in full within 12 months of the commencenient of
the winding up; or {ii} in Aoy other case, that the Campany will be able 10 pay (or
otherwise discliorge} lts debis es they fall due during the year immediately following
that date.

It was noled that the Solvency Stmement must be signed by cach of the direciors, on the some
day, no moce than 15 days beforc the Sharsholder Writien Resolution approving the
Reduetion of Capllal is passed by the Sharzholder.

5. Resolutlons

i light of the above and hovinyg also considered our common law and statutory dutics under
the Companiss Act 2006, we, the undessigned, being dircelors of the Company RESOLVE:

i-  subject io being able validly to make the requisiic Solvency Statement, that the
direciors make the Solvensy Siatement;

li. (o approve the proposed Reduciion of Capital;

ili. approve the form of the Shareholder Written Resolution and recommend that & be
accepied by the Company, and that it should be scat 1o the Shareholder far signature
accompanied by the Salvency Statemcent ond before, or ot the same time, provide o
copy of the Sharcholder Wrillen Resolution to the Company's auditors; and

iv.  subject to the directors being able validly 1o make the requisite Solveney Swtement,
(hat the directors make the Soivency Smtemznt oa the daie of, or within 15 days
before, the passing of the Sharchalder Writien Resolution appruving the Reduction of
Capiial,

Subject 1o ond following the passing of the Sharehalder Writien Resolution, we, the
undersigned, being direcloss of the Compony RESOLVYE:

v. (o corry oul the Reduction of Caopitat and to take all steps necessary o cancel and
extinguish the relevont shares;
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vii.

viit.

to make a payment of £9.2 million out af capits] in respect of the relevant shares o
the Shareholder;

to file, within 15 days of the writicn resolulion being passed by the Sharcholder, o
copy of the Shareholder Written Resolution, a signed Solvency Statement, Form
SHI9 and o statement of compliance by the directors confimming that the Solvency
Statement was made not more than 15 deys beforc the dote on which the wrilten
resolption was passed and was provided ta Sharcholder in pccordance with section
642(2) o¢ (3) ol CA 2006; and

lo make all necessary and approprinte entries in the books and registers of the
Company; and

that each director ond/or the company secretary is‘are hereby suthorised 1o take all
steps necessary to ensure the Company's Reduction of Capfial takes place and 1o sign
any and sl documenis {with such amendments, modifications, variations and
nlicrations as hefshe may consider necessary or desirable) in connection therewilh.

[
/!

Stefan Wrg G k:I‘LnN

Seeretary

Willlam J. Howgego
Director
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.......

Duniel James Kinn
Direclor

Dated:1 December 2017




