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Written resolution of

BIFOLD FLUIDPOWER (HOLDINGS) LIMITED

(the "Company")

In accordance with section 381A of the Companies Act 1985 (the "Aet"), we, bemng all the members of the
Company who, at the date of these written resolutions are entitled to vote at general meetings of the Company
and having been provided with a copy of the statutory declaration{s) sworn by the director(s) of the Company
together with a copy of the auditors’ report(s) annexed thereto, hereby approve the following resolutions as 1f
they had been passed at a general meeting of the Company duly convened and held

Special Resolutions

1 THAT the provisions of the Articles of Associations of the Company be altered by the msertion of a
new articles 11, 12 and 13 as follows

"11

Notwithstanding anything contained 1n these articles, whether expressly or mmpliedly
contradictory to the provisions of this Article (to the effect that any provision contained 1 this
Article shall override any other provision of these articles)

(a)

The directors shall not decline to register any transfer of shares, nor may they
suspend registration thereof, where such transfer

(1) 15 1o any bank, mstitution or other person which has been granted a secunty
interest 1n respect of such shares, or to any nomunee of such a bank,
nstitution or other person (or a person acting as agent or security trustee for
such person) (Secured Institution) (and a certificate by any such person or
an employee of any such person that a security interest over the shares was
so granted and the transfer was so executed shall be conclusive evidence of
such facts), or

(n) 15 delivered to the Company for registration by a Secured Inshtution or its
nomunee 1n order to perfect its security over the shares, or

§11)) 15 executed by a Secured Institution or 1ts nominee pursuant to a power of
sale or other power existing under such security,

and the directors shall forthwith register any such transfer or shares upon receipt and
furthermore notwithstanding anything to the contrary contained n these articles no
transferor of any shares in the Company or proposed transferor of such shares to a
Secured Institution or 1ts nomunee and no Secured Institution or its nominee shall (in
either such case) be required to offer the shares which are or are to be the subject of
any transfer as aforesaid to the shareholders for the time being of the Company or
any of them and no such shareholder shall have any right under the articles or
otherwise howsoever to require such shares to be transferred to them whether for any
valuable consideration or otherwise
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(b) The directors shall not 1ssue any share certificates (whether by way of replacement or
otherwise) without the prior written consent of (or on behalf of) all (af any) Secured
Institutions (as defined in Article 11(a)(1) above)

(c) The Company's first and paramount lien on every share shall not apply to shares held
by a Secured Institution {as defined in Article 11(a)(1) above)

Any varation of this Article shall be deemed to be a varation of the nghts of each class of
share n the capital of the Company

12

(a) A director may vote on any resolution notwithstanding that 1t in any way concerns or
relates to a matter in which he has, directly or indirectly, any kind of interest
whatsoever, and 1f he shall vote on any such resolution, hus vote shall be counted and
in relanon to any such resolution, he shall (whether or not he shall vote on the same)
be taken 1nto account 1n calculating the quorum present at the meeting

(b)  Regulations 94 and 95 of Table A shall not apply to the Company

13 A meeting of the board of directors may be held between directors some or all of whom are

in different places, whether by telephone or video conference or any other audio or audio
visual commumnication meda, provided always that the number of directors participating
constitutes a quorum and provided that each director participating 1n the meeting can hear
each of the other participants and can address of all of the other participants simultaneously "

THAT the provisions of the documents referred to m the annexure below (as the same may be
amended, varied, supplemented or substituted from time to time) (the "Banking Documents”) which
the Company is proposing to enter 1nto and grant m connection with the acquisition by Bifold Group
Limited (the "Purchaser”) of the entire 1ssued share capital of the Company be and are hereby
approved

THAT (notwithstanding any provisions of the memorandum and articles of association of the
Company or any personal interest of the directors) the directors of the Company be and are hereby
empowered, authorised and directed to complete and enter mnto such of the Banking Documents to
which the Company s or 1s to become a party

THAT the entering 1nto and granting of certam of the Banking Documents to which the Company 1s a
party would constitute financial assistance within the meaning of Sections 151 to 158 (inclusive) of the
Act

THAT the entering into and granting of the Common Terms Agreement, the Intercreditor Deed, the
Corporate Guarantee, the Subsidiary Debentures and the Intra-Group Loan Agreement by each of
Bifold Flmdpower Lumited ("BFL"), MTS Precision Limuted Marshalsea Hydraulics Lumited (together
"Charging Subsidiaries"} will constitute financial assistance within the meaning of the Act by such
Charging Subsidiary for the acquisiion by the Purchaser of the entire 15sued share capital of the
Company and 1n connection with reducing or discharging a hability in incurred for the purpose of the
acquisition of the entire share capital of such Charging Subsidiary by the Company

THAT the giving of such financial assistance, as set out in paragraphs 4 and 5 above, be and 1s hereby
approved

2-1791366-5




Signed by, or by 1ts duly authorised representatives on behalf of all of the members of the Company who as at
the date hereof would be entitled to attend and vote at a general meeting had the resolutions been put to such a
meeting  Signature of this resolution by any helders of any class of shares in the Company shall also constitute
their consent as holders of that class of shares to the passing of the resolutions set out above

Gary Terence JacobsbT Andrew Sebastian Revans

x pxe 40 Qpd 2007 bae 20 AP 1003
y R @

Michael Tho ennis Bernard Charles Egbert rd

Dale/?_o : 0 Date 20 APW 200/}

B
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As attorney on behalf of
Paul Laszio Torday

Date

As attorney on behalf of
Kathy Liang

Date

As attorney on behalf of
David Matthew Jagger

WAJZ@./

L
Duly au%}ﬁkﬁd on behalf of
Barclays Uniqioted Investments Limnted (No
2156066}

Date 20 bpy‘\.z’ 200’}\

Date

As attorney on behalf of
John Ball

Date

As attorney on bebalf of
Anthony Boswell

Date

As attorney on behalf of
Stuart Broomfield

Date

Ag attorney on bebalf of
Kevin Damel

Date

As attorney on behalf of
Rack Lucus

Date ...

As attormey on behalf of
Neil Edwin Torbatt

Date

e
e for and on behalf of
es Lumted (No 3911777)

Globe Noj

Date 20 @N 2001

As attorney on behalf of
Brian J Anderson

Date

As attorney on behalf of
Andrew E Bennett

Date

As attorney on behalf of
Mark Bndgewater

Date e e ee weare eees

As attorney on behalf of
Richard A Burke

Date

As attorney on behalf of
Lee Denevon

Date
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s
As attorney on befaifof
Paul Laszlo Torday

Date ,2.0 -Dp A O@
ey,

As attorney of behalf of
Kathy Liang

Datezo ﬁpw 2
==«

As attorney on behalf of
David Matthew Jagger

Date’lo bpw 20
=
<

Duly authorised for and on behalf of

Barclays Unquoted Investments Limted (No
2156066)

Date

=

As attorney ofrseRalf of
John Ball

Date ZO b DU Oj}
iy

As attorney on behalf of
Anthony Boswell

Date 20 bpw ,20

iy
As attorney on behalfot™
Stuart Broomfield

pare 20 PP

As attorney on béRalf of
Kevin Daniel

Date,lo bpl/u 200’\‘

=

As attomey on behalf of
Rick Lucus

Date 20 I@VL’

_—

As attorney on behalf of
Netl Edwin Torbitt

pae 20 AWV 200H

Duly authonsed for and on behalf of
Globe Nomunees Limited (No 3911777)

L)

Date

55

As attorney on behalf of
Brian J Anderson

Date 20 ‘bpw m

4,7%’ ;_

As aftorney on behalf of
Andrew E Bennett

b 20 B 20073
L

As attorney on behalf 6f
Mark Bridgewater

paed) NP 20
=7

As attorney on behalf o~/
Richard A Burke

Date 20 bp w 20
s

As attorney on behalf of
Lee Denevon

Date ’210 D{i/u ?.mj‘-
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As attorney on bdt@lf of /
Ian A Drury

Date 20 MN Oq
< 9

As altomefon He
James Fishwick

Date 20 q}W
=7

As attorney on behalf of
lan Goodwin

As attorney on behal[gf—

Darren Gregory

pae 20 UK TO0X
.

As attorney on béhaW
Peter Hamer
Date 20 q)w

As atlorney on bebatfof™

Robert G Harrnis

Date 20 %

As attorney on be
Richard M nggs

Date ?.O mpw 200}

As attorney on beha of
Sandra S Humphreys

Date ,LO )&Q) O/)f

4;"7

As attorney on behalf ¢
Paul K Edmondson

Date 2.0 JN)V\J Zm
——

As attorney on behalf of
David Flanagan

pae 20 W 20R
é;‘zfz

As attorney on behalf M -~
Kevin R Green

Date?.o pr 200
T

As attorney on behalf 0! z -
Derek Halhwell

oue 10 DI 20
it

As attorney on behalf
Alexander S Hardie

Date ’LO m W @O:}
4:-_/7

Foer? Bormaone

Date 2—0 bpw m
— >

As attorney on behalf of

John R Hoyle

Date ZD mvu 2.
e

As attorney on behalf gf—"
Paul Jaggar

Date ’Lo pr ?/00:]'
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As attorney on be
Anthony Keena

Date ZO B@N
R

As attorney 0;1£é/ha4( of

Nigel A Leighton

Date 2‘0 DPN /2

As attorney on beha
Stephen Lignu

Date 20 APV\J ZOO’+
5

S

Date O APUU 100
=

As attorney on beh
Paul Edward M

pae 20 I 20D
— _

323,‘?;2250“%9/

Date ’(.O ‘bpw 20.03{

—7C

As attorney on behalf.¢f
Mark Mellor

pael0 JPM 2001
7

As attorney on beh
Craig Morr1s

Date ZO bpm ?OO‘}

e

As attorney on behalf of
Richard P Knebel

Date ZO bf)l/u Zm
7

As attorney on behalf of V
Philip Liggins

pae 20 IPUW 2007
i

As attorney on behalf of
Andrew Lockwood /

Date 20 DpVU 2‘@/‘
41’7’—2

As attorney on behalf of
Graham Marsh

pae L0 APVU
—

As attorney on behalfof~"
Paul F Matley

Datez,o APVU Zom

,4{/%

As attorney on behalf,
Anthony J Mellor

Date 2 O p DW Qm
==

As attorney on bchalfﬁy

Wilham Maddleton

Date 20 mW 2

722,

As attorney on behalf of
S M Norris
~
pue 20 BPUF 2007
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As attorney on behalfiof
Tammie L O'Rourke

Date Z-O Apm

é 7
As attorney on bchgf‘of_/

Jeffrey Overy

pae 20 AW 20

<~
As att behalf of
S
Date’lo pr Z
7

As attorney on behaléaf™
Jeanette Robinson

owe 10 P 1
=7

As attorney on behalf 6fF—
Tim J Selby

pae 20 BPId 2007

==

As attorney on bew —

John Sixsnuth

owe 20 HUA 1003
— <

As attorney on behaff of
Anthony Stockton

bwe 20 M ]
77

As attorney on behalgdf
Dionne Taylor

0] M 200

iy

As attorney on behalf ofZ~"
Theresa M Ott

Date {0 DPV\J 200
ey

As attorney on behalf of -~
Michael Chifford Pearson

Date 20 mw ZOﬂ

As attorney on behalf OW

Carl Rugg

Date 7;0 hp w 2001
=

As attorney on behalf of /
Janet Chnistine Sawyer

b 10 AU 700
=7

As attorney on behalf of
David Shaw

Date ZO BPW UQ-:}
1 %?P

As attorney on behaléof ™
Mark Stafford

o 20 U
=7

As attorney on behalf ofl"
Robert Strimgfellow

Date 20 QPVU

7
As attorney on behalf OZ)

Paul P Toomey

owe 20 DW 200
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As attorney on beh.szf 0
Thomas Whitter

e 20
—

i
As attorney aribthalf of
Graham Williams

Date 20 @M
—

As attorney on behalf of
Robert A Wright

oue 20 W 1001

As attorney on behalf
Jonathan Wilding

pae 20 1Y
4£:4

As attorney on behalf of
{an ] Williams

Date 20 ZPVU 20Q
— 77

As attorney on behaw
Paul Wyeth

Date flo @N Y_Om‘
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Company No 04606078
The Companies Acts 1985 and 1989
Company limited by shares
Written resolution of
BIFOLD FLUIDPOWER (HOLDINGS) LIMITED
Annexure of Banking Documents

a common terms agreement to be made between The Governor and Company of the Bank of Scotland
{("BoS") as the Senior Agent (1), BoS as a Senior Lender (2), BoS as the Secunty Trustee (3), BoS as
the Mezzanine Agent (4), BoS as a Mezzanine Lender (5), BoS as the Jumor Subordinated Loan Agent
(6), BoS as a Junior Subordinated Lender (7), BoS as Working Capital Bank (8), the Borrower as
Borrower (9) and the Compantes named 1n Schedule 1 thereto (including the Company) as Oniginal
Obligors (10) (as each such term 1s defined therein) (the "Common Terms Agreement”),

a £12,250,000 senwor facilities agreement to be made between the Purchaser (1), BoS as the Senior
Agent (2) and BoS as a Semor Lender (3) for the provision of sterhing term loan faciliies (the "Senior
Facihities Agreement"),

a £5,400,000 mezzanmne loan agreement to be made between the Purchaser (1), BoS as the Mezzanine
Agent (2) and BoS as a Mezzanne Lender (3) (the "Mezzanine Loan Agreement"),

a £6,200,000 jumor subordinated loan agreement to be made between the Purchaser (1}, BoS as the
Junior Subordmated Loan Agent (2) and BoS as a Jumor Subordinated Lender (3) (the "Jumor
Subordinated Loan Agreement”),

a working capital facility letter to be made between, inter alios, the Purchaser and the Company (1) and
BoS as the Working Capital Bank (2) (the "Working Captal Facility Letter"),

an mtercreditor deed to be made between BoS as Senior Agent (1), BoS as a Semior Lender (2), BoS as
the Security Trustee (3}, BoS as the Mezzanine Agent (4), BoS as a Mezzanine Lender (5), BoS as
Junier Suboerdinated Loan Agent (6), BoS as a Junior Subordmmated Lender (7), BoS as Working Capital
Bank (8), the Equity Investors (as defined therein) (9), the Management Loan Note Holders (as defined
therein) (10) the Borrower as Borrower (11) and each of the Onginal Obhgors (including the
Company) (12) regulating the subordination of payments due and, where applicable, the enforcement of
security by the parties thereto {the "Intercreditor Deed"),

debentures to be executed by the Company and the Purchaser in favour of the Secunty Trustee for and
on behalf of the Security Beneficianes (as defined 1n the Intercreditor Deed) (the "Debentures™),

debentures to be executed by each of the Charging Subsidiaries in favour of the Security Trustee for
and on behalf of the Security Beneficianes (the "Subsidiary Debentures"),

an unlimited corporate cross guarantee to be executed by, inter alios, the Company and the Charging
Subsidiaries i favour of the Securtty Trustee for and on behalf of the Secunty Benefictanes (the
"Corporate Guarantee"}),

deeds of assignment of keyman 1nsurance policies, each 1n favour of the Secunity Trustee for and on
behalf of the Secunty Beneficiaries, to be executed by the Company it respect of the keyman insurance
policies over the lives of Andrew Revans and Bernard Pazzard and by BFL 1 respect of the keyman
msurance policies over the hives of Gary Jacobson and Mike Dennis (the "Insurance Assignments™)
and
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(x1) an ntra-group loan agreement to be made between, inter alios, the Purchaser (1), the Company (2) and
the Charging Subsidiaries (3) (the "Intra-Group Loan Agreement")

Dated © 20 dprd 200%
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