Form of written resolution to be filed at Companies House under the 2006 Act

1.

Company No: 454209
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
of
Bodycote Nominees No.2 Limited

{the "Company"”)

THAT the Badycote plc Group Authornty Matnx - Divisional Presidents and Reports
(version 2 ssued 18 February 2011) (“Authority Matrix”) attached hereto is
referred to It 15 noted that the Authonty Matrnix 1s intended to require that the
officers and employees of the Company seek approval in respect of certain
operational decisions which may be taken by the officers and / or employees of the
Company Having considered the Authority Matrix in detad it 1s hereby resolved that
adoption of the Authonty Matrix would premote the success of the Company for the
benefit of its members as a whole and accordingly it 1s hereby resolved to adopt the
Authority Matrix

THAT the directors be authorised to pass and to implement any such amendments to
the Authonty Matrix made to it from time as to be comphed with by the officers and
employees of the Company (from time to time) in respect of the operational decisions
to which the Authority Matrix relates

Dated 9 May 2011

11/05.!'201
1
OMPAN;ES HOUSE 72
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BODYCOTE PLC GROUP AUTHORITY MATRIX — DIVISIONAL PRESIDENTS AND REPORTS

———

Bodycote

1. BRANDING
Action / decision Financial level - above A |
which approval is required pprova
11 | Any branding not applied in accordance with the Bodycote Group Sales & Marketing Manual NIL Group General Counsel
12 | Use of any trade mark (registered or unregistered), where not previously used NIL Group General Counsel
13 | License i or out of any trade mark NIL Group General Counsel
14 | Register or lapse of regisiration of any trade mark NIL Group General Counsel
15 | Creale, change, release or dispose of any domain name NIL Group Finance Director
2. CONTRACTS - CUSTOMERS OF BODYCOTE
Action / decision Financial level - above Apbroval
which approval is required pprova
21 | Any customer contract not on Bodycote standard terms with a duration of more than 12 NIL Group Finance Director
months
22 ! Any customer contract with a duration of more than 36 months NIL Group Finance Director
23 | Any customer contract not on Bodycote standard terms with an annual value above GBP500k/USDBO0K/EURG00k Group Finance Director
24 | Any customer contract to provide services on a fixed price basis for a duration of more than NIL Group Finance Director
12 months
25 | Any customer contract which commiis to obligations outside of the scope of the Group's NIL Group Finance Director
insurance cover, iIncluding any contract which passes the risk for a customer's goods to
Bodycole when on Bodycote's premises
26 | Any customer contract which gives a warranty or guaraniee of services/goods for more than NIL Group General Counsel
12 months
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BODYCOTE PLC GROUP AUTHORITY MATRIX — DIVISIONAL PRESIDENTS AND REPORTS

Bodycote

Action / decision

Financial level - above which

approval is required Approval
33 | Engagement of any financial advisers NIL Group Finance Director
34 | Engagement of any tax advisers NIL Group Finance Director
35 | Engagement of any other types of adviser for matters other than in the ordinary course NIL Group Finance Director
36 | Any supplier contract with an annual value above GBP500k/USD800K/EURG00k Group Finance Director
37 | Any supplier contract with a duration of more than 12 months NIL Group Finance Diector
38 | Adopt, acquire, change, test, materially reparr, release or terminate any IS strategy, policy, NIL Group Finance Director
system or IS network whatsoever
39 | Acquire or dispose of any IS software, hardware or licenses NIL Group Finance Director
310 | Any use of financial or commodity derivatives NIL Group Finance Director
3 11 | Any supplier contract which Is in breach of the Energy Policy NIL Group Finance Director
4, CORPORATE DETAILS
Action / decision Financial _a<m_ - above which Approval
approval is required
41 Companies or partnerships — change of registered address NIL Group General Counsel
42 | Companies or partnerships — change of name NIL Group General Counsel
43 | Companies or partnerships — creation, merger or dissolution NIL Group General Counsel
44 | Companies or partnerships — Issue or cancel shares or capital NIL Group General Counsel
45 | Companies or partnerships — invest in or divest of shares or capital NIL Group General Counsel
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BODYCOTE PLC GROUP AUTHORITY MATRIX — DIVISIONAL PRESIDENTS AND REPORTS

Bodycote

Action / decision

Financial level - above

which approval is required Approval
58 | Transfer of assets between wholly owned Group companies other than at market value NiL Group Financial Controlier
(normally net book value)
59 | Transfer of assets to or from any non-wholly owned Group company (1 e JVs, investments) NIL Group Financial Controller
6. FINANCE ~ INVESTMENTS
Action / decision Financial level - above which Aporoval
. approval is required pprova
61 Capital Expenditure (includes acquisition of assets through operating or finance leasing and GEBP200k/USD320W/EUR240k Group Finance Director
enlire costs of capital projects including lease commitments, working capital requirements
and non-capitalisable costs Further approval required in the event of any material change to
previously approved Capital Expenditure or if aciual expenditure exceeds or I1s expected to
exceed more than 110% of the previously approved Capital Expenditure} above
62 | Dispose, scrap or transfer of fixed assets (apples to the higher of the anticipated disposal GBP200k/USD320/EUR240k Group Fi:nance Director
proceeds of the asset and the net book value of the asset) above
6.3 | Business acgquisiion (further approval required in the event of any matenal change to a NIL Group Finance Director
previously approved acquisition)
64 | Dispose of business NIL Group Finance Director
7. HR AND PENSIONS
Action / decision Financial _o<m._ - mcocﬂm which Approval
approval is required
71 Interview, appoint or dismiss any L1 employee (direct report of the Group CEO), L2 GBP100k/USD160k/EUR120k Group HR Director

employee (direct report of L1 employee) or L3 employee (direct report of L2 employee) and /
or any employee with a basic salary of above
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BODYCOTE PLC GROUP AUTHORITY MATRIX — DIVISIONAL PRESIDENTS AND REPORTS

Bodycote

Action / decision

Financiat level - above which
approval Is required

Approval

our business)

82 | Disclose any confidential Information to a third party without an approprate confidentiality NIL Group General Counsel
agreement signed
83 | Disclose secret behind know how and/or any confidential information which may be NIL Group General Counsel
commercially damaging to Bodycote
84 | License n or out of any know how NIL Group General Counsel
85 | Regster of lapse of registration of any know how NIL Group General Counsel
9. LITIGATION AND INSURANCE
Action | decision Financial level - above which Approval
approval is required ppro
9.1 | Commence any htigation or other dispute or claim resolution proceedings (applies whether GBP200x/USD320k/EUR240k Group Finance Director
claims insured or not) invelving amounts or potenhal amounts above
92 | Defend, admit hability and setlle any dispute or claim (not the subject of any proceedings), GBP200k/USD320k/EUR240k Group Finance Director
Iitigation or other dispute or claim resolution proceedings (applies whether claims insured or
not) involving amounts or potenttal amounts above
93 | Broker any mnsurance policies outside of the Group’s policies NIL Group Finance Director
10. PROPERTY / REAL ESTATE

Action / decision

Financial level - above which
approval 1s required

Approval

101

Acquire or dispose of any interest

NIL

Group Finance Director
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Bodycote

BODYCOTE PLC GROUP AUTHORITY MATRIX — DIVISIONAL PRESIDENTS AND REPORTS

Action / decision Financial level - above which Approval
approval is required PP
122 Enter into any intra-group funding NIL Group Treasurer
123 Enter into any off-balance sheet lease finance NIL Group Finance Director
124 Change currency of external debt and/or enter any cross currency or interest rate swap NIL Group Finance Director
agreements
125 Pledge of assets as security NIL Group Treasurer
126 Recelvable financing, factoring, discounting or securnitisation NIL Group Finance Director
127 Provide guarantees (other than ordinary course trading guarantees) and/or bonds or NIL Group Treasurer
similar
128 Hedge of any foreign currency cash flows or any interest rates NIL Group Treasurer
129 Open and/or close any bank account or enter into any new bank relationship or hold any NIL Group Treasurer
non-functional currency cash balances
1210 | Bank payments above: GBP500K/USDBCOK/EUREO0K Group Finance Director
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BODYCOTE PLC GROUP AUTHORITY MATRIX — DIVISIONAL PRESIDENTS AND REPORTS

APPENDIX — DEROGATION REQUEST FORM

STRICTLY PRIVATE AND CONFIDENTIAL TO BODYCOTE PLC (Authority Matnx — v 2 issued 18 February 2011) 11




BBodycote

BODYCOTE PLC GROUP AUTHORITY MATRIX — DIVISIONAL PRESIDENTS AND REPORTS

DEROGATION REQUEST FORM

Note: please complete a separate form for each dercgation sought

Applicant and Division:

Part and action/decision reference(s} concerned

Matter giving rise to action/decision approval(s):

Derogation sought and period derogation to cover

To whom derogation should apply.

Signed: Date:

Derogation approved / declined
Signed by Group Finance Director Date:

if declined state reason-

STRICTLY PRIVATE AND CONFIDENTIAL TO BODYCOTE PLC {Authonty Matnx - v 2 i1ssued 18 February 2011)

12



BBodycote

BODYCOTE PL.C GROUP AUTHORITY MATRIX — DIVISIONAL PRESIDENTS AND REPORTS

EROGATION REQUEST FORM

Note- please complete a separate form for each derogation sought

Applicant and Division,

Part and action/decision reference(s) concerned-

Matter giving rise to action/decision approval(s}):

Derogation sought and period derogation to cover:

To whom derogation should apply.

Signed. Date.

Derogation approved / declined
Signed by Group Finance Director: Date:

If declined state reason:

STRICTLY PRIVATE AND CONFIDENTIAL TO BODYCOTE PLC {Authonty Matnx — v 2 1ssued 18 February 2011)

12
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