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PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
of
LA HACIENDA LIMITED
{("Company")

Writien resolutions of the Company pursuant to chapter 2 part 13 of the Companies Act 2006 ("Act”)
proposed by the directors of the Company. proposed as ordinary and special resolutions as detailed
below:

SPECIAL RESOLUTHONS

That the Company's articles of association be amended by insertion of new articie 14.3 as follows:

1. "14.5 Notwithstanding anything contained in these Arnticles. where a transfor of shares in
the Company is or is proposed o be:

14.5.1 executed by a Secured Party by way of the exercise of any power of sale or other
enforcement power under any relevant security interest:

14.5.2 executed by a receiver or manager ur similar officer appointed by or an behalf of
any Secured Party under any refevant security interest: or

14.5.3 made to any Secured Party pursuant 1o any relevant security interest cach being a
"Secured Party Transfer”,

14.5.4 the directors (or director if there is only one) of the Company may not decline 1o
register (ur suspend the registration of) such a Secured Party Transfer:

14.5.3 a holder of shares in the Company shall not be required to comply with any
provision of the Articles which restricts the transfer of shares or which requires any
such shares ta be first vffered to all or any shareholders tor the time being of the
Company before any such Secured Party Transfer may take place: and

14.5.6 a holder of shares in the Company shall not have any right under the Articles or
otherwise 1o require any shares that are the subject of a Sceured Pary Transker to be
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ORDINARY RESOLUTIONS

2.

5.

That in connection with, amongst other things. the repayment of existing indebtedness owed
by The Ames Companies UK Lid. ("“AMES™) to Griffon Corporation (the “Ultimate
Parent”). the terms of. and transactions contemplated by. the documents referred 1o below
to which the Company is a pariy be and are hereby approved:

(a) a £18.000.000 sterling term facilities agreement (the “Facilities Agreement™)
to be entered into between (1) AMES as parent. (2) the companies named in
schedule | therein as Original Obligors and (3) HSBC Bank UK plc 4s Lender
{the "Lender): and

(b a composite guarantee 1o be entered imo by (1Y AMES. (2) Kelkay Limited. {3)
Altia Holdings Limited and (4) the Company (together the “Obligors™) in
favour of the Lender (the “Guarantee™),

(the Facilities Agreement and the Guarantee together. the "Documents™). together in each
case with such amendments, variations and modifications thereto as any director of the
Campany may approve {rom time to time.

That notwithstanding any provisions of the Company’s anicles of association or any
personal interest of any of the Company’s directors. any onc of the directors of the
Company. and in the case of any document to be exccuted as a deed. any two authorised
signatories (as defined in section 44(3) of the Companies Act 2006) or any one director in
the presence of a2 wilness who attests their signature. be and are hereby empowered.
authorised and dirccted to compiete. enter inl0. execute. deliver and perform the obligations
sct out in the Dacuments (in such manner and subject lo such amendments. variations and
modifications as the Company’s directors. in their absolute discretion. think fit (such opinion
being evidenced by the execution of such document)).

That the execution, delivery and performance of the Documents. with such amendments.
varialions and modifications as any director of the Company may approve in his absolute
discretion. will be for the benelit of the Company for the purpose of carrving on its business
and will be most lkely w0 promote the success of the Company for the benefit ol is
members as 2 whole.

That AMES be appointed to act as agent of the Obligors in connection with the Documents,
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Agreement to written resolutions

We, the undersigned. being persons entided to vote an the abave resolutions. irrevacabls agree to
such resolutions:

,‘rj/mﬂ )’7 C)Alﬂ-n;—-..

Brian G. Harris

For and on behalf of

The Ames Companies UK 1.ud.

NOTES

1~

tn

You can choose 10 agree 1o all of the resolulions or none of them but you cannot agree Lo only
some of the resolutions. If you agree to all of the resolutions, please indicate your agreement
by signing and dating this document where indicated above and returning it to the Company
using one of the following methods:

a} By Hand: delivering the signed copy addressed o the directors of the Company at the
Company’s registered office.

b) Post: returning the signed copy by post addressed to the directors of the Company at the
Company's registered office.

¢} E-mail: by scanning vour signed and dated document. attaching it w0 an email and
sending it to jonathan.groves<idechert.com. Please enter "Written Resolutions circulated
on __ " in the e-mail subject box.

If you do not agree 1o all of the resolutions, you do not need 1o do anyvthing: you will not be
deemed to agree if you fail to reply.

Once you have indicated your agreement to the resolutions. you may not revoke ) our
agreement.

Linless. before the end of the period of 28 days beginning on the Circulation Date. suficient
agreement has been received for the resolutions to pass. they will lapse. 11y ou agree o Lthe
resolutions. please ensure that your agreement reaches us before or during this date,

In the case of joint holders of shares. only the vote of the senior holder who votes will be
counted by the Company. Seniority is determined by the order in which the names of the
joint holders appear in the register of members.

If you are signing this document on behalf of a person under a power of attorney or other
authority please send a copy of the relevant power of attorney or authority when returning this

document.
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