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COMPANIES HOUSE

Company Number: 03609194
THE COMPANIES ACT 2006
COMPANY LIMITED BY SHARES
WRITTEN SPECIAL RESOLUTIONS
of
AIRGARE LIMITED (the Company)

(passedon 1S Apf 2012) Wi~

In accardance with Chapter 2 of Part 13 of the Comparues Act 2006, the directors of the Company proposed
the following resclutions be passed as spectal resolutions. .

SPECIAL RESOLUTIONS

L THAT the Company enters into the following documents relating to the Onginal Secured Credit
Documents and L/C Facility Agreements {each term as defined below):

(a)

(b}

()

@

{€)

(f

(e)

a guarantee supplement to be entered into by the Company, amongst other companies in the
Purchaser group, securing the Guaranteed Foreign Obhgations (as defined in the Credit
Agreement) (the Guaranty Supplement),

an English law governed debenture with Deutsche Bank AG New York Branch as Collateral
Agent, pursuant to which the Company will grant security over its assets mn favour of the
Gollateral Agent as security for the Secured Obligations of the Secured Parties (each term as
defined in the Debenture) (the Debenture),

a joinder agreement to the First Lien Intercreditor Agreement between, among others, the
Company as a grantor, Colfax Corporation and Deutsche Bank AG New Yeork Branch (the
Intercreditor Joinder Agreement);

a joinder agreement to the Intercompany Subordination Agrecment between, among others,
the Company and Deutsche Bank AG New York Branch (Intercompany Suberdination

Joinder Agreement),

a power of attorney 10 be granted by the Company in favour of Mark Paul Lehman and
Charles Scott Brannan,

a Scottish law share pledge in the form of the draft dated _ April 2012 between the
Company and Deutsche Bank AG New York Branch as Collateral Agent (as such term is
defined therein) pranted by the Company over the shares that it holds in Howden
Engineenng Linuted,

a shareholders resolution of the Company in respect of the shares that it holds in CAST
Limuted authorising the directors of CAST Limited to approve the terms of, and the
transactions contemplated by, the L/C Facility Accession Agreements (as defined below),
the Further Secured Credit Documents and any related document, including but not limted
to an amendment to the articles of association 1n the form set out 1n Annexure A thereto and
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{h}

1)

(k)

the incurring and/or guaranteeing of Future Debt (the CAST Limited Shareholders
Resolution),

certain documents regarding the accession of the Company to the HSBC L/C Facility
Agreement, including a joinder agreement or guaranty supplement to the HSBC L/C Facility
Apreement, 1 each case between, among others, the Company and HSBC (HSBC L/C
Facility Accession Documents),

certain documents regarding the accession of the Company to the Barclays L/C Facility
Agreement, including a joinder agreement or guaranty supplement to the Barclays L/C
Facility Agreement, in each case batween, among others, the Company and Barclays
{Barclays L/C Facility Joinder Agreement),

certain documents regarding the accession of the Company to the DNB L/C Facility
Agreement, wcluding a joinder agreement or guaranty supplement to the DNB L/C Facility
Agreement, in each case between, among others, the Company and DNB (DNB L/C
Facitity Joinder Agreement),

certain documents regarding the accession of the Company to the Scotiabank L/C Facility
Agreement, including z joinder agreement or guaranty supplement to the Scotiabank L/C
Facility Agreement, in cach case between, among others, the Company and Scotiabank
(Scotiabank L/C Facility Joinder Agreement),

the documents at paragraph (a) to (f) above being the Further Secured Credit Documents and the
docurnents at paragraph (h) to (k} above being the L/C Faclity Accession Documents.

The Original Secured Credit Documents means

(@)

(b}

(€

a $2,100,000,000 multicurreéncy term and revolving facilittes credit agreement dated 12
September 2011, as amended by a first amendment to the credit agreement dated 13 January
2012 between, among others, Colfax Corporation as a borrower, Colfax UK Holdings Ltd
(Purchaser} and Deutsche Bank AG New York Branch as admimistrative agent, swing line
lender and L/C issuer (the Credit Agreement);

a first hen intercreditor agreement dated 13 January 2012 between, among others, Colfax
Corparation and Deutsche Bank AG New York Branch as Collateral Agent and HSBC Bank
USA, Natwnal Association as the Imtal Additional Fust Lien L/C  Authorized
Representative (the First Lien Intercreditor Agreement), and

an 1ntercompany subordination agreement dated 13 January 2012 between, amongst gthers,
Colfax Corporation, the Purchaser and Deutsche Bank AG New York Branch (the
Intercompany Subordination Agreement).

The L/C Facflity Agreements means

(a)

a letter of credit facility agreement dated as of 13 January 2012 between, inter alia, HSBC
Bank USA, Natonal Associahon (HSBC) and Colfax Corporation) (such agreement,
together with the letter of credit facility represented by (A) the amended and restated line
letter agreement dated as of 13 January 2012 between Colfax Corporation, the Purchaser and
HSBC and (B) the related amended and restated reimbursement agreement, dated as of 13
January 2012 between Colfax Corporation, the Purchaser and HSBC (in each case, as
amended, supplemented, novated or restated from time to time, and together the HSBC L/C
Facility Apreement);
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(b} a guarantee and standby letter of credit facihity with Barclays Bank PLC (Barclays)
represented by (A) a guarantee and standby letter of credit facility letter, dated as of 13
January 2012 between Colfax Corporation, the Purchaser and Barclays and (B} a
reimbursement agreement, dated as of 13 January 2012 between Colfax Corporation, the
Purchaser, the Guarantors party thercto 2nd Barclays (in each case, as amended,
supplemented, novated or restattd from ume to time, dnd together the Barelays L/C
Facility Agreement);

() an amended and restated bank guarantee and standby lester of credit facility with DNB Bank
ASA (fi/a DnB NOR Bank ASA) (DNB) represented by (A) an amended and restated bank
puarantee and standby letter of credit facility letter dated as of 13 January 2012 between
Colfax Corporation, the Purchaser and DNB and (B) an amended and restated
reimbursement agreement, dated as of 13 January 2012 between Colfax Corporation, the
Purehaser, the Guarantors party thereto and DNB (in each case, as amended, supplemented,
novated or restated from time to time, and together the DNB L/C Facility Agreement), snd

{(®) a guarantee and lenter of crednt facility with The Bank of Nova Scoua (Scotiabank)
represented by (A) a guarantee and letter of credit facility lettet dated as of 13 January 2012
between Colfax Corporation, the Purchaser and Scotiabank and (B) a reymbursement
agreement, dated as of 13 January 2012, between Colfax Corporation, the Purchaser, the
Guarantors party thereto and Scotiabank (in each case, be amended, supplemented, novated
or restated from time to time, and together the Scotiabank L/C Facility Agreement).

2 THAT the execution, delivery and performance by the Company of 1ts obligations under the Further
Secured Credit Documents, the L/C Facility Accession Documents and any related documents are
hereby approved

3 THAT the Company may enter into any future transaction to mcur debt and/or guarantee the debt of
Colfax Corporation and/or Celfax UK Holdings Ltd. and their subsidianes (together the Group) as
contemplated the Credit Agreement,

4. THAT the terms of the transactions contemplated by the Credit Agreement in relation to members
of the Group incurring future indebtedness or guaranteemng future indebtedness of the Group (as
applicable) (Future Debt) are approved.

5 THAT the Directors have authority to approve the terms of, and the transactions contemplated by,
any document under which any Future Debt 15 or will be incurred and/or guaranteed and any related
document (each a Future Debt Docunent).

6 THAT the incurring and/or guaranteeing by the Company of Future Debt 15 in the best imterests of
the Company's business and will promote the success of the Company for the benefit of its members
as a whole

7 THAT the amendment to the articles of association of the Company, in the form set out in Annexure
A 15 hereby approved.

8 THAT the Directors have authority to approve the terms of, and the transactions contemplated by,
the Further Secured Credit Documents, the L/C Facility Accession Documents and any refated
document.

9 THAT the entry by the Company into the proposed transactions substantially on the terms set out in
the Further Secured Credit Documents and the L/C Facility Accession Documents (including giving
the guarantee and security) 15 1n the best interests of the Company’s business and will promote the
success of the Company for the benefit of its members as a whole.
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11

12.

THAT a director of the Company may have an interest by virtue of being a director or officer of, or
employed by, or otherwise interested (including by the holding of shares) in any Relevant Company
(as defined below), and no authonsation by the board of directors of the Company shall be required
in respect of any such interest.

For the purpose of this resolution, Relevant Company means:
(i) the Company,
(i) any subsidiary undertaking of the Company,

(w)  any parent undertaking of the Company or a subsidiary undertaking of any such parent
undertaking;

(iv)  any body corporate promoted by the Company; and
{v) any body corporate in which the Company is otherwise directly or indirectly interested,

and 'subsidiary undertaking’ and ‘parent undertaking' shall be construed 1 accordance with sections
1161 and 1162 of the Companies Act 2006

THAT the directors of the Company authorise any matter that may constitute or give rise to a
situation in which a director of the Company has or can have a direct: or direct interest that
conflicts, or possibly may conflict, with the interests of the Company for the purposes of section 175
of the Companies Act 2006, and specifically that Mark Paul Lehman, Wilham Flexon,and Andrew
James Stockwell are authonsed to vote and form part of the quorum at a meeting offthe board of

directors. ‘: L a
- [V
e ERy

(a) any Direcior or any individual authonsed under the power of attomey desenibed in
paragraph 1(¢) above (each an Attorney and together the Attorneys), acting individually or
jountly, 1s authonsed to

THAT

0] agree any amendments to the Original Secured Credit Documents, the L/C Facility
Agreements, the L/C Facility Accession Documents and the Further Secured Credit
Documents,

(1i) agree the terms of any related document, and

(iif)  sign on behalf of the Company the Further Secured Credit Documents, the L/C
Facility Accession Documents or any related document,

(b) the execution of any Further Secured Credit Document, the L/C Facility Accession
Documents or related document as a deed be authorised and that this be effected by any
Director or Attormey signing that document in the presence of a witness or by any two
authonsed signatories on behalf of the Company; and

(<) any Director or any Attorney, acting individually or jomntly, is autherised to

(i) sign any other document, certificate or notice to be sent by the Company 1n
connection with the Ongmal Secured Credit Documents, the L/C Faciny Accession
Documents or the Further Secured Credit Documents or any related document; and
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13. THAT.

(a)

(b)

(c)

(D

{in) take any other action necessary or desirable in connection with the transactions
contemplated by the Original Secured Credit Documents, the L/C Facility Accession
Documents or the Further Secured Credit Documents or any related document

the Cornpany may enter into any Future Debt Document,

any Director or any Attomney, acting individually or jomtly, 1s authonsed to.
) agree the terms of Future Debt Document,

(n) sign on behalf of the Company any Future Debt Document;

the execution of any Future Debt Document as a deed be authonsed and that this be effected
by any Director or Attorney sigmng that document in the presence of a wilness or by any
two authorised signatories signing on behalf of the Company; and

any Director or any Attorney, acting individually or yontly, 1s authorised to*

@ sign any other document, certificate or notice to be sent by the Company m
connection with any Future Debt Document; and

(ii) take any other action necessary or desuable in connection with the transactions
contemplated by any Future Debt Document

14 THAT the CAST Limited Shareholders Resohution be approved and passed.

15. THAT

these resolutions have effect notwithstanding any provision of the Company's articles of

association.
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Agreement of eligible members

Yz
The undersigned being the sole eligible member on _'Z_S: Apnl 2012 (the circulation date) urevocably agrees
to the resolutions set out above

(s, AT e e

For ' Charter Consolidated Limited

Date: ﬁ?”"" 29‘ ) 201 2~

Eligible members must sigmfy their agreement to the proposed resolutions as follows: (i) by hand, by
delivering a signed copy to Mark Paul Lehman, care of Siba Diqger, Allen & Overy LLP, One Bishops
Square, London E1 6AD; or (i1) by post, by sending a signed copy to Mark Paul Lehman, care of Siba Diger,
Allen & Overy LLP, One Bishops Square, London El 6AD, or {i1i) by fax, by sending a signed copy to +49
69 2648 5191 marked for the attention of Mark Paul Lehman, care of Siba Diger; or (1v) by e-mail, by
sending a scanned signed copy of the resolutions to Mark Paul Lehman, care of siba diger(@allenovery com,
Ehgible members must signify their agreement to the proposed resolutions within the period of 28 days from
and including the circulation date. However, ehgible members who do mot agree with the proposed
resolutions do not need to reply. Once eligible members have sigmfied their agreement to the proposed
resolutions, their agreement may not be revoked. The proposed resolutions will lapse if they are not passed
by the end of that 28 day period.

Signed by:
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AIRGARE LIMITED
(the Company)

Annexure A

It is proposed that the articles of association be amended to state;

"68 Notwithstanding anything contained in these articles of association, whether expressly or
impliedly contradictory to the provisions of this article (to the effect that any provision contamned m
this article shall overnde any other provision of these articles of agsociation), neither a member nor
members holding a majority in nominal value of the 1ssued shares in the Company (nor, for the
avoidance of doubt, the board of directors) shall decline to register any transfer of shares, nor may
they (or directors) suspend registration of any shares where such transfer:

(b) 58 to:

(i) any person (a Security Institution) to whom such shares have been charged by way
of secunty or to any nominee, agent or trustee of any such person; or

(ii) a purchaser of such shares following such secunty becoming enforceable; and
(c) 18 delivered to the Company for registration by

(1) a Secunty Institution or ifs nominee, agent or trustee in order to perfect its security
over the shares; or

(1) a purchaser of such shares followng such security becoming enforceable (whether
or not such transfer is executed by a Security Institutron or i1ts nominee, agent or
trustee pursuant to a power of aftorney or the power of sale or other power under
such secunty),

and the directors shall forthwrth register any such transfer of shares upon receipt and furthermore,
notwithstanding anything to the contrary contained in these articles of association, no transferor of
such shares to a Secunty Institution or its nominee, agent or trustee shall (in either case) be required
to offer the shares which are or are to be subjeet of any transfer as aforesaid to the members for the
time being of the Company or any of them and no such member 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 "

0100569-0000007 FR*3835456 7 T



