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A37 04/05/2012
THE COMPANIES ACT 2006 COMPANIES HOUSE

COMPANY LIMITED BY SHARES
WRITTEN SPECIAL RESOLUTIONS
of

MUREX LIMITED (the Company)
(passedon LS Apnl w17y M

In accordance with Chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company proposed
the following resolutions be passed as special resolutions

SPECIAL RESOLUTIONS

1 THAT the Company enters into the following documents relating to the Onginal Secured Credit
Documents and L/C Facility Agreements (cach term as defined below).

(a)

®

(©)

(d)

(c)

0

()

a guarantee supplement to be enfered into by the Company, amongst other companies in the
Purchaser group, securing the Guaranteed Foreign Obligations (as defined 1 the Credit
Agreement} (the Guaranty Supplement);

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

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

a joinder agreement to the Intercompany Subordination Agreement between, among others,
the Cowpany and Deutsche Batk AG New York: Branch (Intercompany Subordination
Joinder Agreement

power of attorney to be granted by the Company 1n favour of Mark Paul Lehman and
Charles Scott Brannan,

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
Agreement, in each case between, among others, the Company and HSBC (HSBC L/C
Facility Accession Docurnents);

certain documents regarding the accession of the Company to the Barclays L/C Facility
Agreement, mcluding a joinder agreement or guaranty supplement to the Barclays L/C
Facihity Agreement, in each case between, among others, the Company and Barclays
{Barclays L/C Facility Joinder Agreecment},
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(h)

)]

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

certain documents regarding the accession of the Company to the Scotiabank L/C Facihity
Agrecment, including a joinder agreement or guaranty supplement to the Scotiabank L/C
Facility Agreement, 1n each case between, among others, the Company and Scotiabank
(Scotiabank L/C Facility Joinder Agreement),

the documents at paragraph (a) to (c) above being the Further Secured Credit Ducuments and the
documents at paragraph (f} to (i) above being the L/C Facility Accession Documtents

The Qriginal Secured Credit Documents means:

(a)

(b)

{c)

a $2,100,000,000 multicurrency term and revolving facilities 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 Holdmgs Ltd
{Purchaser) and Deutsche Bank AG New York Branch as administrative agent, swing line
lender and L/C 1ssuer (the Credit Agreement);

a first lien intercreditor agreement dated 13 January 2012 between, among others, Calfax
Corporation and Deutsche Bank AG New York Branch as Collateral Agent and HSBC Bank
USA, National Assqciation as the Initial Additional First Lien L/C Authonzed
Representative (the First Lien Intercreditor Agreement); and

an intercompany subordination agreement dated 13 January 2012 between, amongst others,
Colfax Carporation, the Purchaser and Deutsche Bank AG New York Branch (the

Intercompany Subordination Agreement),

The L/C Facility Agreements means-

(a)

(b)

(c)

a letter of credit facility agreement dated as of 13 January 2012 between, inter aha, HSBC
Bank 1JSA, National Association (HSBC) and Celfax Corporation) (such agreement,
together with the letter of credit facility represented by {A) the amended and restated Line
letier 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 Agreement),

a puarantee and standby letter of credit facihty wath Barclays Bank PLC (Barclays)
represented by (A) a guarantee and standby letter of credit facility letter, dated as of 13
January 2012 between Colfix Corporation, the Purchaser and Barclays and (B) a
reimbursement agreement, dated as of 13 January 2012 between Colfax Cotporation, the
Purchaser, the Guarantors party thereto and Barclays (in each case, as amended,
supplemented, novated or restated from time to time, and together the Barclays L/C
Facility Agreement);

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

(d) a puarantee and letter of credit faciity with The Bank of Nova Scotia (Scotiabank)
represented by (A) a guarantee and letter of credit facility letter dated as of 13 January 2012
between Colfax Corporation, the Purchaser and Scotiabank and (B) a reimbursement
agreement, dated as of 13 Jarmary 2012, between Colfex Corporation, the Purchaser, the
Guarantors party thereto and Scotiabank (in each case, be amended, supplemented, novated
of restated from time to time, and together the Scotinbank L/C Facility Agreement).

!\.J

THAT the execution, delivery and performance by the Company of its obligations under the Further
Secured Credit Documents, the L/C Faclity Accession Documents and any related documents are

hereby approved

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

4 THAT the terms of the transactions contemplated by the Credit Agreement in relation to members
of the Group incumng future indebtedness or guaranteemg future ndebtedness of the Group (as
applicable) (Future Pebt) are approved.

5. THAT the Directors have authonty te approve the terms of, and the transactions contemplated by,
any document under which any Future Debt is or will be mcurred and/or guaranteed and any related
document (each a Future Debt Document)

6 THAT the incurring and/or guaranteemg by the Cempany of Future Debt is in the best interests of
the Company's business and will promote the success of the Company for the benefit of 1ts members
as a whole.

7 THAT the amendment to the articles of association of the Company, 1n the form set out in Annexure
A, 15 hereby approved.

3 THAT the Dhrectors have authonty to approve the terms of, and the transactions contemplated by,
the Further Secured Credit Documents, the L/C Facility Accession Documents and any related
document.

9 THAT the entry by the Company 1nto the proposed transactions substantially on the terms set out in
the Further Secured Credit Docurments and the L/C Facility Accession Documents (including giving
the guarantee and security) is 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,

10 THAT a director of the Company may have an interest by virtue of being a director or officer of, or
cmployed by, or otherwise interested (including by the holding of shares) in any Relevant Company

(as defined below), and no authonisation by the board of directors of the Company shall be required
in respect of any such interest

For the purpose of thus resolution, Relevant Company means'
(1 the Company,
(n) any subsidiary undertaking of the Company;
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()  any parent undertaking of the Company or a subsidiary undertalang of any such parent
undertaking,

(v)  any body corporate promoted by the Company, and
(v} any body corporate in which the Company 1s otherwise directly or indirectly interested,

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

1. THAT the directors of the Company authonse any matier that may constitute or give rise to a
situation 1n which a director of the Company bas or can have a direct or indirect intercst that
conflicts, or possibly may conflict, wath the interests of the Company for the purposes of section 175
of the Companies Act 2006, and specifically that Mark Paul Lehman, William Flexon and Andrew
James Stockwell arc authonsed to vote and form part of the quorum at a meeting o?thc board of

directors v
’T‘N"‘/ Q'T f( \SLT.

12 THAT- Chnt Hansed|

(a) any Dlirector, the Company Secretary or any individual authorised under the power of
-attorney described in paragraph 1(e) above (each an Attorney and together the Attorneys),
aching individually or jointly, 15 authonised to'

Q) agree any amendments to the Origmal Secured Credit Documents, the L/C Facility
Agreements, the L/C Facility Accession Documents and the Further Secured Credit
Documents;

@i agrec the-terms of any related document; and

(m)  sign on bebalf of the Company the Further Secured Credit Documents, the L/C
Facility Accesston Documents or any related docurnent;

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

(0 any Director, the Company Secretary or any Attomey, acting individually or jowmntly, 1s
authonsed to°

(i) sign any other document, certificate or notice to be sent by the Company i
connection with the Oniginal Secured Credit Documents, the L/C Facility Accession
Documents or the Further Secured Credit Docurmnents or any related document; and

(i) take any other action necessary or desirable in comnection with the transactions
contemplated by the Ongnal Secured Credit Documents, the L/C Facility Accession
Documents or the Further Secured Credit Documents or any related document
13 THAT:
(a) the Company may enter mto any Future Debt Document,

{b) any Director, the Company Secretary or any Attomey, acting individually or jointly, 15
authonsed to:
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(1) agree the terms of Future Debt Document,
(i) s1gn on behalf of the Company any Future Debt Document,

(c) the execution of any Future Debt Document as a deed be authorised and that this be effected
by any Director or Attorney sigmng that document 1n the presence of a witness or by any
two authorised signatories signing on behalf of the Company; and

{d) any Director, the Company Secretary or any Attorney, acting individually or jointly, is
authonsed to:

(1) sign any other documnent, certificate or notice to be sent by the Company 1n
commection with any Future Debt Document; and

{u) take any other action necessary or desirable in connection with the transactions
contemplated by any Future Debt Document.

14. THAT these resolutions have effect notwithstanding any provision of the Company's articles of
assocsation.
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Agreement of eligible members
Hiid gl -vqpff/

The undersigned bemng the sole eligible member on Z(Apnl 2012 (the circulation date) irevocably
agrees to the resolutions set out above:

Swﬂﬂl L _
For ESAB Holdings Limited

Dale: ”p’hl 2({ tOIL

Eligible members must signify thewr agreement to the proposed resolutions as follows. (1) by hand, by
delivering a signed copy to Mark Paul Lehman, care of Siba Diger, Allen & Overy LLP, One Bshops
Square, London E1 6AD; or (1) by post, by sending a signed copy to Mark Paul Lehman, care of Siba Diger,
Allen & Overy LLP, One Bishops Square, Londen E1 6AD, or (ni) 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 {iv) by e-mail, by
sending a scanned signed copy of the resolutions to Mark Paul Lehman, care of siba diger@allenovery.con.
Eligible members must signify their agreement to the proposed resolutions within the period of 28 days from
and including the circulaton date.  However, eligible members who do not agree with the proposed
resolutions do not need to reply. Once ehgible members have signified their agreement to the proposed
resolutions, their agreement may not be revoked. The proposed reselutions will lapse if they are not passed
by the end of that 28 day period.
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MUREX LIMITED
(the Company)

Annexure A

Tt 15 proposed that the articles of association be amended to state:

"68 Notwithstanding anything contamned 1n these articles of association, whether expressly or
impliedly eontradictory to the provisions of this article (to the effect that any provision contamned mn
this article shall override any other provision of these articles of association), neither a member nor
members holding a majonity in nomimal value of the issued shares 1n 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) 15 to:

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

{1t) a purchaser of such shares following such security becoming enforceable; and

{c) 18 delivered to the Company for registration by.

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

(i)  a purchaser of such shares following such security becomuing enforceable {whether
or not such transfer 1s executed by a Secunty Institution or its nominee, agent or
trustee pursuant to a power of attorney or the power of sale or other power under
such security),

and the directors shall forthwith register any such transfer of shares upon recerpt and furthermore,
notwithstanding anything to the contrary contained in these articles of association, no transferor of
such shares to a Security Institution or its nominee, agent or trustee shatl (in either case) be required
1o offer the shares which are or are to be subject of any transfer as aforesaid to the members for the
tume 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 "
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