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Weir Investments Three Limited
Directors’ report

The directors present their report and the audited financial statements of Weir investrnents Three Limited (Registered Number SC407592) {'the
Company'} for the period ended 31 December 2016.

Results
The Company made a profit after tax amounting to £12,000 {2015: profit £8,000).

Dividends
No dividend was declared in the period (2015: £nil).

Principal activities and review of the business
The Company is principally engaged in the acquisition and retention of investments, rights or Interests in other companies.

Financial instruments
The Gompany's principal financial instruments are shown on the balance sheet. The principal financial risks to which the Company is exposad
are listed below. These risks are managed in accordance with Board approved policies.

Foreign exchange risk

As a result of the Company's business activities i is exposed 1o transactional currency risk. Transactional currency exposure arises when the
Company enlers into transactions denominated in currencies other than its functional currency which is Sterling. Fereign cumency exposures
are identified and managed directly by the Company within the policies and guidelines established by the Company's uttimate parent, The Weir
Group PLC. The parent company enters into foreign exchange hedging transactions on benalf of the Company in accordance with those
policies and procedures. The Company makes limited use of derivative financial instruments to hedge balance sheet franslation exposures.
Transaction exposures are hedged with the use of forward exchange rate contracts where deemeg appropriate and where they can be reliably
forecast. it is policy not to engage in any speculative transaction of any kind. Hedge accounting is used when certain criteria is met as explained
in note 2.

Liquidity risk
The Company’s objective is to maintain a balance betwesn continuity of funding ard flexibility through the use of bank overdrafts, bank loans
and inter-company trading accounts.

Interest rate risk
The Compary's borrowings consist of inter group loans and these are at variable rates of interest. Based on current levels of net debt, interest
rate risk is not considered to be material,

Going concern
The Company is ultimately owned by The Weir Group PLC (the Group’) and it participates in the Group's centralised treasury arrangements

and so shares banking fadiliies with its parent compary and fellow subsidiaries, As a conseguence, the Company depends, in part, on the
ability of the Group to continue as a going concern, The directors have considered the Company's funding relationship with The Weir Group
PLC to date and have considered available relevant information relating to The Weir Group PLC's ability to continue as a going concern. In
addition, the directors have no reason to believe that The Weir Group PLC will not continue to fund the Company, should it becomea necessary,
to enable it to continue in operational existence.

The directors have a reasonable expectation that the Company has adequate resources to continue in operational existence for the foreseeable
future, Thus they continue to adopt the going concern basis in preparing the financial statements.

Future developments
There are no significant plans to alter the business of the company in the Tuture,

Directors

The directors of the company during the peried and to the date of this report were;
Christopher Morgan

Lesle McCall fresigned 7 April 2016)

Jon Stanton (resigned 3 October 2016)

Christopher Palmer (appointed 7 April 2018}

John Heasley (appointed 3 October 2016)

Directors’ liabilities

The Company's Articles of Association contain a provision that every director or other officer shall be indemnified against all losses and fiabilities
which they may incur in the course of acting as directors (or officers as the case may be) permitted by the Companies Act 2006 (as amended).
These indemnities are uncapped in amount. The Gompany's ultimate parent company maintained directors and officers liability insurance
throughout 2016 and up to the date of approval of the financial statements in respect of the Company's directors and officers,
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Disclosure of information to auditors

The directors who beld office at the date of approval of this Directors” report confirm that, so far as they are each aware, there is no relevant
audit information of which the Company's auditors are unaware; and each director has taken all the steps that they ought 1o have taken as a
director 1o make themselves aware of any relevant audit information and to establish that the Company’s auditors are aware of that information.

Auditors
PricewaterhouseCoopers LLP were appointed under section 485 of the Companies Act 2006 as the Company's auditer at the Annual General
Meeting on 28 April 20186 replacing Emst & Young LLP and have indicated their willingness to continue in office.

Statement of directors’ responsibilities
The directors are responsible for preparing the Directors' report and the financial staternents in accordance with applicable UK law and
reguiations.

Company law recuires the directors to prepare financial statements for each financial period, Under that law the directors have elected to
prepare the financial statements in accordance with United Kingdom Generally Accepted Accounting Practice (United Kingdom Accounting
Standards and applicable law), comprising Financial Reporting Standard 101 Reduced Disclosure Framework (FRS 101). Under company law
the directors must not approve the fnancial statements unless they are satisfied that they give a true and fair view of the state of affairs of the
Company and of the profit or loss of the company for that period.

In preparing these financial staternents, the directors are required to:

= select suitable accounting policies and then apply them consistently;

* make judgments and accounting estimates that are reasonable and prudent

* atate whether applicable UK Accounting Standards, comprising FRS 101, have been followead, subject to any matetial departures disclosed
and explained in the financial statements; and

« prepare the financial statements on the going concem basis unless it is inappropriate to presume that the company will continue in
business.

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain the company's transactions and
disclose with reasonable accuracy at any time the financial position of the company and enable them to ansure that the financial stataments
comply with the Companies Act 2008. They are also responsible for safeguarding the assets of the company and hence for taking reasonable
staps for the prevention and detection of fraud and other iregularities.

By order of the Board

Ol Vot

Gillian Kyle
Company Secretary

4 Jduly 2017
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Independent auditors’ report to the members of Weir
Investments Three Limited

Report on the financial statements

Our opinion

In our opinion, Weir Investments Three Limited’s financial statements {the "financial statements”):
*  give a true and fair view of the state of the company’s affairs as at 31 December 2016 and of its profit for the year then ended;
*  have been properly preparad in accordance with United Kingdom Generally Accepted Accounting Practice; and
*  have been prepared in accordance with the requirements of the Companies Act 2006.

What we have audited
The financial statements, included within the Report and Financial Statements (the “Annual Report”), comprise:
. the Balance sheet as at 31 December 2016;
*  the Income statement for the year then ended;
+  the Statement of changes in equity for the year then ended; and
. the notes to the financial statements, which include a summary of significant accounting policies and other explanatory
information,

The financial reporting framework that has been applied in the preparation of the financial statements is United Kingdom Accounting
Standards, comprising FRS 101 “Reduced Disclosure Framework”, and applicable law (United Kingdom Generally Accepted Accounting
Practice).

In applying the financial reportting framework, the directors have made a number of subjective judgements, for example in respect of
significant accounting estimates. In making such estimates, they have made assumptions and considered future events.

Opinions on ¢ther matters prescribed by the Companies Act 2006
In our opinion, based on the work undertaken in the course of the audit:
+  the information given in the Directors' Report for the financial year for which the financial statements are prepared is consistent
with the financial statements; and
+  the Directors’ Report has been prepared in accordance with applicable legal requirements.

In addition, in light of the knowledge and understanding of the company and its environment obtained in the course of the audit, we are
required to report if we have identified any material misstatements in the Directors’ Report. We have nothing to repart in this respect.

Other matters on which we are required to report by exception
Adequacy of accounting records and information and explanations received
Under the Companies Act 2006 we are required to report to yau If, in our opinion:
»  we have not received all the information and explanations we require for our audit; or
*  adeguate accounting records have not been kept, or returns adequate for our audit have not been received from branches not
visited by us; or
* the financial statements are not in agreement with the accounting records and returns.
We have no exceptions to report arising from this responsibility.

Directors’ remuneration
Under the Companies Act 2006 we are required to report to you if, in our opinion, certain disclosures of directors’ remuneration specified
by law are not made. We have no exceptions to report arising from this responsibility.

Entitlement to exemptions
Under the Companies Act 2006 we are required to report to you if, in our opinion, the directors were not entitled to take advantage of the
small companies exemption from preparing a strategic report. We have no exceptions to report arising from this responsibility.

Responsibilities for the financial statements and the audit

Our responsibilities and those of the directors

As explained more fully in the Statement of directors’ responsibilities set out on page 3, the directors are responsible for the preparation
of the financial statements and for being satisfied that they give a true and fair view.

Our responsibility is to audit and express an opinion on the financial statements in accordance with applicable law and International
Standards on Auditing (UK and Ireland) {“ISAs (UK & Ireland)”). Those standards require us to comply with the Auditing Practices Board's
Ethical Standards for Auditors.
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This repoert, including the opinions, has been prepared for and only for the company’s members as a body in accordance with Chapter 3
of Part 16 of the Companies Act 2006 and for no other purpose. We do not, in giving these opinions, accept or assume responsibility for
any other purpose or to any other person to whom this report is shown or inte whose hands it may come save where expressly agreed by
our prior consent in writing.

What an audit of financial statements involves
We cohducted our audit in accordance with ISAs (UK & Ireland). An audit involves obtaining evidence about the amounts and disclosures
in the financial statements sufficient to give reasonable assurance that the financial statements are free from material misstaterment,
whether caused by fraud or error. This includes an assessment of:

+  whether the accounting policies are appropriate to the company's circumstances and have been consistently applied and

adequately disclosed;
» the reasonableness of significant accounting estimates made by the directors; and
*  the overall presentation of the financial statements.

We primarity focus our work in these areas by assessing the directors' judgements against available evidence, forming our own
judgements, and evaluating the disclosures in the financial statements.

We test and examine information, using sampling and other auditing techniques, to the extent we consider necessary to provide a
reasonable basis for us to draw conclusions. We cbtain audit evidence through testing the effectiveness of controls, substantive
procedures or a combination of both.

In addition, we read all the financial and non-financial information in the Annual Report to identify material inconsistencies with the audited
financial statements and to identify any information that is apparently materially incorrect based on, or materially inconsistent with, the
knowledge acquired by us in the course of performing the audit. I we become aware of any apparent matetial misstaternents or
inconsistencies we consider the implications for our report. With respect to the Directors’ Report, we consider whether this report
includes the disclosures required by applicable legal rgpuirements.

Glasgow
4 July 2017




Weir Investments Three Limited

Income statement
for the period ended 31 December 2016

2016 2015

Notes £000 £000

Operating profit 4 1
Finance costs 5 (68,848) (48,676)
Finance income 8 68,857 48,683
Profit on ordinary activities before tax 12 8
Tax on profit on ordinary actvities i - '
Profit for the period 12 8

The Company's results for the current and the prior period were earned from continuing operations.

The result reported above includes all income and expensas for the period.



Balance sheet
at 31 December 2016

Weir Investments Three Limited

2018 2015

Notes 2000 £D00
ASSETS
Non—current assels
Other recelvables 8 907,901 753,360
Total non-current assets 907,901 753,360
Current assets
Trade & other receivables 8 2,062 2,481
Cash & short-term deposits ] - 27
Total current assets 2,862 2,508
Total assets 010,763 755,868
LIABILITIES
Current liabllities
Trade and other payables 1 {2,823) (2.481)
Total current lisbilities 2,829 2.48%)
Non-current liabilities
Financial liabilities 10 {907,801} (753,360)
Total non-current Habilities {907,801} (753,360
Total liabilities (810,724) (755.841)
NET ASSETS 39 27
Capltal & ressrves
Retainad eamings 39 27
TOTAL EQUITY 39 27
On behalf of the Board of Directors
John Heasley
Director

4 Juy 2017




Statement of changes in equity
for the period ended 31 December 2016

Weir investments Three Limited

Aatained samings Total aquity

£000 £000

At 2 January 2015 19 19
Result for the period 8 8
At 1 January 2016 27 27
Result for the pericd 12 12
At 31 Decermnber 2016 39 39




Weir Investments Three Limited

Notes to the financial statements
for the period ended 31 December 2016

1. Authorisation of financial statements and statement of compllance with FRS 101
The financial statements of Weir Investments Three Limited for the period ended 31 December 2016 were authorised for issue by the Board of

Directors on 4 July 2017 and the balance sheeot was signed on the Board's behalf by John Heasley.

The financial statements were prepared in accordance with the Companies Act 2006 as applicable to companies using Financial Reporting
Standard 101 Reduced Disdosure Framework (FRS 101).

Wair Investmeants Three Limited is a lirmited company registered in Scotland. The Compary's financial statements are presented in Sterling ang all
values have been presented in thousands (£000) except where otherwise indicated.

The principal accounting policies adopted by the Company are set out in note 2.

2. Accounting policies

Basis of preparation

The accounting policies which follow set out thosea policies which apply in preparing the financial statements for the period ended 31 December
2016 {2018"), the comparative information is provided for the period ended 1 January 2016 ('2015'). The accounting policies are consistent
with thase of the previous peniod. The Company has adopted SI 2015/080 for presentational purposes in order to align with the financial
statements of its ultimate parent company.

The following exemptions from the requirements of IFRS have been applied in the preparation of these financisl statements, in accardance with FRS
101:

IFRS 7 Financial Instruments: Disclosures,

paragraphs 91-99 of IFRS 13 Fair Value Maasurerment,

IAS 7 Staterment of Cash Flows;

paragraph 38 of IAS 1 Presentation of financial staternents comparative information requirements in respect of paragraph 79(@}v) of 1AS
1; paragraph 73(e) of IAS 16 Property, Plant & Equiprment; and paragraph 118(g) of IAS 38 Intangible Assets;

paragraph 17 of IAS 24 Related Party Disciosires; and

*  |AS 24 Related Party Disciosures disclosure of related party transactions with a fellow wholly owned subsidiary in IAS 24 Related Party
D¥sclosures.

There ara no new accounting standards or interpretations which are considered to have a material impact on the financial staterments.

Judgements and key sources of estimation uncertainty

The preparation of financial staternents requires management 10 make judgemants, estimates ard assumptions that affect the amounts reported for
assets and liabilities as at the balance sheet date, and the amounts reported for revenues and expenses during the year. These estimates and
assumptions are based on historical experience, information avalable at the time and other factors considered relevant.

The following judgements (apart from those involving estimates) have had the most significant effect on amounts recognised in the financial
statements:

Taxation

The level of current and deferred tax recognised in the financial statements is dependent on subjective judgements as to the interpretation of
complex tax regulations and, in some cases, the outcome of decisions by tax authorities, together with the abllity of the Company to utilise tax
attributes within the limits imposed by the relevant tax legislation.

In all cases, provisions for open tax issues are based on management’s interpretation of tax law as supported where appropriate by the
Company's extarnal advisors, and reflect the single bast estimate of likely outcome for each liability, The Company believas it has made
adequate provision for such matters,

Significant accounting policies

Forelgn currency translation

Transactions denominated in foreign currencies are translated into the Company's functional currency at the exchange rate ruling on the date of
the transaction. Monetary assets and liahilities dencminated in foreign currencies are transtated into Sterling at the exchange rate ruling at the
balance sheet date. Currency translation differences are recognised in the income statement.

Financial assets & labliitles
The Company's principal financial assets and Babilities, cther than derivatives, comprise the following:
+  shori-term borrowings
+ lpans and fixed rate notes
. cash and short-term deposits
*  trade receivables
¢ trade payables.

A financial asset is generally derecognised when the contract that gives rise to it is settled, sold, cancelled or expires.
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A financial liability is derecognised when the cbligation under the liability is discharged or cancelled or expires. Where an existing financial liability
is replaced by another from the same lender on substantially different terms, or the terms of an existing liability are substantially modified, such
an exchange or modification is treated as a derecogrition of the original fiability and the recognition of a new liability, such that the difference in
the respective carrying amounts together with any costs or fees incurred are recognised in profit or loss.

Cash at bank and in hand
Cash and short term deposits in the balance sheet comprise cash at banks and in hand and short term deposits with an original maturity of

three months or less.

Derivative financial instruments & hedge accounting

The Company uses derivative financial instruments, principally forward foreign currency contracts and Gross currency swaps, to reduce its
exposure to exchange rate movements, The Company also uses foreign cumency borrowings as a hedge of its exposure 1o foreign exchange
risk on its investrments in foreign subsidiaries,

Derivative financial instruments are recognised as assats and liabilites measured at their fair values at the balance sheet date. The fair value of
forward foreign currency contracts is calculated as the present value of the estimated future cash flows based on spot and forward foreign
axchange rates and counterparty and the Company's own credit risk. The fair value of interest rate swaps and cross currency swaps is
calculated as the present value of the estimated future cash flows based on interest rate curves, spot foreign exchange rates and counterparty
and own credit risk, Changes in their fair values have been recognised in the income staternent, except where hedge accounting is used,
provided the conditions specified by JIAS 38 are met.

Taxation
Current tax is the amount of tax payable or recoverable in respect of the taxable profit or loss for the period.

Deterred tax is recognised on temporary differences between the carrying amount of an asset or fiabllity in the balance sheet and its tax base
with the following exceptions:

*  Deferred 1ax arising from the initial recognition of goodwil,, or of an asset or lkability in a transaction that is not a business combination,
that, at the time of the transaction, affects neither accounting nor taxable proiit or loss, Is not recognised;

¢ Deferred tax is provided on temporary differences arising on investments in subsidiaries and joint ventures, except where the timing of
the reversal of the temporary difference can be contralled and 1t is probable that the temporary difference will not reverse in the
foreseeable future; and

¢ Adeferred tax asset is recognised only to the exient that it is probable that future taxable profits will be available against which the
asset can be utilised.

Deferred tax liabiliies represent tax payable in future periods in respect of taxakle tempaorary differences. Deferred tax assets represent tax
recoverable in future periods in respect of deductible temporary differences, the carry forward of unutilised tax losses and the carry forward of
unused tax credits. Defarred tax is measured on an urdliscounted basis using the tax rates and tax laws that have been enacted or
substantively enacted at the balance sheet date and are expected to apply when the deferred tax asset is realised or the deferred tax liability is
settled.

Current and deferred tax is recognised in the income statement except if it relates to an ilem recognised directly in ecuity, in which case it is
recognised directly in equity.

3. Revenues & axpenses

The followiryg disclosures are given in relation to otal continuing operations.

2018 2015
£000 £000
A reconciliation of revenue to operating profit floss) is as folows
Administrative expenses 4
Operating profit oss) 4
2018 2016
£000 £000

Operafing profit doss) is stated after charging (crediting)

Exchange {gains} losses

4

U]

Audit fees for the Company of £1.000 are borne by the ultimate parent company.

4, Staff costs & directors' remuneration

No managernent charges were paid 1o The Weir Group PLC during the period (2015: £nil) in connection with the services of the directors. No
remuneration was paid to any director during the period (2015: £nil} in respect of their services to the Company. There were no employees during
the pariod (2015: none}.
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5. Finance costs

2018 2015
£000 £000
Interest payable to group underiakings 58,949 48,676
58,040 48,676
6. Finance income
2018 2015
£000 2000
Interest receivable from group undertakings 58,957 48,683
68,957 48,683
7. Taxation
Tax charged In the income statement
2018 2016
£000 £000
The tax charge (creckt) is made up as follows
Current income tax
UK corporation tax - -
Total income tax charge (credit} in the income statement - -

Factors affecting the tax charga for the perod

The standard rate of fax for the period based on the UK standard rate of corporation tax is 20.00% (2015: 20.25%). The actual tax charge for the

current period is set out in the fdlowing reconciliation.

2018 2015
£000 £000
Resutt from continuing operations before income tax 12 8
Tax calculated at UK standard rate of corporation tax of 20.00% (2015: 20.25%) 2 2
Effect of
Expenses not deductible for tax purposes 7,260 5777
Dividends received on preference shares (11,781} (9,858}
Group relief 4,620 4,079
Tax expanse ncome) in the income statement - -
Factors that may affect future tax

charges
Legislation was enacted on 26 October 2015 such that the main rate of UK corporation tax will be 19% from 1 April 2017 and 17% from 1 Apxril

2020.
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8. Trade and other recejvables

2018 2015
£000 £000
Amounts receivable from group undertakings 2,862 2481
2,862 2,481
2016 2015
£000 £000

Amounts falling due after more than one year are
Amounts receivable from group undertakings 807,901 753,360
907,901 753.360

Amourts receivable from group undertakings in relation to the Group cash pool arrangement receive interest of 3 manth LUIBOR less a margin of
0.125%.

Amounts receivable from group undertakings falling due after more than one year includes 888 shares of Series A Preferred Stock of Weir Group,
Inc. at US$0.01 par value for which an aggregate price of US$868,000,000 was paid and 242 shares of Series B Preferred Stock of Weir Group.
Inc. at US$0.01 par value for which an aggregate price of US$242,000,000 was paid. The shares of Preferred Stock are redeemabie at the option
of the holder. Series A preference shares carry a dividend of 6.75% per annhum per share, Series B preference shares carry a dividend of 6.0% per
annum per share.

All other amounts are interest free and recoverable within one year.

Amounts owed by group companies are unsecured.

9. Cash and short-term deposits

2018 2015

£000 £000

Cash - 27
- 27

During the pericd. cash balances were transferred to pooled banking resources held at The Weir Group PLC and as a result are now reflected
within loans from group undertakings.

10. Financial liabilities

2016 2015
£000 £000
Amounts due are repayakie as follows
Non-current
More than one year but not more than two years
- lpans from group undertakings 667,827 -
More than two years but not more than five years
- loans from group undertakings 350,074 753,360
907,901 753,360

US$600,000,000 {£490,757,000) repayable on 14 December 2018, bearing interest at 6.72% per annum to be repaid annually in amears.
US$32,000,000 (£67,070,000) repayable on 15 Decernber 2018, bearing interest at 6.96% per annum to be repaid annually in arrears.
US$163.636.000 {£133,843,000) repayable on 22 February 2019, bearing interest at 6.72% per annum 10 be repaid annually in arrears.
US$22,364,000 (£18,292,000) repayable on 23 February 2019, bearing interest at 6.96% per annum to be repaid annually in arrears.
US$201,667,000 (£164,949,000) repayable on 28 December 2019, bearing interest at 5.95% per annum to be repaid annually in arears,
1S$40,333,000 {(£32,990,000) repayable on 20 Decernber 2018, bearing interest at 6.25% per annum to be repaid annually in arrears.
Amounts owed to group companies are unsecured.



11. Trade and other payables

Weir Investments Three Limited

2018 2015
£000 £000
Armounts owed to group undertaking 2,823 2,48t
2,823 2,481

Amounts owed to group undertakings are unsecured, interest free and repayable on demand.,

12 Share capital

2016 2015
Allotted, called up and fully paid £ e
2 ordinary shares of £1.00 each 2 2
2016 2015
Allctted, called up and fully paid $ 3
1 ordinary share of £100,00 each 100 100

13. Contingent liablities

The Company is & member of a group UK cash pool arrangement and has jointly and severally given guarantee of the net overdraft amount of

the pool up to a maximum of £5.0million (2015: £5.0milliory. At the year and, the net amourt drawn under the facility was £mil (2015: £mil}.

14, Related party disclosures

The Company has taken advantage of the exemption undar paragraph 8(k) of FRS 101 not 1o disclose transactions with fellow wholly owned

subsidiaries.

15. Utimate group undertaking
The immediate parent undertaking is Wair Group, Inc.

The ultimate parent undertaking and controlling party is The Weir Group PLC. The Company is consolidated only within these group financial
statements which are available to the public and may be obtained from The Weir Group PLC, 1 West Regent Street, Glasgow, G2 1RW,




