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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1106260

Charge code: 0110 6260 0018

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th June 2019 and created by RENISHAW P L C was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

2nd July 2019 .

Given at Companies House, Cardiff on 3rd July 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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One (lass Whar, Bristal BS2 DZX
Burges Salman LLP is aulhorised and reguiated by the Solicitors

Requiation Authariby

Dated 0% T~ 2019

RENISHAW PLC
as Chargor

and

TRUSTEES OF THE RENISHAW PENSION FUND
as Chargee

FLOATING CHARGE

A
NORTON ROSE FULBRIGHT
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DEED dated 23 Due~o 2019

PARTIES:

(1)

(2)

RENISHAW PLC a company incorporated in England with company number 106260 and
whose registered office is at New Mills, Wotton-under-Edge, Gloucestershire GL12 8.R (the
Chargor); and

THE TRUSTEES OF THE RENISHAW PENSION FUND as sef out in Part 1 of Schedule 1, and
any other persan or persons who is or are for the time being a trustee of the Renishaw Pension
Fund (f{he Chargee).

SUMMARY

Chargor Renishaw Plec (company number 1108250}

Charges The Trustees of the Renishaw Pension Fund

Charged Assets Thie assets of the Chargor listed in Schedule 1 (The Chargsd Assets)
Secured Obligations Certain obligations of the Chargor to the Pension Fund

Type of security Floating

Law English law

IT IS5 AGREED &s follows:

1

1.1

Definitions and interpretation
Definitions

In this Deed save as defined below capitalised lerms shall have the meaning ascribed fo them
in the 2019 Agreement:

2019 Agreement means the deed dated the same date as this Deed and made between the
Chargor and the Chargee relating to the funding of the Pension Fund

Account Bank maans Llayds Bank plc or any substituta account bank
Alternative Investments shall have the meaning s&t out in the 2019 Agreement

Business Day means a day on which banks are generally open for business in England,
excluding bank and public holidays

Charged Assels means the Deposits, the Deposit Account and the Aliernative fnvestimants
brief details of which are set out in Schedule 2 (Charged Assets) charged to the Chargee
pursuant to clause 3 (Charges)

Contribution has the same meaning as in the 2018 Agreement

Deed means this deed incorporating all schedules and schedules thereto
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Deposits means the sums standing to the credit of the Deposit Account, details of which are set
outin Part 2 of Schedule 2 (The Deposits)

Deposit Account means the bank account held by the Chargor with the Account Bank, details
of which are set out in Part 1 of Schedule 2 (The Deposit Account) or any substitute account

Enforcement Event means:
{8) the Chargor fails to pay any Secured Obligation as it falls due; or

(b) an insoivency event (as defined in section 121 of the Pensions Act 2004) cccurs in
relation to the Chargor before the Self Sufficiency Deficit has been paid in accordance
with the 2015 Agreement;

but a failure to make a payment shall not be regarded as a failure {o pay a Contribution if the
Chargor fails to pay a cash contribution {or benefit in payment, as applicable) under clause 4 af
the 2019 Agreement in full or in part, inadvertently or otherwise, due to administrative delay or
erroneous calculation by the Pension Fund administrator, or the Chargor's payroll administratar,
and such paymant is made or cerrected within & Business Days of the Chargee serving written
notice on the Chargor requiring it to remedy the breach, or such other action is taken as the
Chargor and the Chargee agree in writing

Escrow Account End Date is defined in the 2019 Agreement
Insolvency Legislation means:
(a) the Insolvency Act 1288 and secondary legisiation made under it; and

(b any other primary or sscondary iegislation in England from time to time relating to
insolvency or rearganisation

Mortgage means the morigage granted by the Chargor to the Charges on or about the date of
this Deed in accordance with the terms of the 2019 Agreement

Officer, in relation to a parson, means any officer, employee or agant of that persan
Pension Fund means the Renishaw Pension Fund

Receiver means any one or more receivers or managers appointed, or to be appointed, under
this Deed in respect of the Charged Assets or any part af them

Right means any right, privilege, power or immunity, or any interest ar remeady, of any kind,
whether it is parsonal or proprietary

Secured Obligations means the obligations undertaken to be paid or discharged in clause
2 {Payment of Secured Cbligations)

Security means any morigage, charge, piedge, lien, hypothecation, assignment by way of
; security, trust arrangement for the purpose of providing security or other security interest
‘ relating to the Charged Assets in any jurisdiction

Self Sufficiency Basis means the technical provisions basis applicable to the Pansion Fund
! from time to time, calculated with the discount rate set relative to gilts + 0.5%

Self Sufficiency Deficil means the amount by which the value of the Pansion Fund's Habilities
exceeds the assets of the Pension Fund from time to time calculated on the Self Sufficiency
Basis

Standard Security means the standard security granted by the Chargor to the Chargee on or
about the dafe of this Dzed in accordance with the terms of the 2019 Agreement
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1.2

1.3

1.4

1.5

186

2.1

Third Parties Act means the Contracts {Rights of Third Parties) Act 19998
VAT means value added tax

Interpretation

In this Deed:

{g) the summary and the headings are inseried for convenience only and do not affect the
interpretation of this Deed,

(b)  references to clauses and schedutes are to clauses of, and schedules to, this Deed;

(c}  references to any document are to that document as from time to time amended,
restated, novaled or replaced, howaver fundamentally;

{d} references to & person include an individual, firm, company, corporation, unincorporated
body of persans and any government entity,

(e} references to a person include its successors in titie, permitted assignees and permitted
transferees;

(f) a reference to “continuing” in relation to an Enforcement Event means an Enforcement
Event that has not been waived or remedied;

{g)  words imporiing the plural include the singular and vice versa; and

(h)  references to any enactment include that enactment as amended or re-enacted; and, if
an enactment is amended, any provision of this Deed which refers to that enactment will
pe amended in such manner as the Chargee, after consuitation with the Chargor,
determines to be necassary in order to preserve the intended effect of this Deed,

Counterparts

This Deed may be executed in counterparts and this has the same effect as if the signatures an

counterparts were on a single copy of this Deed. Each counterpart, when executed and

delivered, shall constitute an origina! of this Deed, but all the executed and delivered

counterparts shall together constitute a single instrument.

Third party rights

The Rights conferred an esch Receiver and on each Officer of the Chargee or a Receivar under

clauses 11 {Expenses, ligbility and indemnity) and 12 {Payments) are enforceabls by each of

them under the Third Parties Act.

No other term of this Deed is enforceable under the Third Parties Act by anyone who is not a
party to this Deed.

The parties to this Deed may terminate this Desd or vary any of its terms without the consent of
any third party.

Payment of Secured Obligations
The Chargor covenants with the Chargee to pay:
{8)  each Contribution as it falls due;

{b)  the Self Sufficiency Deficit at the times and in the manner sst cut in the 2018 Agreement;
and

TAX#30118373-v1 3




3.1

3.2

3.3

3.4

3.5

4.1

4.2

43

4.4

(c) on demand by the Chargee following an insolvency event (as defined in saction 121 of
the Pensions Act 2004) in relation to the Chargor before the Self Sufficiency Deficit has
been paid in accordance with the 2019 Agreement, the Salf Sufficiency Deficit.

Provided that the Chargee shall not make any double recovery as between the Secured
Obligations secured under this Deed and the S=curad Obligations secured under the Mortgage
and/or the Secured Obligations under the Standard Security, whether by way of enforcing its
security grantad under this Deed or otherwise by holding the Chargar to account for its payment
obligations under all or any of this Deed, the Morigage, ar the Standard Security.

Charges

The charges contained in this clause 3:

{a)  sacure the payment and discharga of the Secured Obligations; and
(b)  are given with full title guarantee.

The Chargor charges, by way of first foating charge, the Deposits and the Deposit Account, af
which a brief description of each Is contained in Schedule 2 (Deposifs and Daposit Account)
and the Alternative investmants mads by the Chargor from time to time in accordance with the
2019 Agreement.

The Chargee may, at any time on or after an Enforcement Event occlrs which is continuing,
convert the floating charge created by clause 32 into & fixed charge by written notice to the
Chargor.

Subject only to clause 3.5, the floating charge created by clause 3.2 shall automatically and
without nolice be converted into a fixed charge in respect of any of the Charged Assets:

{a)  which become subject to Security other than that created by this Deed;

{b)  which are dealt with in any way, other than as permitted by the 2019 Agreement or this
Deead; or

(c)y  when a person levies any distress, execution, sequestration or other process against any
of the Charged Assets.

Notwithstanding anything eise contained in this Deed, the floating charge created by clause 3.2
may not be converted into a fixed charge solely by reason of the obtaining of a moratorium in
respect of the Chargor or anything done with a view to obtasining such a moraterium, and the
Chargee is not entitled to appoint a Receiver sclely as a result of obtaining & moratorium, in
each case pursuant to section 1A of the Insalvency Act 1986, except with the leave of the court.

Restrictions

The Chargar will ensure that the restrictions caontained in this clause 4 are complied with, unless
the Chargee agrees in writing to the contrary.

No Security will be created (or attempted to be created) or permitted or suffered to subsist in
respect of, arise on or affect any Charged Asset other than the Security created by this Deed.

There will be no payments made from the Deposit Account of any Deposits, save as permitted
by the 2019 Agreement or this Deed.

No agreement or arrangement will be entered into under which the benefit of the Deposit
Account or any of the Deposits may be applied ar set off, save as permitted by the 2018
Agreement or this Deed.
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8.1

5.2

6.1

6.2

6.3

6.4

6.5

Perfection

General action

The Chargor will, af its own expense, as requlred by this Deed and by law and in any event no
later than 14 days after service of a written request on tha Chargor by the Chargee, (or in the
case of an Alternative Investmant by no later than 14 days after acquiring such Alternative
Investment), create all such Security, execute all such documents, give all such notices, effect
all such registrations {whether at Companies House, an asset registry or otherwise), deposit ali
such documents and do all such other things as the Chargee may require (the Chargee having
regard in prescribing such requirements to iis agreement in clause 3.53.4 of the 2018
Agreement), without prejudice to the obligations of the Chargor in clauses 3.3, 3.6 and 3.7 of
the 2019 Agreement in order to:

{2) ensure thal it has an effective floating charge over the Charged Assets, and

(b)  facilitate the realisation of the Charged Assets or the exercise of any Rights held by the
Chargee or any Receiver under or in connection with the Chargad Assets.

Such further matters as are mentioned in clause 5.1 shalt be prepared hy or on behalf of the

Charges at the expense of the Charger and shall contain such clauses for the banefit of the
Chargee as the Chargee may require.

Enforcement

Time for enforcement

The Chargee may eniorce the Security created under this Deed at any time after an
Enforcemant Event occurs which is continuing,

Methods of enforcement

The Chargee may enforce the Security created under this Deed by any or a combination of tha
following methads:

(1)  appoiniing a Recelver of Charged Assetls;

{p)  receiving the benefit of or exercising a right of set-off in respect of the Charged Assets
{including but not mited to exercising the powars grantad to the Chargee generally by
law};

{c) directing the Account Bank to transfer all or any part of the Deposits to such account in
the name of the Chargee as the Charges shall direct:

{d} selling, cashing in or receiving a payment on maturity of any Alternative Investment; or
{e) taking any other action it may decide in any jurisdiction cther than England.

A Receaiver must be appointed by an instrument in writing, and otherwise in accordance with the
Insolvency Legislation.

The appointment of a Receiver may he made subject to such limitations as are specified by the
Chargee in the appointment.

If more than one person is appoinied as a Receiver, each person will have power to act
independently of any other, except ta the extent that the Chargee may specify to the contrary in
the appointment.
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B.8

8.7

5.8

§9

6.10

6.1

B.12

613

7.1

Subject to the Insolvency Legislatian, the Chargee may remove or replace any Receiver,

[f required by the Insolvency Legislation, 2 Receiver must be a person gualified to act as such
under it.

Fowers on enforcement

A Receiver will have:

(@)  the powers given to him by the Insalvency Legistation;

{b)  the pawer to do, ar omit to do anything which the Chargor itself could have dons in
respect of the Chargad Assets, or omitted to do, if the Charged Assets were not the

subject of Security; and

(c) the same powers as an administrative receiver under the [nsolvency Legislation in
respect of the Charged Assets over which he is appaintsd.

Thne Chargee will, if it enforces the Security created undsr this Deed itself, have ths same
powers as a Receiver appointad under this Deed in respact of the Charged Assets which are
the subject of the enforcement.

Except to the extent provided by law, none of the powers described in this clause 6 will be
affected by an insoivency event (as defined in section 121 of the Pensions Act 2004) in relation
ta the Chargor.

Status and remuneration of Receiver

A Receiver will be the agant of the Chargor in respect of the Charged Assets until the Chargor
goes into liguidation. He will have no authority to act as agent for the Chargee, even in the
liguidation of the Chargeor.

The Chargee may from tims to time determine the remuneration of any Receiver.

Third parties

A person dealing with the Chargee ar with a Receiver is entitled to assume, unless it has actual
knowladga to the contrary, that:

{a) those persons have the power to do those things which they are purporting to do; and

{b)  they are exercising their powers properly.

Application of proceeds

All money received by the Chargee or a Receiver in the exercise of its Rights under this Deed

(whether during, or before, its enforcemant) will, subject to the rights of any persons having

priority, be apptied in the following order of priority:

(a})  first, in or towards payment of all amounts payable to the Chargee, any Receiver or their
Officers under clause 11 {(Expeanses, liability and indemnity) and all remuneration due to
any Receiver under o7 in connection with the Security created under this Deed;

{b}  secondly, in or towards payment of the Secured Obligations; and

{c)  thirdly, in payment of any surpius to the Chargor or other person entitled to it,

TAX#30118373-v1 8




8.1

5.2

B.3

8.4

9.1

9.2

9.3

9.4

10

General undertakings

The Chargor will notify the Chargee as soon as it becomas aware of any matter which might
reasonably be expected io have an adverse effect on the Rights of the Chargee under this
Deed.

The Chargor wili provide to the Ghargee:
(a)  such information about the Charged Assets;

(b}  such information about the extent to which it has complied with its obligations undar this
Deed; and

{c)  copies of such documents which create, svidence or relate to the Charged Assets,
as the Chargee may from time to fime reasonably raguest.

The Chargor undertakes to the Chargee to comply in full with the terms of the 2019 Agreement
and this Deed. :

If the Charger does not comply with any of its obligations under this Deed, the Chargee may do
so on the Chargor's behalf on such basis as the Chargee may reasonably decide. The Chargor
will indemnify the Chargee on demand against the amount certified by the Chargae to be the
cost, 1oss or liability suffered by it as a result of doing so.

Duration of the security

The obligations of the Chargor under the floating charge created by this Deed sscure the
Sacured Obligations and will continue until the Secured Obligations have heen irrevocably and
unconditionally paid or discharged in {ull, regardless of any intermediate payment or discharge
in whole ar in pari,

If any payment by the Chargor ar any release given by the Chargee (whether in respect of the
Secured Obligations or any security for them or otherwise) is avoidad or reduced as a result of
insatvency or any similar event:

{a) the liability of the Ghargor under this Deed will continue as if the paymeni, release,
avoidance or reduction had not occurred; and

{by  the Chargee will be enfitlied to recover the value ar amount of that security or payment
fram the Chargor, as if the payment, release, avoidance or reduction had not occurred.

The perpetuity period for this Deed is the period of 80 years from the date of this Deed.

The Chargee shall not be obliged to resort to any Security or other means of payment now or
hereaitar held by or available to it before enforcing this Deed and no action taken or omitied by
the Chargae in connaction with any such Security or other means of payment shall discharge,
reduce, prejudice or affect the liability of the Chargor nor shail the Chargee be obliged to
account for any maoney ar other property received or recoversd in consequence of any
enfarcement or realisation of any such Security or other means of payment.

Release of security

The Chargee shall, at the request and cost of the Chargor, execute and do all such deeds, acts
and things as are necessary {o release and reassign the Charged Assets from all or part of the
Security created by or in accordance with this Deed, if required under the terms of the 2019
Agreement, provided that no Enforcernent Event has occurred and is continuing.

TAX-#30118373-v1 7




11

12

121

12.2

12.3

13

13.1

13.3

14

14.1

Expenses, Liability and Indemnity

Tne Chargor will, en demand, pay all lzgal and other costs and expenses (including any stamp
duty, registration or other similar taxes) incurred by the Chargee or by any Receiver in
cannection with the Charged Assets. This includes any caosts and expenses relating to the
enforcement or preservation of the Charged Assets and to any amendment, waiver, cansent or
release required in connection with them.,

Meither the Chargee nor a Receiver nor any of their Officers will be in any way liable or
respansible to the Chargor for any loss ar liabitity of any kind arising from any act or omission by
it of any kind (whether as morigagee in possession or otherwise) in relation to the Charged
Assets, except fo the extent caused by its own negitgence or wilful misconduct.

The Chargor will, on demand, indemnify each of the Chargae, a Receiver and their Officers in
respact of all costs, expenses, losses or lighilities of any kind which it incurs or suffers in
canngection with:

{a}  enything done or omitted in the exercise of the powers conferred on it under this Deed,
unless it was caused by its negligence or wilful miscondugt, or

(b) & claim of any kind {whether refating to the environment or otherwise) made against it
which would not have arisen if the Security had not been granted and which was not
caused by ils negligence or wilful misconduct.

Payments

All payments by the Chargor under this Deead will be made in full, without any set-off or other
deduciion.

If any tax or other sum must be deducted from any amount payable by the Chargar under this
Deed, the Chargor will pay such additional amounts as are necessary to ensure that the
recipient receives a net amount equal to the full amount it would have received before such
deductions.

All amounts payable by the Chargar under this Deed are exclusive of VAT. The Chargar will, in
addition, pay any applicable VAT on those amounts.

Remedies

The Rights created by this Deed are in addition to any other Rights of the Chargee against the
Chargor under any other documentation, the general law or otherwise, They wili not merge with
or limit thase other Rights, and are not limited by them.

Mo failure by the Chargee to exercise any Right under this Deed will oparate as a waiver of that
Right. Nor will a single or partial exercise of a Right by the Chargee preclude its further
exercise.

if, at any time, any provision of this Dead is ar becomes illegal, invalid or unenforceahle in any
raspact under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions nor the legality, validity or enforceability of that provision in any other
respect or under the law of any other jurisdiction will be affected or impaired in any way.

Power of atiorney

The Chargor, by way of security, irrevocably appoints the Chargee and any Receiver severally
to be its attorney:

{a) o do anything which the Chargor is obliged to do under clause 3 (Charges) and clauses
5.1 and 5.2 {Perfeclion - General Aclion);
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142

15

15.1

152

16

16.1

16.2

16.3

16.4

17

171

17.2

(hy  to exercise any of the Rights conferred on the attornsy by clause 3 (Charges) and
clauses 5.1 and 5.2 (Perfection - General Action) or by law, and

{c) in tha event af the enforcement of the Security to do anything in relation to the Charged
Assets or any of them that the Chargor could have done prior to an Enforcement Event.

The Chargor ratifies and confirms and agrees to ratify and confirm all acts and things which any
attorney as is mentionad in ¢lause 14.1 shall do or purport to do in the exercise of his powers
under such clause.

Financial collateral

To the extent that the Charged Assets constitute "financial collateral” and this Deed and the
obligations of the Chargor under this Deed constitute a “"security financial collateral
arrangement” (in each case, for the purpose of and as defined in the Financizl Collateral
Arrangements (No. 2} Regulations 2003), the Chargee will have the right after this Security has
become enforceable to appropriate all or any part of that financial coliateral in or towards the
satisfaction of the Secured Obligations,

Where any financia! collatsral is appropriated:

(ay ifitis listec or tradad on & recognised exchange, its value will be taken s being the value
at which it couid have been sold on the exchange on the date of appropriation; or

(b)  in any other case, iis value will be such amount as the Chargee reasonably determines
having taken into account advice obtained by it from an independent investment or
accaountancy firm of nationa! standing selected by it,

and the Chargee will give credit for the proportion of the value of tha financial collateral
appropriated to its use.

Notices

Any notice ¢r other communication fo a parly to this Deed must be in writing. It must be
addressed for the attention of such person, and sent to such address or fax number as that
party may from time to time nofify io the other parties.

It will be deemed to have bean received by the relevant party on receipt at that address or fax
number.

The Initia! administrative details of the parties are contained in Schedule 1 (Initial administrative
detaiis of the parties} but a party may amend its own details at any time by written notice to the
other party.

Any notice to the Chargor may alternatively be sent to its registered office or to any of its places
of business or to any of its directors or its company secretary; and it will be deemed to have
been received when delivered to any such places or persons.

Law

This Deed and any non-contractual obligations connected with this Deed are governed by
English law,

The courts of England have exclusive jurisdiction o settle any dispute arising out of or in
connection with this Deed or any non-contractual obligations connected with it (including a
dispute regarding the existence, validity ar termination of this deed (a Dispute).

TAX#30118373-v1 9




17.3 The parties agree that the courts of England are the most appropriate and convenient courts to
setile Disputes and, accordingly, that thay will not argue to the contrary,

THIS DEED has been execuied as a deed, and it has been delivered on the date stated at the
beginning of this Deed.

TAX30118373-v14 10




Schedule 1

Initial Administrative Details of the Parties

Part 1
The Chargor
Name Address Fax number Attention
Renishaw plc New Mills +44 1453 524401 Allen Roberts
Wotion-under-Edge
Gloucestershire
GL12 8JR
Part 2
The Chargee
Name Address Fax number Attention

The Trustees of the
Renishaw Pension
Fund

Alan Robert Brawn -
Chairman of Trustees

Gareth John Hankins -
Trustze

Richard John Price -
Trustze

James Richard Long -
Trustee

c/o New Mills
Wotton-under-Edge
Gioucestershire
GL12 8JR

+44 1453 524404

Alan Robert Brown,
Chairman of the
Trustees of the
Renishaw Pension
Fund

TAX-#30118373v1

11




Schedule 2
Charged Assets

Part 1
The Deposit Account
Account Number Sort Code Account Designation
5016 30-98-29 Renishaw Plc - PF

and including any re-designation cf the Deposit Account and any account substituted therefor by
written notice from the Chargar and the Chargee in accordance with the 2018 Agreement.

Part 2
The Deposits

All sums comprising principal, interest or otherwise (and including interest due but not yet cradited to
the Deposit Account) far the time being standing to the credit of the Depasit Accaunt and all rights
from time to time aceruing to, or arlsing in connection with, such sums and the debts representad
theraby.

Part 3
The Alternative Investments

Any Alternative investmants as defined in the 2019 Agreement acquired by the Chargor from time to
tims.

TAX-#30118373-v1 12




SIGNATORIES
The Chargor
EXECUTED and DELIVERED as a DEED )

by RENISHAW PLC )

acting by )
Director
Directer/Secretary

The Chargee

SIGNED and DELIVERED as a DEED )
by ALAN ROBERT BROWN )

in the presence of.

Witness signature: .|

Witness name: ... L0200, A0 C &7
Wwitness address: .. NGRS -

Witness occupation: Preociont o aene

SIGNED and DELIVERED as a DEED )
oy GARETH JOHN HANKINS /)

in the presence af.

Witness signature: ..

Witness name: ... {00 (AR LA O

Witness address: ... | NNEEM
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SIGNED and DELIVERED as a DEED ) —
by RICHARD JOHN PRICE ) _

in the presence of;

Witness signature
Witness name: ... LI o e R ce
Witness address: . RTINS

Witness occupation: £ R 20 NS A (BT

SIGNED and DELIVERED as a BEED )
by JAMES RICHARD LONG )

in the presence of:

Witness signature:
Witness name: .. LA L0 Bee b cET

Witness address: .. KRGcGG—_GNGE_

Witnass occupation; .. 2GS o S AR (TS
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