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COMPANIES FORM No. 395
Particulars of a mortgage orccharge-AlD

p .o oA
A fee of £13 is payable to Companies House in respect

of each register entry for a mortgage Qr charge.
g i 929 COMPAgNIES HOUSE

Pursuant to section 395 of the Companies Act 1585

To the Registrar of Companies For official use  Company number
{Address overleaf - Note 6) ——— = —
[ N 4138203
[ SR Y e — ]

Name of company

" Royal Maill Group Limited (the "Company”)

Date of creation of the charge

23 March 2007

Descnption of the instrument {if any) creating or evidencing the charge {note 2)

Security Agreement dated 23 March 2007 made between the Company and Royal Mail Pensions
Trustees Limited (the “Trustee"), as the trustee of the Royal Mail Pension Plan {the "Scheme”),
executed as a deed (the “Deed”) (All'capitaised terms not otherwise defined herein have the
meaning given to them in the attached Continuation sheet No 1)

Amount secured by the mortgage or charge

Payment of any and all iabiities (now or at any time during the Secunty Period) of the Company to
pay manies to_{_g_TLustee or to the Scheme including but not kmited to liabilities under the governing

P-4

Pensions Act 2004) entered Into In respect of the Scheme or under Sections 75 or 75A of the

ﬂ documentation of the Scheme, the Schedule of Contributions (as defined in Section 227 of the

0

=

Pensions Act 1995 up to a maximum amount which, when added to the assets of the Scheme and the
Holdings Securnity Assets, would resuit 1n the Scheme being 75 per cent funded on the Solvency
Basis

Names and addresses of the mortgagees or persons entitled to the charge

Royal Mail Pensuons Trustees Limited, 4th Fioor, Lioyds Chambers, 1 Portsoken Street, London
O e T TR T T A W e g e

. Postcode E1 8PP
Presentor's name address and For official Use (02/00)
reference {(if any) Mortgage Section Post reom
Alven K, Overy LLP
One Bishops .quvqrc
Londoa
E1' 6A0
(20565 - cooi12) 6132647 x
Time cntical reference ﬁ
=
(=8

03/04/2007
COMPANIES HOUSE




Short particulars of all the property mortgaged or charged

Fixed Charge

The Company charges, by way of first fixed charge with full titte guarantee, all of the Company's claims
or rights to, or in respect of the Deposit, the Secunties and.dhe Secunties Account including the
Company's clams, or nghtmpect of, any dividend or Interest paid or payable in relation to any
of the Secunties and any right, money or property accruing or offered at any time in relation to # by way
of redemphion, substitution, exchange, bonus or preference, under option nghts or otherwise

The Company assigns to the Trustee absolutely, subject to a proviso for re-assignment on redemption,
all of its nghts 1n respect of the custodian agreement dated 23 March 2007 made between The Royal
Bank of Scotland plc {the "Custodian”), the Trustee and the Company (the "Custodian Agreement”)

Continued on Continuation sheet No 1

Particulars as to commussion allowance or discount (note 3)

N/A

-~

Signed m Date &2 Aer'.\ 1007}

On behalf of fcempenyt [mortgagee/chargee] t

Notes

1 The onginal instrument (If any) creating or evidencing the charge, together with these prescribed
particulars correctly completed must be delivered to the Registrar of Companes within 21 days after
the date of creation of the charge (secton 395) If the property 1s situated and the charge was created
outside the United Kingdom delivery to the Registrar must be effected within 21 days after the date on
which the instrument could in due course of post, and If dispatched with due diligence, have been
received In the United Kingdom (section 398) A copy of the instrument crealing the charge will be
accepted where the property charged 1s situated and the charge was created outside the United
Kingdom (section 398} and in such cases the copy must be venfied to be a correct copy either by the
company or by the person who has delivered or sent the copy to the Registrar The venfication must be
signed by or on behalf of the person giving the venfication and where this 1s given by a body corporate
it must be signed by an officer of that body A venfied copy will also be accepted where section 398(4)
applies {property situate in Scotland or Northern Ireland) and Form No 3981s subrmutted

2 A description of the instrument, eg "Trust Deed®, "Debenture”, "Mortgage®, or “Legal charge®, etc, as
the case may be, should be given

3 In this section there should be inserted the amount or rate per cent of the commission, allowance or
discount {if any) paid or made either direcily or indirectly by the company to any persen in
consideration of his,
(a) subscribing or agreeing to subscnbe, whether absolutely or conditonally, or
(b) procunng or agreeing to procure subscnplions, whether absolute or condihonal,
for any of the debentures included in this return The rate of inlerest payable under the terms of the
debentures should not be entered

4 If any of the spaces in this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet

5 A fee of £13 1s payable to Companies House in respect of each register entry for a mortgage or charge
Cheques and Postal Orders must be made payable to Companies House

6 The address of the Registrar of Compantes s Compames House, Crown Way, Cardiff CF14 3UZ
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COMPANIES FORM No 395 {Cont ) AND FORM No 410 {Scot)(Cont.)

Particulars of a mortgage or charge
(continued)

Continuation sheet No 1
to Form No 395 and 410 (Scot)

Company Number

4138203

bolid biock lettarnng  Name of Company

* delete «f
inappropnate

Royal Mall Group Limited (the "Company”)

Descripton of the instrument creating or evidencing the mortgage or charge {continued) (note 2)

"AVR" means any actuanal valuation of the Scheme or actuanal report on developmenis affecting the Scheme's
technical provisions, in each case prepared under the Trust Deed and Rules of the Scheme and/or in
accordance with Section 224(1) of the Pensions Act 2004 or its reptacement as In force from time to tme

*Cash Account” means the cash account opened by the Company with the Custodian pursuant to the Custodian
Agreement

"Deposit” means all credit balances now or at any time In future on the Cash Account, all debts from time to time
represented by such credit balances and ali other nghts of the Company accruing or ansing In relation to the
Cash Account

“Eligible Replacement Securities” means gilt-edged securities issued by or on behalf of the United Kingdom
Government

"First Securty Agreement” means the secunty agreement dated 23 March 2007 between Holdings and the
Trustee

"Holdings" means Roya! Mail Holdings plc, a company incorporated 1n England and Wales (registered number
4074919} and whose registered address 1s 148 Qld Strest, London EC1V SHQ

"Holdings Secunty Assets” means al} assets and nghts of Holdings which are the subject of any secunty created
by the First Secunty Agreement

"Sacunties” means the secunties recorded in, and represented by, the Secunties Account from tme to ime

*Secunties Account” means the secunities account opened by the Company with the Custodian pursuant to the
Custodian Agreement

"Secunty Assets” means all assets and nghts of the Company which are the subject of any secunty created by
the Deed

"Secunty Interest” means any mortgage, pledge, hen, charge, assignment, hypothecation or other secunty
interest secunng any obligation of any person

*Secunty Period” means the period beginning on the date of the Deed and ending on the earlier of the date on
which an AVR shows thal the Scheme 1s 75 per cent funded on the Solvency Basis or all of the Secunty Assets
have been released from this Secunty

"Solvency Basis” means the methods and assumptions {other than the hmitation on benefils to “protected
habilities™) set out in Appendix 1 of Version 2 of the Pension Protection Fund's "Guidance for undertaking the nsk
based levy valuation in accordance with Section 179 of the Pension Act 2004" (1ssued in October 2005)




Amount due or owing on the martgage or charge {continued}
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Names, addresses and descriptions of the mortgagees or persons entitled to the charge (continued)




Short particulars of all the property mortgaged or charged (continued)

Negative Pledge Covenant

Save as contemplated in Clauses 4 11 {Tax) and 19 (Release) of the Deed, under or contemplated by
the terms of the Custodian Agreement (including but not imited to the payment of any fees and
expenses of the Custodian i accordance with the terms of the Custodian Agreement) or the payment
of commercially reasonable investment management fees (if any) in relation to the Secunty Assets, the
Company must not during the Security Period

(n creale or permit to subsist any Security Interest on any Secunty Asset,

{n) dispose of any Security Asset,

{m) direct the Custodian to dispose of any Secunties unless the Company also directs the
Custodian to immediately tnvest the proceeds of any sale of such Securities in Eligible
Replacement Securtties or to deposit such proceeds in the Cash Account, or

{v)  withdraw or direct the Custodian to withdraw all or any part of the Deposit from the Cash
Account unless the Company also directs the Custodian to tmmediately invest the
amount withdrawn in Ehgible Replacement Secunties
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CERTIFICATE O THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

COMPANY No 04138203

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A SECURITY AGREEMENT DATED THE 23rd MARCH 2007 AND CREATED BY ROYAL
MAIL GROUP LIMITED FOR SECURING ALL MONIES DUE OR TO BECOME DUE FROM
THE COMPANY TO ROYAL MAIL PENSIONS TRUSTEE LIMITED OR TO THE
SCHEMEUNDER THE TERMS OF THE AFOREMENTIONED INSTRUMENT CREATING OR
EVIDENCING THE CHARGE WAS REGISTERED PURSUANT TO CHAPTER 1 PART XII OF
THE COMPANIES ACT 1985 ON THE 3rd APRIL 2007

GIVEN AT COMPANIES HOUSE, CARDIFF THE 16th APRIL 2007
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House
—— forthe record —
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