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In accordance with
Sections 859A and
859 of the Companies
Act 2006

MRO1

Particulars of a charge
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A fee is payable with this form
Please see ‘How to pay' on the
fast page

You can use the
Please go to www

< What this form1s for
You may use this form o register
a charge created or evidenced by
an instrument

Jlease

pHATAN

What this form is
You may not use t #172
register a charge v 21/11/2014 ov uk

SE
nstrument Use fo, COMPANIES HOU

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless it 15 accompanied by a

court order extending the time for delivery

You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record Do not send the original

Company details

Company number

fofefefefofefa]e ~

_Fﬁ@ 5 Fc.:r ofiicial use

<> Filling in this form
Please complete in typescnpl or in

Company name n full I PANDORAEXPRESS 1 LIMITED

bold black capitals

All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date ’TW W [’T

FRR

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees

entitled to the charge
Name ’Deutsche Bank AG, London Branch, as security
’trustee for 1tself and certain other secured
Name Ipartles /
Name I
Name I

fick the statement below

trustees entitied to the charge

If there are more than four names, please supply any four of these names then

[] 1 confirm that there are more than four persons, security agents or

CHFPO25
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MRO1

Particulars of a charge .

Brief description

Please give a short description of any land, ship, arcraft or intellectual property
registered or required to be registered in the UK subject to a charge {which 15
not a floating charge} or fixed security included in the instrument

Brief description

Please submit only a short
descnpbon If there are a number of
plots of land, aircraft andfor ships,
you should simply descnbe some
of them in the text field and add a
statement along the lnes of, *for
more detalls please refer to the
instrument®

Please limit the descnption to the
available space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
secunity over any tangible or intangible or (in Scetland) corporeal or incorporeal
property not described above? Please tick the appropnate box

[v] Yes
[ 1 Neo

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

[v] Yes Continue
[ ] No Goto Section7

Is the floating charge expressed to cover all the property and undertaking of
the company?

[v] Yes

Negative Pledge

Do any of the terms of the charge prohitut or restnct the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

[v] Yes
] Ne

Trustee statement ©@

You may tick the box if the company named in Section 115 acting as trustee of
the property or undertaking which 1s the subject of the charge

0

© This statement may be filed afier
the registration of the charge (use
form MRO6)

vl

Signature

l Please sign the form here

Signature

Sgnature

XI<il GeTelne] § anges X

This form must be signed by a person with an interest in the charge

CHFP025
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MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there 15 a query
on the form The contact information you give will be
vistble to searchers of the public record

Conzetname & Sheppard

Company nama
Well Geotshal and Manges

Adress 110 Fetter Lane

Postown  1.ondon

CountyRegion

= e

Couty UK

|DX

Tephoe 0207 903 1062

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's informatton blank

Checklist

We may return forms completed incorrectly or
with infermation missing

Please make sure you have remembered the

following

[v] The company name and number match the
information held on the public Register

[v] You have included a certified copy of the
nstrument with this form

[¥] You have entered the date on which the charge
was created

[+] You have shown the names of persons entitled to
the charge

[+1 You have ticked any appropnate boxes In
Sections 3,5,6,7 &8

[v1 You have given a description in Section 4, if
appropriate

(v] You have signed the form

[¥]1 You have enclosed the correct fee

[v] Please do not send the onginal instrument, it must
be a certified copy

Please note that all information on this form will
appear on the public record

ﬂ How to pay

A fee of £131s payable to Compantes House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
'‘Companies House '

E Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropnate address below

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For compames registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form is availlable in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

d

Company number: 4688642
Charge code: 0468 8642 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th November 2014 and created by PANDORAEXPRESS 1
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 21st November 2014.

Given at Companies House, Cardiff on 25th November 2014

-
< .

“anp &~
THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House




| cernify that, except for material reZIqucd
pPursyant To $853G of the Companies At
Q60 G, 1h;$ CopyinStrumer s 4 covrect and trye
c . )
°py °f the erignalistrument A~ . line Gershen
Weil Gershal $ M qes
SECURITY ACCESSION DEED 19 Neyemb UJ 2014

THIS SECURITY ACCESSION DEED 1s made on 14 Novennoel 2014

BETWEEN

1) PandoraExpress 1 Limited, a company incorporated in England and Wales with registered
number 4688642 (the “New Chargor”), and

(2) Deutsche Bank AG, Londen Branch as security trustee for itself and the other Secured Parties
{(the “Security Agent’)

RECITAL:

This deed 15 supplemental 1o a debenture dated 18 August 2014 between, amongst others, PizzaExpress
Financing 1 plc (formerly Twinkle Pizza Holdings plc), PizzaExpress Financing 2 plc (formerly
Twinkle P1zza plc), PizzaExpress Group Limited {formerly Twinkle Pizza Holding Co Limited) and the
Secunty Agent, as previously supplemented and amended by earlier Security Accession Deeds (if any)
(the “Debenture™)
NOW THIS DEED WITNESSES as follows
1 INTERPRETATION
1.1 Definitions

Terms defined 1n the Debenture shall have the same meaning when used in this deed

1.2 Construction

Clauses 12 (Construction) 10 1 6 (Miscellaneous) of the Debenture will be deemed to be set
out n full 1n this deed, but as if references 1n those clauses to the Debenture were references o

this deed
2 ACCESSION OF NEW CHARGOR
2.1 Accession

The New Chargor agrees to be a Chargor for the purposes of the Debenture with immediate
effect and agrees to be bound by all of the terms of the Debenture as 1f it had onginally been a
party to 1t as a Chargor

2.2 Covenant to pay

Subject to any limiis on its hability specifically recorded n the Semor Debt Documents, the
New Chargor as primary obligor covenants with the Securnity Agent (for the benefit of iself
and the other Secured Parties) that it will pay the Secured Obligations when they fall due for
payment

23 Fixed Security
The New Chargor, as continuing secunity for the payment of the Secured Obhigauons, charges
in favour of the Secunty Agent with full utle guarantee the following assets, both present and

future, from ume to time owned by 1t or in which 1t has an mnterest

(@) by way of first legal morigage, all Material Property together with all bulldings and
fixtures on that Matenal Property, and

A18999982
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(b) by way of first lixed charge

(§)] all other intetests (not ellecuvely charged under Clause 2 3{a)) m any
Matenal Propetty ogether with all buildings and fixtures on such Matenal
Property and the benelit ol all other agreements relaung 1o such Materal
Property,

(i) all of 1ts Shates and all corresponding Related Rights,
(iii) all of 1ts Matenial Entellectual Property,

(iv) all of 115 plant and machinery (except lor that validly morigaged or charged
under paragraphs (a) o1 (b)(1) above),

{v) all ol 1ts Trading Recetvables and all rights and clams aganst third pasues n
1espect of those Trading Recervables,

{vi) all of its Other Debts and all rights and clauns against thnd parties (o respect
of those Other Debis,

(vit)  all momes standing to the credit of the Operatung Actounts and any other
banh accounts which it may have with any bank, financial msttution ot other
person and all of its nights, ttle and mterest 1n relation 1o those accounts,

(i) the beneht of all licences, consents and agieements held by 1t connection
with the use of any of ts asscis, it each case that are material i the context ol
the business of the Group as a whole,

(x) ity goodwill and uncalled capital, and

(x) (f not etiectively assigned by Clawse 25 (Securiry Assignment), all 11s nights,
title and 1merest 1 (and claims under) the Assigned Agreements

Floating charge

As further continuing secunty lor the payment of the Secured Obligations. the New Chargol
charges with full title guarantee in favour ol the Secunty Agent (for the beneht of stselt and the
other Secured Parues) by way of first floatng chaige all 1ts present and future assets and rights
not elfectively chaged by way of lixed charge under Clause 2 3 (Fried Secusny) o1 assigned
under Clause 2.5 (Secunity Assegrinent)

Security Assignment

As lurther continuing secunity tor the payment of the Secured Obhgations, the New Chargor
assigns by way of sccunty with full tide guarantee (o the Security Agent all its nghts, title and
interest n the Assigned Agreements, provided that on payment and discharge i full of the
Secured Obligations the Security Agent will at the request and cost of the New Chargor re-
assign the Asstgned Agreements to the New Chargor (o as it shall dircet) wathout delay and
a manner saustactory to the new Chargor (acuing reasonably)  Subject to Clause 7 4 (Assigned
Agreements) ol the Debenture, unless a Declaed Default 1s continuing, the New Chargor inay
conunue Lo deal with the counterparties to the Assigned Agreements

CONSENT OF EXISTING CHARGORS

The evisting Chargors agree to the terms of this deed and agree that its cxecunon will m oo way
prejudice or afteet the securnty granted by cach of them under (and covenants given by cach of them n)
the Debenture

A18999952



4 CONSTRUCTION OF DEBENTURE

The Debenture and this deed shail be read together as ane mstrument on the basis that references in the
Dehenture to  this deed * or “this Debenture " will be decmed to mclude this deed

5 GOVERNING LAW

This deed and any dispute, proceedings or claims ol whatever nature arsing out of or in connection
wuh 1t (including any non-contractual disputes or claimis) shall be governed by and consirued
accordance with Englsh law and the parties agree that the courts of England shall have cxelusive
ursdiction o settle any dispuie ansing out of or o connectton with this deed (including o dispute
regarding the existence, vahdily or lermination ol this deed)

IN WITNESS whereof this deed has been duly executed on the date {irst above wnilten

ATBUSILE2




SCHEDULE 2

SHARES

Name of Chargor which holds
the shares

Name of company 1ssuing
shares

Number and class of shares

PandoraExpress | Lumated

PandoraExpress 2 Liumited

12,502 ordinary shares

A18999952




SIGNATORIES TO SECURITY ACCESSION DEED
THE NEW CHARGOR
EXECUTED as a DEED by

PandoraExpress | Limied acting by

Name 9‘ p
Tile m(“

Name M\Q_(d “D:‘L%’bﬂ

T Duecior

Notice Detarls

Allenuon’ Company Scuictary

AT8999982




THE SECURITY AGEN

EXECUTED as a DEED by

Deutsche Bank AG. Londun Brandh

acting n

wame | Hannan Ward
Vice President

litle

Name

Ithe

Nutive Detatly
Address

Fav

Allention

Email

Robert Bebb
Vice Presdent

Debt and Agency Services
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