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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - waow/U @Y 1T]S

Particulars of a mortgage or charge LaseRFORM

A fee 1s payable with this form.
We will not accept this form unless you send the comect fee

particutars of a mortgage or charge particulars of a charge for a

TUESDAY

Please see 'How to pay' on the last page
< What this form is for ¥ What this form is NOT for
You may use this form to register You cannot use this form to
*AD9ADQPY"
A10 185

in England and Wales or Northern company To do this, pleast 11/01/2011
Ireland form MGO1s COMPANIES HOUSE

Company details ;U'— ﬁ‘ For ol iz

Company number IO |5 |9 ’3 | 6 l4 I 9 |8 —> Filiing in this form
Please complete in typescnpt or in
Company name in full |Rome PIK Holdeo Lamited (the "Chargor") bold black capitals

| All fields are mandatory unless
specfied orindicated by *

2 |

Date of creation

Date of creation of charge

fofs o Pepoprfr

s )

Description

Please give a descnption of the instrument (if any) creating or evidencing the
charge, e g ‘Trust Deed', 'Debenture’, ‘"Mortgage', or 'Legal charge’

Description

A security agreement_dated 5 January 2011 between Rome PIK Holdco Limited
and Hutton Collins Partners LLP (the "Security Agent”) (the "Security
Agreement") .

Amount secured

Please give us details of the amount secured by the morigage or charge Continuation page
Please use a continuation page i

Amount secured

z

you need to enter more details
All present and future obligations and liabilities
{whether actual or contingent and whether owed
jJointly or severally or 1in any other capacity
whatsoever) of any Obligor to any Secured Credator
under the Mezzanine Finance Documents and the PIK
Finance Documents, except for any obligation or
liabilaity which, 1f 1t were so included, would
result 1n the Security Agreement contravening
sections 678 or 679 of the Companies Act 2006 (the
"Secured Liabilities")

For definitions see section 6.
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MGO1

Particulars of a mortgage or charge

s

Mortgagee(s) or person(s) entitled to the charge (if any)

Please give the name and address of the mortgagee(s) or person(s) entitled to Continuation page
the charge Please use a continuation page f
you need to enter more details
Name |Hutton Collins Partners LLP
Address ISO Pall Mall
|London
Postcode ’—S—Wﬁl—ﬁf—l_’?,?’?
Name l
Address |
Postoade rrrrrrr

s

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property morigaged or charged Continuation page

Please use a contrnuation page of
you need to enter more details

Short particulars

{a)

{b)

(a}

(b)

As security for payment of the Secured Liabilities, the Chargor
has:

charged to the Security Agent-
by way of first legal mortgage, the Shares, and

(to the extent that they are not the subject of a mortgage under
sub-paragraph 1 l{a) above) by way of a first fixed charge 1its
rnterest in all Investments;

assigned absolutely, subject to a proviso for reassignment on
redemption, all of 1ts rights in respect of

1ts Relevant Contracts and any and all amounts owing at any time to
the Chargor by Holdco thereunder, and

all other moneys due and owing to the Charger from time to time
under any Shareholder Loans,

provided that to the extent that any right described in paragraphs
1.2(a} or (b) above 1s not assignable or capable of assignment, the
assignment of that right purported to be effected by this paragraph
1 2 shall operate as an assignment of any damages, compensation,
remuneration, profit, rent or income which the Chargor may derive
from that right or be awarded or entitled to 1n respect of that
right, and

charged by way of first fixed charge all of i1ts rights under each
agreement and document to which it 1s a party, to the extent that
these do not fall within any other clause of the Security Agreement
and are not effectively assigned under paragraph 1.2 above

CHEPQ25
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MGO1

Particulars of a mortgage or charge

Particulars as to commission, allowance or discount {if any)

Please insen the amount or rate percent of any commisston, aliowance or
discount paid or made etther directly or indirectly by the company to any persen
on consideration of his

- subscnbing or agreeing to subscnbe, whether absolutely or
conditionally, or

- procuning or agreeing to procure subscnptions, whether absolute
or conditronal,

for any debentures included in this return The rate of interest payable under the
terms of the debentures should not be entered

Commission allowance | N1l

or discount

Delivery of instrument

You must deliver the onginal instrument (if any) creating or evidencing the
charge and these prescrbed particulars to the Registrar of Companies within

21 days after the date of creation of the charge (section 860) if the property 1s
siuated and the charge was created outside the United Kingdom {UK), you must
deliver the information to the Registrar within 21 days after the date on which
the instrument could have been received in the UK in the norma! course of post
and assuming you had posted 1t promptly {section 866)

We will accept a venfied copy of the instrument creating the charge where the
property charged Is situated and the charge was created outside the UK (section
870) The company or the person who has delivered the copy to the Registrar
must venfy it to be a correct copy and sign it Where a body corporate gives the
verification, an officer of that body must sign it We will also accept a venfied
copy where section 867(2) applies {property situated in another part of UK)

Signature

I Please sign the form here

Signature

il 5ol b

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

CHFP(025
0510 Version 4 0




MGO1

Particulars of a mortgage or charge

B Presenter information

n Important information

You do riot have to give any contact information, but if
you do it wall help Companies House if there 1s a query
on the form and will establish where we return the
onginal documents The contact information you give
will be visible to searchers of the public record

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

E How to pay

|““”““ Michael Barron

lCmpanynm
Dickson Minto W.S.

IMW“ The Broadgate Tower

I20 Primrose Street

I”ﬂ“m London

County/Region

= [ [e[Z[A[ [2[E[W

=

|w

|raepnme 020 7628 4455

Certificate

We will send your certificate to the presenter's address
if given above or to the Company's Regustered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following.

The company name and number match the
infermation held on the public Register

[[] You have included the onginal deed with this form
L] You have entered the date the charge was created
) You have supplied the descrption of the instrument
[ You have given details of the amount secured by
0]
]
C
J

]

the mortgagee or chargee

You have given details of the mortgagee(s) or
person{s) entitled to the charge

You have entered the short particulars of all the
property mortgaged or charged

You have signed the form

You have enclosed the correct fee

A fee of £13 is payable to Companies House in
respect of each mortgage or charge

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 Cardiif

For companies registered in Scotiand:

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

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX £D235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

n Further information

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

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFP025
05710 Version 4 0
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particutars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

(a)

(b}

{a)

(b)

{c)

(d)

The Chargor has agreed that
before the Security becomes enforceable

the Chargor may continue to exercise the voting rights, powers and other
rights 1n respect of 1ts Investments, and

all dividends or other income or distributions paid or payable in relation
to any Investments must be paid to the Chargoer; and

after the Security has become enforceable

to the extent that any of the Investments remain registered in the name of
the Chargor, the Chargor :irrevocably appoints the Security Agent or its
nominee as 1ts proxy to exercise all wvoting rights 1in respect of those
Investments, and

to the extent that the Security Agent becomes the registered holder of any
of the Investments, the Security Agent or 1ts nominee may exercise or
refrain from exercising

(1) any voting rights attached to the relevant Investment, and

{11) any other powers or rights which may be exercised by the legal or
beneficial owner of any Investment, any person who 1s the holder of
any Investment or otherwise,

in each case, 1n the name of the Chargor, the registered holder or
otherwise and without any further consent or authority on the part of the
Chargor and airrespective of any direction given by the Chargor, and

to the extent that any of the Investments remain registered in the name of
the Chargor, the Chargor shall hold any dividend received by 1t on trust
for the Secured Creditors and pay the same to the Security Agent, and

to the extent that the Security Agent becomes the registered holder of any
of the Investments, then the Security Agent shall be entitled to receive
any dividends received from those Investments for application in accordance
with the Security Agreement

The Chargor has agreed that 1t will not

create or allow to ex1st any Security Interest on any of 1ts assets, or

Tassie cont.
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In accordané:e with
Section 860 of the
Compantes Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short pariculars of the property morigaged or charged

Shorl particulars

32 elther 1n a single transaction or 1in a series of transactions and whether
related or not and whether voluntarily or involuntaraly, dispose of all or
any part of :1ts assets,

except as expressly allowed under the Mezzanine Finance Documents and the PIK
Finance Documents

4 The Security Agreement contains covenants for further assurance
5 In this form MGOl
Accounting Standards means IFRS

Additional Guarantor means a member of the UK Group which becomes a Guarantor
after the date of this Agreement under Clause 27 6 (Additional Guarantors) of the
Mezzanine Facility Agreement, and/or Clause 25 & (Additional Guarantors) or the
PIK Facility Agreement

Borrower means Rome Bidco Limited in relation to the Mezzanine Facility Agreement,
and Rome Pikco Limited 1in relation to the PIK Facility Agreement

Capital Expenditure means, for any per:od, expenditure which should be treated as
capital expenditure in accordance with the Accounting Standards (and so that, to
the extent the relevant expenditure 1s financed under a Finance Lease, the total
amount expended by the relevant lessor during such periocd shall be included as
Capital Expenditure) and, for the avoidance of doubt, excluding any acquisitions
of businesses or undertakings or any shares or other interest therein

Facility Agent means Bank of Scetland plc

Finance Lease means any lease under whaich a member of the UK Group 1s the lessee
which 15 or should be treated as a finance lease under the Accounting Standards
{and includes any hire purchase contract or other arrangement which 1s or should
be simalarly treated).

Guarantor means an Criginal Guarantor or an Additional Guarantor

Heldeo means Rome Pikco Limited a private company with limited liabilaity
incorporated under the laws of England and Wales with registered number 5936386

Investments means:
(a) the Shares, and

(b) all other shares, stocks, debentures, bonds, warrants, coupons, securities
and ownershlp 1nterests owned by the Chargor or held by any nominee on 1its
behalf xn the 2:ssued share capital of the Holdco on the date of the
Security Agreement or any taime thereafter

Tassie cont.2
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In accordance with
Sectron 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

Kixosk means an outlet trading as Nero Express and serving only take-away
customers

Mezzanine Facilaity Agreement means the £50,000,000 mezzanine facility agreement
dated 22 December 2010 between {(among others) Rome Bidco Limited, Rome Pikco

Limited and the Facility Agent

Mazzanine Finance Documents has the meaning given to 1t in the Mezzanine Facility
Agreement

Obligor means the Borrower or a Guarantor

Original Guarantor means the persons listed i1n Part 1 of Schedule 1 to the
Mezzanine Facility Agreement and/or Part 1 of Schedule 1 to the PIK Facilaity
Agreement

Outlet means a Store or a Kiosk

Overseas Group means the Overseas Parent and 1ts Subsidiaries and any joaint
venture, associate or other minority interest in which the Qverseas Parent or its

Subsidiaries has an interest

Cverseas Investment means

(a) any acquisitaion of any company, business or other undertakang,

(b) any i1nvestment in any jolnt venture, associate or minority 1nterest,

(<) the opening of any Outlet,

(d) any franchise or license arrangement entered into by any member of the UK

Group with any person which 1s not a member of the UK Group for the
purposes of carrying on any business or other activity,

{e) the making of any Capital Expenditure or any other investment, or

O the carrying on of any other business or activity,

in each case, 1n any jurisdicticn other than the UK, which 1s made through a
wholly-owned member ¢f the UK Group on arms length terms and which relates toc the

business and related activities of the UK Group

Overseas Parent means Caffe Nero Investments Ltd, a company 1incorporated with
under the laws of England with registered number 0612729, which owns {(directly or
indirectly} all interests 1n any Overseas Investment

PIK Facality Agreement means the £49,000,000 PIK facilaity agreement dated 22
December 2010 between (among others) Rome Pikco Limited and the Facility Agent.

Tassie cont 3
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

s |

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

PIK Finance Documents has the meaning given to it in the PIK Facility Agreement
Relevant Contract means, 1n relaticen to the Chargor

(a) an agreement specified in Schedule 1 (Security Assets) under the heading
Ralavant Contracts i1n the Security Agreement, and

(b) any other agreement to which the Chargor i1s a party and which the Chargor
and the Securaity Agent have designated a Relevant Contract

Secured Creditors means:

{a) the Finance Parties, as defined in the Mezzanine Facility Agreement, and

(b) the Finance Parties, as defined in the PIK Facility Agreement

Security Interest means any mortgage, pledge, lien, charge (fixed or floating),
assignment, hypothecation, set off or trust arrangement for the purpese of
creating security, reservation of title or security interest or any other

agreement or arrangement having a substantially samilar effect

Sharehclder Leoans means any loan made by the Chargor to Holdco and including any
capitalised 1nterest

Shares means all shares owned (now or in the future) by the Chargor (or held by
any nominee on 1ts behalf) in Holdco, including those shares specified in Schedule
1 (Security Assets) under the heading Shares in the Security Agreement

Store means a store, shop or other retail outlet other than a Kiosk

Subsidiary means

(c) a subsidiary within the meaning of section 1152 of the Companies Act 2006,

(d) a subsidiary undertaking within the meaning of section 1162 of the
Companies Act 2006,

(e) an entity of which a perscn has direct or indirect control or owns directly
or indirectly more than 50 per cent of the voting capital or similar right
of ownership, or

(0 an entity treated as a subsidiary in the financial statements of any person
pursuant to the relevant Accounting Standards.

UK Group means Holdco and 1ts Subsidiaries excluding any member of the Overseas
Group

Tassie cont.d
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 869(5) & (6) of the Companies Act 2006

COMPANY NO. 5936498
CHARGE NO. 2

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A SECURITY AGREEMENT DATED 5
JANUARY 2011 AND CREATED BY ROME PIK HOLDCO
LIMITED FOR SECURING ALL MONIES DUE OR TO BECOME
DUE FROM ANY OBLIGOR TO ANY SECURED CREDITOR ON
ANY ACCOUNT WHATSOEVER UNDER THE TERMS OF THE
AFOREMENTIONED INSTRUMENT CREATING OR EVIDENCING
THE CHARGE WAS REGISTERED PURSUANT TO CHAPTER 1
PART 25 OF THE COMPANIES ACT 2006 ON THE 11 JANUARY
2011

GIVEN AT COMPANIES HOUSE, CARDIFF THE 12 JANUARY
2011

&OFCQ%

C)

(
Companices House L4 nn 0O
e forthe iecon! — THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES




