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The Compantes Act 1985

Company Limited By Shares

Articles of Association

as amended by Written Resolutions passed on 12 September 2006 and
9 February 2016
of

Pizza Hut (U.K.) Limited

3.1

32
3.3

Preliminary

The regulations contained i Table A in The Companies (Tahles A to F) Regulations 1985 (as
amended) shall, except as hereinafter provided and so far as not inconsistent with the
provisions of these Articles, apply to the Company to the exclusion of all other regulations or
Articles of Association References herein to Regulations are to Regulations in the sald Table A
unless otherwlise stated

Share Capital

The share capital of the Company is £805,000 divided into 805,000 Ordinary Shares of £1
each

Subject to Section 80 of the Act, all unissued shares shell be at the disposal of the Directors
and they may allot, grant options over or otherwise dispose of them to such persons, at such
times, and on such terms as they think praper,

Section 89(1) of the Act shall not apply to the allotment by the Caompany of equily securilies

Words and expressions defined in or for the purposes of the said Section 80 or the said
Section 89 shall bear the same meanings in this Article

Proceedings at General Meetings

In the case of a corporatton a resolution in wnling may be signed on its behalf by a Director or
the Secretary thereof or by lis duly appointed attorney or duly authorised representative
Regulation 53 shall be extended accordingly. Regulaton 53 {as so extendad} shall apply
mutabis mutandis to resolutions in wnting of any class of members of the Company

An instrument appointing a proxy (and, where it 1s signed on behalf of the appoinior by an
altorney, the letter or power of attommey or a duly certfied copy thereof) must either be
delivered al such place or one of such places {if any) as may be specified for that purpose in
or by way of nole to the notice convening the meeting (or, if no place is so specthed, at the
registered office} belore the time appoeinted for hiolding the meeting or adjourned meeting or {in
the case of a poll taken otherwise than at or on the same day as the meeting or adjourned
mesting) for the taking of the poll at which it is to be used or be delivered to the Secretary {or
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8.2

the chairman of the meeting) on the day and at the place of, but in any event before the time
appointed for holding, the meeting or adjourned meeting or poll The instrument may be in the
form of a facsrmile or other machine-made copy and shall, unless the contrary 15 stated
thereon, be valid as well for any adjournment of the meeting as for the meeting to which it
relates An instrument of proxy relating to more than one meating (including any adjournment
thereof) having once been so delivered for the purposes of any meeting shall not require again
to be delivered for the purposes of any subsequent meeting to which it relates Regulation 62
ghall not apply

Votes of Members

At a general meeting, but subject fo any rights or restrichons attached to any shares, on a
show of hands every member present in person or by proxy {or being a corporation present by
a duly authontsed representative) shall have one vote, and on a poll every member who is
present in person or by proxy shall have one vote for every share of which he 1s the holder
Regulation 54 shall not apply.

Number of Directors

The number of Directors shall not be subject to a maximum but shall not be less than one
Regulation 64 shall be modifled accordingly. Whenever the minimum number of Directors shall
be one, a sole Director shall form a quorum, and Regulation 89 shall be modified accordingly.

Alternate Directors

An alternate Director shall (except when absent from the United Kingdom) be entitled to
receive notices of meetings of the Directors and of any committee of the Directors of which his
appomntor is a member and shall be entitled to attend and vole as a Director and be counted in
the quorum at any such meeting at which his appointor is not personally present and generally
at such meeting to perform all functions of his appointor as a Director and for the purposes of
the proceedings at such mesting the provisions of these Articles shall apply as if he were a
Director If he shall be himself a Director or shall attend any such meeting as an afternate for
more than one Director, his voting nghts shall be cumulative but he shall not be counted more
than once for the purposes of the quorum. If his appointor s for the lime being absent from the
United Kingdom or temporanly unable to act through (Il health or disability his signature to any
resolution in writing of the Directors shall be as effective as the signature of his appointor An
allernate Director shall not {save as aforesald) have power to act as a Director, nor shall he be
deemed to be a Director for the purposes of these Articles, nor shall he be deemed to be the
agent of his appointar, Regutations 66 and 69 shall not apply

An gliternate Director shall be entitied to contract and be Interested In and benefit from
contracts or arangements or transactions and to be repaid expenses and to be indemntfied to
the same extent mutats mutandis as if he were a Director but he shall not be entitled to
receive from the Company In respect of his appointment as alternate Director any
remuneralion except only such part (¥ any) of the remuneration otherwise payable to his
appointor as such appointor may by nofice In writing to the Company from time to time direct

Delegation Of Directors’ Powers

In addition to the powers to dejegate contained in Regulation 72, the Directors may delegate
any of thelr powers or discretions (including withaut prejudice to the generality of the foregolng
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all powers and discretions whose exercise involves or may Involve the payment of
remuneralion to or the conferring ol any other benefit on all or any of the Drectorg) to
committees consisling of one or more Directors and {if thought fit) one or more other named
person or persons o be co-opted as heremnafter provided Insclar as any such powsr or
discretion 1s delegated to a committee, any reference n these Articles 1o the exercise by the
Directors of the power or discretion so delegated shall be read and construed as |f it were a
reference to the exercise thereof by such committee. Any committee so formed shall in the
exercise of the powers so delegated conform to any regulations which may from time to time
be imposed by the Directors. Any such regulations may provide for or authorise the co-option
to the commiitee of persons other than Directors and may provide for members who are not
Directors to have voting nights as members of the committee but so that {a) the number of
members who are not Directors shall be less than one-halt of the total number of members of
the committee and (b) no resolution of the committee shall be effective unless passed by a
majority including at least one member of the committee who is a Director Regulation 72 shall
be modified accordingly.

Appointment and Retirement of Directors

The Directors shall not be subject to retirement by rotaton Regulations 73 to 75 and the
second and third sentences of Regulation 79 shall not apply, and other references in the said
Table A to retirement by rotation shall be disregarded.

Disqualification and Removal of Directors

The office of a Director shajl be vacated in any of the events specitied in Regulation 81 and
also If he shall in writing offer to resign and the Directors shall resolve to accept such offer or if
he shall be removed from office by notice In writing slgned by all his co-Directors (belng at
least two In number), but so that if he holds an appointment to an executive office which
thereby automatically determmes such removal shall be deemed an act of the Company and
shall have effect without prejudice to any elaim for damages for breach of any contract of
service between him and the Company

Remuneration of Directors

Any Director who serves on any committee, or who otherwise performs services which in the
opinton of the Directors are outside the scope of the ordinary duties of a Director, may be paid
such extra remuneration by way of salary, commission or otherwise or may receive such other
benehis as the Direclors may determine Regulation 82 shall be extendsd accordingly

Proceedings of Directors

Cn any matter in which a Director 1s in any way interested he may nevertheless vote and be
taken Into account for the purposes of a quorum and (save as otherwise agreed) may relain for
his own absolute use and benefit all profils and advantages directly or indirectly acerulng to
him thereunder or In cansequence thereof Regulations 94 to 98 shall not apply.

The Directors shall be deemed to mest together if, being in separate locations, they are
nonetheless linked by conference telephone or other communication equipment which allows
those parlicipating 1o hear and speak 1o each cther, and a quorum in that event shali be two
Directors so linked. Such & meeting shall be deemed to take place where the largest group of
Direclors Is assembled or, i there is no such group, where the chairman of the meeting then is
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16.1

16.2

16.3

16.4

17

Notices

A member whose registered address Is not within the United Kingdom shall be entitied 1o have
notices sent to him as if he were a member with a registered address within the Uniled
Kingdom and the last sentence of Regulation 112 shall not apply.

Indemnity

Subjett to the provisions of, and so far as may be permitted by and consisteni with, the Act,
every Director and officer of the Company shall be mdemnified by the Company out of its own
funds agalnst (a) any liabiltty incurred by or attaching to him in connection with any negligence,
default, breach of duty or breach of trust by him In relation to the Company other than (1) any
hiabiity to the Company or any assoctaled company (as defined in Section 309A(6) of the Act)
and (i) any liability of the kind referred o in Sections 309B(3) or (4) of the Act, and (b) any
other Nabilty incurred by or attaching to him in the actual or purported execution and/or
discharge of his duties andfor the exercise or purported exercise of his powers and/or
otherwise In relation to or In connection with his duties, powers or office Where a director or
officer Is mdemnified agalnst any lability in accordance with this paragraph 161, such
indemnity shall extend to all costs, charges, losses, expenses and labillies incurred by him in
refation thereto. Regulation 118 shall not apply.

Without prejudice to paragraph 16 1 above, the Dlrectors shali have power to purchase and
maintain insurance for or for the benefit of (i) any person who s or was at any time a Director
or officer of any Relevant Company (as defined in paragraph 16 3 below), or (1) any person
who Is or wag at any time a trustee of any pension fund or employees’ share scheme in which
employees of any Relevant Company are Interested, including (without prejudice to the
generality of the foregoing) insurance aganst any labilty incurred by or attaching to him in
respect of any act or onussion in the actual or purported execution andfor discharge ol his
dutles and/or in the exercise or purported exercise of his powers and/or otherwise In relation to
his duties, powers or offices In relation to any Relevant Company, or any such pension fund or
employees’ share scheme (and &all costs, charges, [osses, expenses and liabilities Incurred by
him in relation thereto)

For the purpose of paragraph 16 2 abova “Relevant Company” shall mean the Company, any
holding company of the Company or any other body, whether or not incorporated, in which the
Company or such holding company or any of the predecessors of the Company or of such
holding company has or had any interest whether direct or indirect or which is In any way allied
to or associated with the Company, or any subsidiary undertaking of the Company or of such
other body

Subject to the provisions of and so far as may be permitted by the Act, the Company (i) may
provide a Director or officer with funds to meet expenditure incurred or 1o be incurred by him in
defending any enmnal or civil proceedings or in connection with any application under the
provisions mentioned in Section 337A(2) of the Act and (i) may do anything to enable a
Director or officer o avord incurring such expenditure, bul so that the terms set out in Section
337A(4) of the Act shall apply to any such provision of funds or other things done.

Overriding Provisions

Any member holding, or any members together holding, shares carrying not less than 90 per
cent of the votes which may for the tme being be cast at a general meeting of the Company
may at any tme and from ime to time
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(a)

)

(c)

{d)

appoint any person to be a Director {whether to fill a vacancy or as an additional
Drrector);

remove from office any Director howsoever appomted but so that if he holds an
appointment 1o an execulive office which thereby automatically determines such
removal shall be deemed an act of the Company and shall have effect without
prejudice to any claim far damages for breach of any contract of service between him

and the Company;

by notice to the Company require that no unissued shares shall be issued or agreed to
be issued or put under aplien without the consent of such member or members;

restrict any or all powers of the Directors in such respects and to such extent as such
member or members may by notice to the Company from time to time prescrbe

Any such appolntment, removal, consent or natice shall be In wiiting served on the Company
and signed by the member or members. No person dealng with the Company shall be
concerned 1o see or enquire as to whether the powers of the Directors have been In any way
restricted hereunder or as to whether any requisite consent of such member or members has
been obtaned and no obligation meurred or secunty glven or transaction effected by the
Company to or with any third party shall be invalid or Ineffectual unless the third party had at
the time express notice that the incurring of such obligation or the giving of such security or the
effecting of such transaction was in excess of the powenrs of the Directors.

To the extent of any incongistency this Arlicle shall have overriding effect as against all other
provisions of these Articles,

Transfer To Chargee Or Mortgagee

18 Notwithstanding any provisions contained in these Articles (whether by way of
or In relation to pre-emption nights, restnctions on, or conditions applicable to,

share transfers, or otherwise)

(a) the directors shall not decline to register any transfer of shares which
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have been mortgaged or charged or are expressed to be mortgaged or
charged pursuant to a shares charge (a "Shares Charge"') made by
any shareholder of the Company nor suspend registration thereof

where such transfer is in favour of
0] a chargee or mortgagee of such shares, or
{n) any nominee of a chargee or mortgagee of such shares; or

() a purchaser of such shares from a chargee or mortgagee (or its
nominee) of such shares, or

(w) a purchaser of such shares from any receiver, administrative
receiver of administrator appointed by a chargee or mortgagee

of such shares

and a certificate by the relevant chargee or mortgagee (or an officer
thereof) that the relevant transfer (s within paragraph (1), {fi), () or (v}
above shail be conclusive evidence of that fact,

i,




(b)

{c)

no lien shall attach to the shares of the Company subject to a Shares
Charge, whether any moneys are presently payable or not, and the
Company shall not exercise any nights to sell those shares, and

the directors shall not have any right of forfeiture over the shares of the
Company subject to a Shares Charge




