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BKUK Group Limited

Strategic Report

The directars present their strategic report on the Group for the year ended 31 December 2020 and comparatives (or the year ended 31 December 2014

Principal activities
The Group's principal agtivities are the franchise and operation of Burger King restaurants.

Review of the business

The COVID-19 pandemic has had a significant detrimental impact on the hospitality sector and the Group's ability to trade normally, and as a consequence
its financial results. In response to the pandemic, the Group has taken dedsive action to successfully navigate the various challenges presented to the
business. This includes:

1. Securing additional equity funding
2. Emtering constructive negofiations with key stakeholders, including shareholders, banks and Jandlords
3. Adapling operating methods to ensure safe working environments and therefore minimising closure periods

The Gruup has strengthened its cash position to £12.8m {2019. £11.3m) as al year end and has adequate liquidity to meet feture Liabiliies, however is
still in discussian with a rumber of its Tandlords 1o finalise rental costs on properties heavily impacted by COVID-19 in 2020, and the equitable sharing
of the finandal burden caused.

The operating lozs for the Group for the year is £16,363,000 (2019: £43.368,000) and is largely due to the impact of COVID-1g on the Group. The support
provided by the Goverrunent, inchuding the reduced VAT rate and business rates relief, has assisted the business during, the year, however whilst it has
supported the viability of a number of the Group’s restaurants, it has not fully compensated for the loss in trading due to the pandemic. The Corvnavirus
Job Retention Scheme has enabled the Group to support its employees and therefore re-open restatrants at the earliest, safest opportunity. However,
due to the temparary nature of the majority of the Group’s employees. it has achieved its objective of protecting jobs but has had liule net impact on the
Group's profitability. The gross loss excludes the grant income from the CJRS, and therefore has decreased (o £228,000 {2019: gross profitof £4,934,000}
due to the impact from €OVID-1g

At the year end, the Group has net lablives of £72,997.000 (2019: £44,954,000) due to compounding shareholder loan notes, goodwill amortisation
and increased in the Group's hank facilitics to support the business during the pandemic

The Group continued its expansion in the UK, opening 5 new restaurants during the year.
Current irading and outlook

Dnee: o the restrictions announced by the UK Government, and the devolved Government in Scotiand and Walies, the Group currenty has a limited abilicy
to trade for dine-in, and is operating drive-thru, delivery and elick-and-zollect services arross the majority of its estate. Whilst the performance of delivery
and drive-thru for Uose sites has been exuemely encouraging, the Group has experienced significant disruplion in sites located on high sireets and
shopping centres. Delivery sales continue to grow strongly but the commission rates reduce the profic contribution in comparison to other sales channels

The Board is encouraged by the news of the initial success of the vaccination programme and believes the Group is well-positioned to benefit from a
sustained removal of restrictions aver time given the encouraging wading performance the Group experienced folfowing the first lockdown. However,
in the near term, the Board anticipates that the outlook remains uncertain for the remainder of 2021 pardeularly for sites locuied an high streets and in
shopping centres, with rade disrupted while Government restrictions for hospitality businesses are in place.

Key parformance indicators
The key perforsnance indicators used by the directors in monitering the performance of the group are Adjusted EBITDA and iike-far-like sales growth.

Adjusted EBITDA

Adjusted EBITDA, which is the loss before tax, interest, depreciation, amortisatian, and any one off ar non-recurring ittms, of the group, was £8,330,000
{201g: €8,117,000), This irdudes the investment in scalability incurred during the year Lo (ulfil the long-term growth plan set by the dinactors, and is
comprised of £3.3m of project costs as well as £2.9m of fixed G&A costs incurred despite a perivd of lower than expected sales duc ta the pandemic. The
directors are working on initiatives to improve the profitability of the business including in areas such as procurement of goads and alsa thiough the
opening or remodelling of new and existing restaurants. The 2020 financa! year indudes the KFG and Banquets acquisitions comgpleted at the end of
2049, which contributed to e3m af the growth in Adjusted EBITDA

The reconciliation between the operating loss and Adjusted EBITDA 15 detaded befow:

030 aog

£'noo £'oon
Qperating loss {1F,363) (13,368)
add: depreciation and impairment of tangible fixed assets 8,367 490
add: amortisation and impairment of inmngible fixed agsets 9,386 6,650
add: investrent 1n scalabilivy 6,146 7149
add: new sile pre-opeming costs 813 1,782
add: movement of property-related provisions (119) 1,214
Adjusted FRITDA 8,330 Ba17




BKUK Group Limited

Strategic Report (continued)

Key pedformance indicators (continued)
£ ike-for- ke gales growtk

e Group measwres the year-on-year underlying pecformance of the existing estate. Group bike-for-tike sales growih is defined as comparing the
perfonusance of all mature sites {ie. those that have traded for a full finandial year) in the current period with the same sites in the comparable period in
the previvus year

During the year, like-for lixe salis un acquired sites for the vz month period endud 31 December 2020 decneased 22 B3 0 £003,106,000 compard 1o
sales from Lhe preceding 12 month period (219, £133,599,000), driven by dosure periods resulting fror the COVID-1g pandemic.

Ihe Group continues ta focus on maintining right Gnancial controt and the directoss are satisfied with the performance of the Group.

Fulure developments
See the Dipectars' report for further information

Risks
The main risks 4 our business a1 a Group level are:
«  Prevasing economic ennditions including COVID-19 and foreign exchange
«  The availabitity of quality food ingredients 10 the UK
s Therecruitment and retention of emplayees
«  Compelition fram other food outlets
*  Consumer scntiment and willingness to spend in the eating out and take away markets
+  The impact of adverse weather condilions
s Credit and liguidity risk

Mary af these risks are mingated by Burger King's sireng prudisct range, and ongoing, product development.

The nsk posed by COVID-1g is unprecedented, however the Group and Company have taken steps to mitigate its impact in order to ensure the long
term viahility of the business incuding without imitation:

v Securing addivonal long-term debt and equity Rinding
»  Entering constructive hegoliavons wath key stakeholders, wncluding shareholders, hanks and fandiords
«  Adapting aperating methods 1o ensure sale warking environments and thercfore minimising closure periods

The ongoing nsk pused by COVID-19 has o been mitigated by the Group's ability to trade effectively through various iterations of lockdown imposed
by the government. The signifiant pertion of the estate that can apamte as adrive through as well as the increased demand for harne delivery sales has
ensured that tis risk has been appropriately itigated.

Laquidity nsks exist as a resuit of a loan made te the Group by its immediate parent company, Royale Interco Listuted  The Company manages this nsk
by mawntaining significant cash reserves and entering intn long term loan nute agreements which will not be seitled until the agreed repayment dates in
2024 ad 227

Credit rish arises as a result of the Company's intercompany debtor balances with Royale Bidco Limited and BKUK Devio Limited Having reviewed
budgets and forecasts for Hoyale Uideo Limited and GKUK Deveo Limited, which are supported by the cashlows frum its subsidiary undvnaiings, the
directors are satisfied that the nisk associated with this halance is appropriately managed

Responsible business

The Group recognises that the busieiess can make a positive contribuuen to addressing seaal, erwironmental and ethical concerns by working in a
responsble and sustainable way Thes ot enly minunises nsks ard makes good business sense, but also builds customer layalty and trust. In 2015, the
Linited Nabons adopted a framwwork of Sustainable Divelopment Goals (SDGs) to promote business growth as well 2s tackle dimats change and
envisonmental protection and address a range of saciewl needs induding soaal protection, education, health and job crestion The Board believe that
companies shnuld play their part n deang towards these goals, and it s For Utis reasons that suskainabiity is a fundamental part of ske Group's
busincss sirategy

The Graup's "Rurger King for Good' respansible business strategy is based on a review of where the husiness 1s teday, how ihe Gruup will support the
UN Sustainable Development Goals on the issues must material 1o its business and how the Group will measure and repont its progress Rt is founded on
the vore pnnciples of the Group and the Rurger King brand, the belief that ax well as being tasty, affordabh: and accessible. Burger King foed should be
pood for the planet, for those involved in producing and making it, for thuse who serve it and (o guests and comumunities a3 a whole Theugh work on
this area has been underway for several yeass, the Board chose o launch the strategy publidy in Fehruary 2021 as it belicves (hat sharing this approach
will drive sustainable busmess growth and promote sustainable business practices aross the sector

Gonnd for Guests

The Group s approach 15 1o enable 15 cusitmers Lo enjoy high quality. tasty food that is pan of a balanced diet and make infermet choices through
dlear and straightforward nutrition and allergen labelling The Group is fucused an improving its products through reducing levels of salt, sugar and
saturated fat ta defiver a real impact to the overall numtional halance of its menus. The Group has already achieved good pragress in foed labelling
and has provided full nutrition and allergen labelling beth instore and on its website. and displayed calorie abelling on menu boards since 2017, well
ahead of the proposed Government legislation. Burger King have also long adopred a 'rea food’ palicy whese no artifioal colours, Navours and
preservatives are used in s food.

-3-



BKUK Group Limited

Strategic Report (continued)

Responsible buginess {(continued)

Good for owr People

Burger King UK is a group for everyone, and it values the contribution that people can make with their diversity, skills and expertise to all parts of its
business induding its supply chains The Group will continue 10 charnpion diversity and inclusivity scruss the business as this brings fresh ideas and
perspecives Lo the constant challenges it faces_ The Group i prasd of the open and honest relaconships it has with it suppliers, and will continue to
work closely with them to deliver great quality products for our customers while ensuring standards of integrity and quality are maintained

Good for Communities

The Group remains committed o supporting local communities and has participated in various initiatives induding providing monetary donatiens to
Hospitality Action and a children’s hunger charity, and a non-monetary donation of takeaway bags to Surrey County Council to support the
distribution of food o vulnerable residents. 1t is facused on boosting local econarnies through joh areation and shills development, whilst also reducing
litter, food waste and packaging waste. It believes that it is not just about uffering great quality food and pruviding good customer service but it is also
abaut being a good neighbour and making a pesitive sodial, economic and environmental difference to the communities it serves.

Animal Welfare
Whilst not involved in the farming of animals, as a major purchaser of mear products, the Group has a responsibility 1o ensure that good animal
welfare practices are adopted throughout our supply chains.

The Group has dear spedes-spedific animal welfare palicies, inciuding requirements on respansible antbiatic management, that have been developed
with its suppliers and anima) welfare experts. These are regularly reviewed for compliance and updated to reflect any future legistation and changes in
industry guidance. ALl the Group's beef is British and Irish and is reared and produced to the British Quality Beef standard and Trish Beef Standard The
Group has signed up to the Better Chicken Commitment, and wili work with its suppliers and Campassion in World Farming to progress this journey.
The Group has made significant progress towards achieving 1008 cage-free eggs, and will achieve this in Spring 2021, well ahead of the 1025 target

Good for the Planer

Climate change, over-use of natural resaurces and unsustainable farming prartices have the potential to impact the long-term sustainabilicy of the
Group's preducts. The Group aims I protect the sodak and economic resilience of its supply chains by ensuring these products are produced in the most
sustainzble way, from managing key commodities such as palm oil, soy and timber to mlnimising the use of natural resources. The Group also recognises
that wackling climate change involves managing direct and indirect environmental impacts starung with its own operatiosal foctprint, and developing
and progressing its understanding and minimising carban emissions across its products, supply chain operations and restavranls

Carbon Reduction
The Group has a sdence-based target W reduce absolute Scope 1 and 2 GHG emissions (GHCs) by 100% by 2030, and to reduce Scope 3 GHG emissions
by 41% per restaurant by 2030, both from a 2019 baseline.

The Scope 1 and 2 target focuses on emissions from direct operations (including electricity and gas cansumption at Group restaurants and head office).
The reduction focus will be on improving energy effinency and switching ta renewable energy options This Larget is consistent with reductions required
to keep global warming to 1 5°C, which is what climate science tells us is needed to prevent the most damaging effeets of dimate change.

The Scope 3 targel relates to indirect emissions from purchased goads and services, capital goods, upstream wransportation and distribution, waste and
franchises. These arcas cever over 5% of the Group's overall Scope 3 emissions. The Scope 3 target meets the SBT1's critena for ambitious value chain
goals, meaning it is in line with current best practice.
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Strategic Report (continued)

2020 Annual Energy & Uarbop Repart

This statement has been prepared in arcosdance with the Group's regudatory obligation ta repon greenhanse gas (GHG) emissions pursuant to the
Campanics (Director’ Report) and Limited Liability Partnerships (Fnecgy and Carbon Report) Regulations 2018 which implement the Government’s
policy on Steeamlined Energy and Carbon Reporticg.

The Gruup's measured Scope 1 and 2 emissions (market-based) totalled 8,194 10O This comprised

2030 1019
Scope t emussiuns,
Natural gas 3.456 3,811
Company vehicles 1.9 n2
Fugitive emissions ) 194 228
Tolad Scope s 3,654 4,039
Scope 2 Localion-based 4,541 5493
Total Scape 1 & 2 (Location-based} 8,195 10,032
Scope @ Market based 4,548 4.846
Total Scope 1 & 2 (Marker-based) B,194 8.885
Scope 1 & 2 inensity per £ooo  market-based* 0.97 0.06
Swope 3 281,817 488,865
Business lravel  where {uel is directly purihased by reporting organisation 577 747

* Compares Scope 1 & 2 emissions against Group sales

(rerall, Scope and 2 emissions have decreased by A% i the year. This was due to the impact of the COVID-1g panduemic on trading The Group s
curvently asscssing Fenewable energy options, with an ambition te Lransition 1o 10089 renawable electricity by 2025

The Group alse teponts on Scape 3 emissians, as the natuse of its business means that Scope 3 1epresenis the greatest propurtion of iLs carbon impact
Measured Scope 7 cmissions in 2020 totalied 281,847 LCOe, a 42% dearease campared 1o 2019 [evels, COVID-1g has had a significant impact on the
Gratp's husiness with temporary restaurent closures causing a reduction in sales for the Group and its tranchises, which had a resulting impact on the
guantity of purchased goods and services. Protein (heed, chicken and fish) aceounts for 62% of the Group's Scope 3 emissions and due to reduced
purchasing because of COVID- 1y, emissions from this ctegory have reduced by 43%.

During Lhe year, the Gruup’s total fzel and electricily consumpuion twialled 38,290 MW, The split between fuel and electricity consumption is
displayed below

o0 acly
Electricity ) 19,477 13,440
Fuels* 1B,B13 21,530

* Naturdl gas and transpertation fuels (petrol and diesel

o



BKUK Group Limited

Strategic Report (continued)

2020 Annual Energy & Carbon Report (continued)
Methodolagy

The Group quantifies and reports arganisational GHG emissions in alignment with the World Resources Institute's Greenhotse Gas Protocol Cerporate
Accounting and Reperting Standard and in aligaamient with the Scope 2z Guidance. The Group consolidates its organisational boundary according to the
aperational contro! approach, which indudes all its franchises. The Goup has adopted a materiality threshold of 5% far GHG reporting purposes, The
GHG sources that constituted its operatienal boundary for the year are:

Scape;
*  Natural gas
+  Refrigerants

s Company cars

+  Electricity (Tocation-based)
«  Electricity {(market-based)

s Purchased goods and services

¢ {apital goods

»  Fucl-and-energy-related activity
Upstream transportation and distribution

s Wasia generated in aperations

Business travel

Employes commuting

Pownstream transportation and distribution

Processing of sold products

End of life treatment of sold products

Franchises

= & = = a s

In some cases, where data is missing, vatues have been estmated using cither extrapolation of available data or data from the previous year as a proxy
The Scope 2 Guidance requires thal the Group quantifies and repars Scope 2 erussions according to two different methodologies (~dual reporting™);

i The location-based method, using average emissions factors for the country in which the reported operations take place; and
ik The market-Based method, which uses the actual emissions factors of the energy procured.

-Bh-



BKUK Group Limited

Strategic Report (continued)

Section 172 statement

This statemerit sets cat how the directors have approached and met their responsibilities under section 172 Companies Act 2006. The Group's values are
consi with the requi 15 under section 172 of the Cnmpanies At The directors will consider all relevant factors when taking any decision. The
examples below illustrate some of the key items under section 172 that were considered by the divectors during the year.

Likely consequence of any decision in the long term
There have been na major changes tn the Group in the Kuandal year Howevér, the lang-teem impacts of any decision are discussed in detail by the
directors, especially when considening the Group's strategy.

Interest of the Company's employees

The directors engage with their employees frequenily. Although not able ta de 5o in 2020 due to COVID-19, we usually condust an annual conlerence
where managers fram, each restaurant come together for a workshop to share their thaughts, feedback and feelings about working for Burger King This
is awonded by members of the exccutive team  There are aiso individual quarterly reviews with all Regional Operations Directors and District Managers
to talk through their restaurants and their people  this is facilitated and attended by members of Lhe executive team. Furthermnare, the leadership Leam
regulasdy visit the restaurants across the estate to engage with all the leams.

The People function of the business is accauntable for optimising everything we do for our employees and all members of the Group, managing policies
and procedures, all with a view of promoting and maintaining fimess and cansistency across the whole business. This is enhanced by having two People
Business Partners who are affiliated to regions of restauranes, and the recent appaintment af a Penple Director to ensure this receives the appropriate
importance on the exccutive cormmitiee,

Faster business relationships with suppliers, customers and others

The Group has always been steadfast about the quality of the food we use in our restaurants To make this possible we have developed strong supplier
parmerships Lo ensure we can maintain these high standards and deliver 2 unique product experience. These pastnerships help us betier undecsiand
our product, as welk as the challenges our suppliers face. Working collabaratively gives us stability both in lerms of product consistency and our inpat
costs,

impact of the Group's eperations on the community and envirorment
The Group is committed to reducing the environmental impact of our aperation. We are workeng closely with suppliers to minmise product movement.
tn restaurant we have expanded our recyeling both front and back of house with further rollout planned in the next finandial year.

We easure that all of our used oll s collected, recycled and used as Biofuel. Wy have also focused on reduding single use plastics. with plans to replace
ilems such as straws and children's toys wilh envirmamentally frnendly alternatives We continue to work on ensuring we keeg up to speed with the Jatest
developments on packaging and applying hest practice Refer to the: Responsible Business statemunt above.

The desirability of the Group maintzining a reputation for high standards of business cenduct

As with fostering relationships with suppliers, customers and other, the maintenance af hugh standands of ethical conduct are very important in order o
en a sustainable business.

The need to act fairly between members of the Group

Communications with shaseholders are given high priority. Advisery beard meetings take place every month. These are altended by membes of the
exsculive team and the invesior. The monthly and year to date performance of the Group are presented and discusse, as well as the Group’s strategy
and kong-term impact of any decision.

On behalf of the board

AD Murdoch

Director
26 ¥ay 2u)



BKUK Group Limited

Directors’ report

The directors present their annual eepors and the audited consolidated Anancial statements of BKUK Group Uimited (“tire Company’), and its subsidiary
undertakings {together, the “Group”) for the year ended 31 December 2020

Future developments

The Group are eontinuing to look for eppanunities for expansian through opening aew restaurants and improving the performance of our existing
business. The dicwalucs lane considered the financal position of the fimup and coneluded that itis appropriate 1o prepare the fnandal statements on a
gaing concern basis. See note 3 z for further assessment.

Dividend
Nu dividends were paid during the year (2a19- nil)

Directors
The directors who held office during the year, and up to the date of signing the finandal statements, unless otherwise stated, were as follows:

T] Doubleday
AD Murdoch

Directors’ indemnity

Royale Midco Limited, the parent company, maintains liabiity insurance for directors and officers of the BKUK Group Limited Group and associated
rompanies, which includes the Company. This is a gualifying third-party indemnity provision for the purpose of the Companizs Act 2006 and was in
place during the financial year and as at the date of approval of the financial statements.

Sttement of directors’ responsibiliies
The direciors are responsible for preparing the Annual Repert and the firandial statements in accordance with applicable faw and regulations.

Company law requires the directors to prepare Rnandal statements for each financial year. Under that law the directors have prepared the Group and
Company firandal statements in accordance with United Kingdom G Ily Accepred A ing Practce (United Kingdom Accounting Standands,
comprising FRS 102 “The Finandal Reporting Standard applicable in the UK and Republic of Ireland”, and applicable law). Under company law the
directors must not approve the finandal statements undess they are satisfied that they give a tue and fair view of the state of affairs of the Group and
Compzny and of the profitor loss of the Group and Company for that period. 1n preparing these financial statements, the directors are required 1o:

v sdect suilable accounting policies and then apply them consistently:
«  state whether applicable United Kingdom Accounting Standards, mmprising FRS 102, have been followed, subject to any material departures
diselosed and explained in the firandal statements;
e make judgements and aceounting estimates that are reasopable and prudent; and
+  prepare the financial statements on the going concern basis unless it is inappropriate to presume that the Group and Cornpany will continue
in business.
The direclors are respansible far keeping adequate accounting records thar are sufficient 1o show and explain the Group and Company's transactions
and disclose with reasonahble accuracy al any ume the fnancial position of the Group and Company and enable them to ensure that the financial
statements comply with the Companics At 2006,

The directors are also responsible for saleguanrding the assets of the Graup and Company and hence for taking reasonable steps far the prevention and
detecdon of fraud and ather irregularities.

Disclosure of information 10 auditors
In the cast of cach director in office at the date the Directors’ Report s approved:

® s far as the director 15 aware, there is no relevant andit information of which the Group and Company's auditors are unaware; and
e they have taken all the steps that they ought to have taken a9 a direetor in order to make themselves aware of any relevant audit information
and o establish that the Group and Company's auditors are aware of thar information,

Employees
1t is Group policy that then: shall be no discimination in respect of sex, colour, race, religion or nationality and that equal opportunity shall be given to
all employees.

The policy of giving full and fair consideration to applications for employment from disabled persans and where practical to contitive the employment
of anyone who may become disabled during their employment has continued. Where existing employees become disabled, it is the Group's palicy
wherever practicable to provide continuing employment under normal terms and conditions and te provide training and career development and
promation to disabled employees (wherever appropriate).

Management has a policy of providing employees with information about Lthe Group, Regular mectings are held hetween management and employees
1o allow a free flow of informarion and ideas. n paricular, the Group recognises the rrucial rofes that its maragers and supervisors play in ensuring that
employees are made aware of developments within the Group,
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Directors’ report {continued)

Finandal instruments

The direcuns consider that the Group's key fnancial instruments are sharcholder lean notes and amounts due 1¢ and frem grup commpanies interest
on sharvho’der loans and loans receivable from other group companies is fced at 11 per cent and is therefore not expdsed to movements in interest rates
The chrectars will revisit the appropriateness of this poticy should the Group's operations change in size or nature.

The Group has trade creditars on normal terms and finances working capital requicetnents from its trading perfarmance and a revolving credit facitity.
Al transactions are fu stexling. The Group dees nut use any other financial instniments as part of its risk management.

The Group's expasure to the price rsk of frandal instruments is therefore minimal, The directors do not consider any other risks in regard to the use
of financial ind ruments to be material to an assessmeny of its financial position or rading msults,

Going concerm

in determining whether the Group and the Company's finandal stalements can be prepared on a guing cuncern basis, the directors have considered all
the factars likely ko affent its future devefupment, performance and finandial positon for a period of at feast 12 months from the date of approval of thess
financial statements In 2020, a new bank faeility of £25 million was secured at a mte of LIBOR + 3 5% and in 202, the Group received c25m funding
from its witimale parent company. These will be used to conlinue the expansion of the UK estate, and in the unlikely event i is required (o do sy, suppoit
the working capital requirements of the Group

Phe banking covenants are Lested quarterly and monitored on a regular basis. The Group remained compliant with its banking facility covenants
throughout the year and up to the date of appiuvi of these finandal statements. In light of the impact of COVID-1g, the landing bank has agreed to make
certain amendments to, and waivers in relanion to. the original fadlitics agreement. Cavenanls have been waived untl) Seplamber 2071 as part of the
amended agreement. The Directors have also assessed the Group's forecast covenant compliance from December 2021 until June 2022, once the covenant
waiver has expired, and nate that even in their severe but plausible downside scenario there is sulficwent headsoom across all of the covenants in each
test period.

‘The Group has gererated a positive EBITIIA from May 2020 and has cantinued to produce strong performance in the period since re-opening despite
multiple bockdowns continuing into 2071 However, the Group's expected EBITDA for the year was significantly impacted by COVID-1g and supported
by the various Govemment initiatives aimed at protecting the hospitality sector.

The Group and Company is in a net current liabifity position due 10 the working capital profite of restaurants, espedally those in the expansion phase.
The Group had vash resources of €12.882.000 at 31 Becember 2020,

The dir'nmrs have prepared detailed cash flow prugections for the penod te 36 fune 2022, induding sensitivity analysis on key assumptions which the
directors eonsider 10 be severe hut plausible in the carrent uneertain economiic environmend, The brand operates with a consistent, high quality product
with excellent customer service, The estate has successfully continued 10 trade throughout multiple Inckdowns (respetting all safety measures, sodal
distancing rules and providing personal pratective equipment), ane dumonstrated resilience, panticularly given the significant representation of dive
thtough restaurants within the estate which are not adversely impacted by restrichons The directors have considered the assumptions made and
consider the foreasts reasanable and realistic considering market and economic uncertainty, including a severe but plausible downside scenario that
takes into account the current uncertainty caused by the COVID-19 pandumic Based un thne projections and current trading, and despite the ongoing
risk pused hy COVIN-1g and its potential impact on the fulure profitabiity, liguidity, and therefore the forecast covenant compliance of the Group, the
directors consider the Group and Company will contimue to aperate within its resaurces for a period of at least 12 months from the date of approval of
these finandal stawments and hence that the use of the going concern basis is appropriate

Risk Management

The Group is conscious of the importance of provuling a safe working environment for both its emplayees and its customers, of ensuring comgpiiance
with all statutory and mandatory requirements and of nunimising the environmental impact of its pperabons whenever possble Carcful attention is
grven to the promation of risk managensent procedures

Donations
The Croup did not make any political danations or incur any political expenditure during the year.

Post balance sheet events

0On 13 May 205, the Group made 3 drawdawn of £25,000,000 of 113 unsecured redvemable sedes A loan nowes [rom its parent, Royale Interco Limited.
I addien, the Group signed an amendiment la the Master Franchise and Development Agreement held betwseen BKUK Group Limited and Burger King
Europe Gmbk |, which in the opinion of the Directors is benefical to the Greup and the uperation of the Burger King brand w the United Kingdom.

On 14 May 2w21, ihe Group acquired a franchisee, Zing Lassure Limited, which pperates o7 Burger King franchises around Fngland, for an wnitial
consideration of £5,600,000. An assessment of tie acquiree’s net assets has not been completed as at the date of signing these finaraal statements.
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Directors’ report {continued}

Independent auditors

The auditers, PricewaterhouseCoopers LLP, have been appeinted by the directars. PricewaterfiouseCoopers LLP have indicated their willingness to
continue in office and a resolution concerning their reappointment will be proposed at the Audit Committee meeting following the signing of these
finascial statesnents

On behalfl of the board

;

Al Murdoch
Directat
16 May 2029

-1 -
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Corporate Governance Report

The Group is commutted 1o high standands of eotporate governance appropriat e for a large, private company and the Boand is acountable ta-all of the Group's
shareholders, including mingrity shareheoldings held by management and employess, far grod corporate goverrance

The Board
The Board cansiders that it is of an appropriate size for the requirements af the business, and that it has the approprizte balance of skils, knowledge and
expurience

The Board comprises a chainman, a Non- Excoutive Director who represents the shareholders’ interests and two Executive Direclors, whao are responsible
for the day-to-day runcing of the Company and Group.

The Board’s rale 15 t provide leadership to, and to set the strategic direction of, the Group. The Beard monitors operationa) perfurmance and is also
respoisible for establishing Group polides and internal controls 1o assess and manage nsk

The Doard meets negubarly throughout the year. There is a schedule of matters resecved lor the Boand and certain matters are delegated to the Boand's
committees and the lixecutive Pirectors. The schedu'e of reserved maters includes approval of annoal budgets, strategic plans, senior management
appointments, dividend policy and capitd structure, majur contracts and major cpital expenditure. Items delegated to the Fxecutive Directors include
the approval of capital or other expenditure below the limits required For Board sign off, disposal af low valug assets and approval of minor contrarts ne
less senior appointments

The Board is schedulud Lo meet berween eight and twelve tinus e finandial year.

The executive respansibility far oversecing bhe day-to-day management of the Group is delegated to Ay Murdorh, the Chiel Executive, together with his
executive teae.

There 15 a clear divisivnuf respensibility between the Nen Executive Chainman and the Executive Birectoss. The Chaimman is responsilile for:

*  Theleadership of the Biard, ensuning Us elfectveness 2 serting its agenda, and
s Facilitation of the effective contribution of Non Exceutive Directors, ard ensuring constructive refations between them and the Executive
Direciors

1 he Executive THrectors are sesponsible for:

s Setting the strategic direcuion of the Group

reparing anaual budgets and medium-term projections for e Geowp and monitoring performance against plans and budgets
Overseeing the day-ta day management of the Hmop

Effective communication with shareholders; and

s Preparing the annuiy financial statements

The Company Secretary acls a5 seretary W the Board and is eommaiters He 15 respensible far ensunng that the Directors receive appropriate
information priar 1o reetings, and for enswsing that govemance renuirements are congidered and implemented

Relations with Sharehaolders
The Group 18 committed 10 Mantaining cffective communication with all of fts shareholders in order (0 maintain a dear understanding of its cbyectives
and s1s performance aganst those obyectives

The Non Executive Dicector 15 appainted by Lhe largest sharehokders of the Group, the Sridgepoint Funds. The remaning shareholders of the Group
melude Burger King Europe GmbH, senior management and empleyees of the Group Employecs receive regular communicabon about the performance
ol the Group

Audit Committee
This comumutiee cormngrises the Chairman and two Non-Executive Dinvinns and is chaired by AN Robinsan. Relevant senivr management are invited 1 anend
Audit Comemittee meelings As mquired

‘The Audit Comumitiee is responsible for all matters relating to he regulitory and accounting sequirements that may affect the Group, together with the
finanda) reporting and itermnal matrol procsdures adepled by the Growp In addmen, the Committes is responsible for ensuring that an objective anid
professnnal relationship is mainmined with the extemal auditars.

Koy arvas for which the Comminee is nespunsible indude:

Revigwing the Group's financial statements price to approval on behall of the Board and renewnng the external auditors reports theramn
Estahlishing pricedures to ensure that the Group monitars and svaju ates risks appropriately

Reviewing intemal eontrols and establishing an internal audit plan to mieniter the effectiveness of those cnumis

Considering the consistency of aceounting poliaes acruss the Group and the accownting for any significant or unusual transactions where
different approaches are poasible; and

*  Assessing the effectiveness, independence and objectivily of the external auditors

. s oo
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BKUK Group Limited

Corporate Governance Report (continued)

Taxation Policy
In line with its overall appreach o enrperate governance, the Group is committed to suitably strang gavernance in relation to afl of its tax affairs.

Group has published its tax strategy on the BKUK website. It seeks to:

*  Structure its affairs in a tax efficent way, a3 would be expected in order o ensure commerdial effectivenass, but using a straightforward and
transparent approach without use af any aggressive tax planning strategies

*  Ensure that it pays all taxes which are due (and 1c do so promptiy}

»  Maintain adequate systems, processes and adequately experienced staff in arder ta achieve the above; and

+  Majntain a transparent and constructive relationship with HMRC.

The Graup's tax affairs are reiatively simightforward, given that it 1s UK domiciled and that it operates in a sector which does not have inherent
complexity - i.e. consumer-facing, with imited lohg-term or complicated sales streams and relatively predictable cost structures.

In managing its affairs, the Group's aim is to mit tax related uncertainty. Qur approach is to discuss significant Lransartions opealy with the tax
authorities in 'real time’, as far as is cormiercially practicable. Where there is wncertainty in reztion o a material tax issue, we will seek 10 obrain @x
authority agreement or cearance in advance where practicable.

During the year ended 31 December 2620, the Group paid £16.7m (2019 £19 4m) of various taxes including, without limitation, PAYE. VAT and business
rates



Independent auditors’ report
to the members of BKUK Group Limited

Report on the audit of the financial statements

Opining

In our opinion, BKUK Group Limited's group financial statements and company finandial statements (the “financial statements™):

»  giveatrue and fair view of the state of the group's and of the rompany’s affairs as al 31 December 2020 and of the group's loss and the group’s cash
flows for the year then ended;

= have been properly prepared in accordance wilh United Kingdom Generally Accepted Accounting Practice (United Kingdom Accounting Standards,
camprising FRS 102 “The Financial Reporting Standard applicable in the UK and Repubtic of Ireland™, and applicable law); and

o have been prepared in accordance with the requirements of the Companies Act 2006,

We have audited the financial statements, included within the Annual Report and consolidated financial statements (the “Annual Report”), which
comprise: the consolidated and company balance sheets as at 31 December 2020; the consolidated profit and toss account and consolidated statement of
ather comprehensive income, the consolidated and company statements of changes in equity and the consolidated statement of cash flows for the year
then ended; and the notes ro the financial statements, which incdude a descripdon of the significant accounting pelicies.

Rasis for apinion

we conducted our audit in accordance with International Standards on Auditing (UX) {*ISAs (LUK)") and applicable taw. Our responsibilities under [SAs
(UK) are further described in the Auditors’ responsibilities for the audit of the financial statements section of our report. We believe that the audit
evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.

fddependem e

We remained independent of the group in accardance with the ethical requirements that are refevant to our audit of the financial statements in the UK,
which includes the FRC's Ethicat Standard, as applicable to other entities of public interest, and we have fulfilled our other ethical responsibilities in
accordance with these requirements.

To the best of our knowledge and belief, we declare that non-audit services prohibited by the FRC's Ethical Standard were not provided.

We have provided no non-audit services to the company or its controlled undertakings in the period under audit.

Conelusions relating w going concean

Our evaluation of the directars’ assessment of the group’s and the company’s ability to continue to adopt the going concern basis of accounting included:

»  assessing management's sensitivity analysis on the cash forecasts and whether this reflects a severe, but plausible downside scenario for both the
company and the group for a period of at least 12 months from the date of approval of the financial staternents;

s  assessing the forecas; liquidity and other financial resources, such as undrawn debt facilities, that are available to the company and the group to
ensure they are able to meet their liabilities as they fall due for a period of not less than 12 months from the date of approval of the financial
statements;

¢ evaluating, and where appropriate, challenging the key assumptions within management's cash {flow forecasts to ensure that sufficient liquidity
headroom exists in managements forecasts, and thal there is no impact of such sensitivities on the groups {orecast covenant compliance;

* evaluating the appropriateness of the disclosures made by the directors in the annual report and financial statements in respect of going concern,

Based on the work we have performed, we have not identified any material uncertainties relating Lo events or conditions that, individually or collectively,
may cast significant doubit on the group’s and the company's ahility to continue as a going concern for a period of at least twelve months from when the

finandal statements are authorised for issue.

In auditing the financial statements, we have concluded that the directars’ use of the going concern basis of accounting in the p[’epmﬁon of the financial
statements.is appropriate.

However, because not all future events or conditions can be predicted, this conclusion is not a guarantee as to the group's and the company's ability o
continue as a E0INg concermn,

Qur responsibilities and the responsibilities of the directors with respect to going concern are described in the relevant sections of this repert.
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Independent auditors’ report
to the members of BKUK Group Limited

Reporting on other information

The other information comprises all of the information in the Annual Repart other than the financial statements and our auditors’ report thereon. The
directors are responsible for the other information. Our opinion on the financial statements does not cover the other information and, accordingly, we
do not express an audit opinion or, except 1o the extent otherwise explicitly stated in this report, any form of assurance thereon.

In connection with our audit of the financial statements, our responsibility is ko read the other information and, in doing so, consider whether the other
infermation is materially inconsistent with the financial statements or our knowledge obtained in the audit, or otherwise appears to be materially
misstated. If we identity an apparent material inconsistency or material misstatement, we are requited ta pertorm pracedures to conclude whether there
is a material misstatement of the finandial statements or a material misstatement of the other information. 1f, based on the work we have performed, we
conclude that there is a material misstatement of this other information, we are required to report that fact, We have nothing to report based on these
responsibilities.

With respect to the Strategic report and Directors' report, we also considered whether the disclosures required by the UK Companies Act 2006 have been
included.

Based on our work undertaken in the course of the audit, the Companies Act 2006 requires us also to report certain opinions and matters as described
below.

Sirategic Repovt and Divectors” Repert

In our opinian, based on the work undertaken in the course of the audit, the information given in the Strategic report and Directors’ report for the year

ended 31 December 2020 is consistent with the financial statements and has been prepared in accordance with applicable legal requirements.

In light of the knowledge and understanding of the group and company and their environment obtained in the course of the audit, we did not identify
any material misstatements in the Strategic report and Directors’ report.

Responsibilitivs for the financial statements and the audit
fosparsibilitios of the diveciorss for the financial seatomont <

As explained more fully in the statemnent of directors’ responsibilities, the directers are responsible for the preparation of the financial statements in
accordance with the applicable framework and for being satisfied that they give a true and fair view, The directors are also responsible for such internal
control as Lhey determine is necessary to enable the preparation of financial statements that are free from material misstatement, whether due to fraud
Or ETTUr.

In preparing the financial statements, the directors are responsible for assessing the group’s and the company’s ability to continue as a going concern,
disclosing, as applicable, matters related to going concern and using the going concern basis of accounting unless the directors either intend to liquidate
the group or the company or to cease operations, or have no realistic alternative but to de so.

Siefte <" vesponsibilities for e aodit of te pien td stalvinenis

Cur ohjectives are 1o obtain reasonable assurance about shether the financial statements as a whole are free from material misstatement, whether due
to fraud or error, and 1o issue an auditors’ report that includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that
an audit conducted in accordance with ESAs (UK) will always detect a material misstaternent when it exists. Misstatements can arise from fraud or error
and are considered material if, individually or in the aggregate, they could reasonably be expected 1o influence the economic decisions of users taken on
the basis of these financiaj statements.

Irregularities, including fraud, are instances of non-compliance with laws and regulations. We design procedures in line with our responsibilities, outlined
above, to detect material misstatements in respect of irregularities, including fraud, The extent to which our procedures are capable of detecting
irregularities, including fraud, is detailed below.

Based on our understanding of the group and industry, we identified that the principal risks of non-compliance with laws and regulations related to tax
regulation and employment laws, and we considered the extent to which non-compliance might have a matesial effect on the financial statements. We
also considered those laws and regulations thal have a direct impact on the financial statements such as the Companies Act 2006. We evatuated
management's incentives and opportunities for fraudulent manipulation of the financial statements (including the risk of override of controls), and
determined that the principal risks were related to posting inappropriate journals to increase revenue or reduce expenditure, and management bias in
accounting estimates. Audit pracedures performed by the engagement team incuded:

¢ Enquiry with management and those charged with governance regarding any liligation or claims arising from non-compliance with laws and
regulations and whether there was any alleged ar suspected fraud.
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Independent auditors’ report
to the members of BKUK Group Limited

s Review of minutes of management and board meetings during the year.

#  Review of the disclosures in the Annual report and financial statements against specific legat requirements and assessing the compliance of
disdosures against relevant legislation.

s Auditing the risk of management override of controls, through testing journal entries and other adjustments for appropriateness and challenging
the assumptions ysed in management's accounting estimates.

*  Evaluating the business rationale of significant transactions cutside the normal course of business.

There are inherent limitations in the audit procedures described above. We are less iikely to become aware of instances of nen-compliance with kaws and
regulations that are nol closely related to events and transactions reflected in the financial statements. Also, the risk of not detecting a material
misstatement due to fraud is higher than the risk of not detecting one resulting from error, as fraud may involve deliberate conceatment by, for example,
forgery or intentional misrepresentations, or through collusion.

A further description of our responsibilities for the audit of the fnandal statements is located on the FRC's website at:
www.frc.org,uk/auditorsresponsibilities. This description forms part of our auditors' report.

t e of this report

This repon, indluding the opinions, has been prepared for and only for the company’s members as a body in accordance with Chapter 3 of Part 16 of the
Companies Act 2006 and for no other purpose. We do not, in giving these opinions, accept or assume responsibility for any other purpose or to any other
person to whom this report is shown or into whose hands it may come save where expressly agreed by our prier consent in writing.

Other required reporting

Companivs Acl 2000 exceplion reporting

Under the Companies Act 2006 we are required to report Lo you if, in our opinion:

* we have not obtained all the information and explanations we require for our audit; or

» adequate accounting records have not been kept by the company, or returns adequate for our audit have not been received from branches not visited
by us; or

* certain disclosures of directors’ remuneration specified by law are not made; or

« the company financial statements are not in agreement with the accounting records and returns,

We have no exceplions to report arising from this responsibility.
S Gt
— o -C)

Simon Bailey (Senior Statwtory Auditor)

for and on behalf of PricewaterhouseCoopers LLP
Chartered Accountants and Statutery Auditors
Crawley

26 May 2021

-15-



BKUK Group Limited

Consolidated profit and loss account
for the year ended 31 December 2020

TFurnover
Cost of sabes
Gross (loss}/profit

Other income
Administrative expenses

Operating loss

Non-gperating income

Interest receivable and similar income
Interest payable and similar expenses
Loss before taxation

Tax on loss

Loss for the finandal year

All results arise from conbinuing activities

Consolidated statement of other comprehensive income

for the year ended 3t December 2020

Loss far the finandial year
Remeasurement of the net defined benefit pension scheme liabikty
Income tax on ather comprehensive expense

Total comprehensive expense for the year

The notes on pages 22 to 41 form pan of the financial statements

Note

11

Far the year For the year
ended snded
31 December 31 December
020 019
fAT ) £aoa
17,140 101,029
(117,368) {g6.095)
(228) 4.934
8,962 -
(25.057) (18,303}
{36,363) (13,368)
1,203 502
3 49
{1:1,816) (10,863}
(27.973) (23590}
18 (449)
(27.855) (z4.039)
31 December 31 December
020 1019
c'aoo £'aao
{27,855} {24,/139)
(232) 342
44 (s8)
(28,043) (23,754)




BKUK Group Limited

Consolidated balance sheet
as at 3t December 2020

Fixed asseks
imangble assets

Tangible assets

Current assels
nventories
Debtors {including ££.034,000 due after anore than ane year (2019: £763,000))

Cash and cash equivatenis

Creditors: amounts fuling due within one year

Net current biabilities

Tatal assets less current liabilitics

Creditors amounts falling due after mure tham one year
P rovisions for habilitics

Pust-employmunr benefits

Pruvisiun for other Tiabibiies

Net liabilities

Capital and reserves

Caled-up shiare capetal

Accumistated lasses

Total eguity

The noes en pages 12 10 41 farm part of the financial statements.

Nete

za

21

26

31 December 3 Decemher
2630 2019
c'apo [3:04]

62,635 71,496
18,760 35723
101,395 1wd.ng
1093 1193
8,001 11,358
12,882 1,273
21,976 23,824
(49,445) (37942
(18,469) L (14.18)
82,926 §4.101
(139.354) (122,385}
{5.917) (5.695]
(1,652} Lo
(72.997) (44.954)
_ (72a97) s
(y2,997) {44.951)

The finanaal statements on pages 16 to 41 were approved by the board of directars on 26 May 2011 and were signed oa 115 behal{ by:

Tj Doubleday
Direttar
h May 2021

BKUK Croup Limited
Registered no. 10gBo808



BKUK Group Limited

Company balance sheet

as at 31 December 2020

Fixed assets
Intangible assets
Tangible assets
Investments

Current assets
Debtars {including £70,364,000 due after more than one year (2019: £63,360,000})
Cash and cash equivalents

Creditors: amoumts falling due within one year
Net current assets

Total assets less current liabilities

Credites: amounts falling due after more thas one year

.

Net liabilities

Capital and reserves
Called-up share capital
Accumulated losses
Total equity

The notes on pages 22 to 41 furm pant of the finandial statements,

Now

an

26

31 Dersmber 31 Demmber
2020 2019
E'noo £non

2,834 1617
478 440
33.924 33924
37236 37.98
93,061 92,451
11,660 1,314
104,721 91,665
(27373} {28,687)
T44% 64.978
114,685 102,959
(130,036) {113,269}
(15,353) {10,310
(15,:351) {10,310}
(15,351 (10,310)

As permitted by Section 408 of the Companies A 2006, a prufit and loss ascount for BKEUK Growp Limived has not been peesented in these financial
statements. For the year ended 31 December 2020, the Company generated a loss of £5,041,000 {2019’ £4,928,000].

The financial statements were appraved by the board of directars on 26 May 2021 and wer signed on its hehalf by:

] Doubleday
Director
26 May 2021

BKUK Graup Limited
Registered no. 10980808
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BKUK Group Limited

Consolidated statement of changes in equity

for the year ended 31 December 2020

At § January 2019
Luss for the financial year
Dther comprehensive income for the year

Total comprehensive expense for the year

Al 31 December zo1g

At 1 January 2020

Loss for the finandal year

Other comprehensive exponse for the year
Total comprehensive expense for the year

At 33 December 2o2o

The nates on pages 22 ta 41 furm part af the financad slatements

S1g -

Calted-up
share Accumulated “Total
capita losses equity
c'o0o E'00D EDoU
{21,200} {23,200}
{24,019} (24.039)
- 285 283
- (23,754) {23,754)
- {44,954) (44.954}
(44.954} (44.954)
(27,855} [27,853)
(188) (188)
- (28,043} (28,043}
(72,597) (72,3997}




BKUK Group Limited

Company statement of changes in equity
for the year ended 31 December 2020

Called-up

share Accuniufated Total

pital losses equity

£'000 t'ooo c'ooo

At 1 January 2019 - {5.382) (5,382)
Loss far the Rinancial year - {4.928) {4,928)
Tutal comprehensive expense for the year - (4,928) {4,928)
At 31 December 2019 - {10,310) {10,310}
At January 2020 - (10,3:0) {10.310)
Losa for the finandal year - 5,041} [5.041)
Total comprehensive expense for the year - {5,041) (5.041)
Atat Decamber 2020 - (15.351) (15,351}

The noles on pages 22 to 41 form part of the finandal statements
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BKUK Group Limited

Consolidated statement of cash flows

for the year ended 31 December 2020

Nafr

Net cash generated from operating activities 27
Taxation paid

Net cash generated from operating activities

Cash flow from investing activitics
Purchase of subsidiary {net of sh acquired]
Purchase of imangible assels

Purchase of tangible assets

Interest received

Net cash used in investing activities

Drawdawn of revalving eredit facility
Interest paid

Net cash generated from finandng activities

Nel increase/(decrease) in cash and cash equivalents
Cash and cash equivalents at the heginning of the year
Cash and cash equivalents at the end of the year

Reconciliation to cash at bank and in hand
Cash at bank and in hand 18

Cash in cransit 18
Cash and ash equivalents

The notes on pages 22 to 41 form pan of the financial statements

- a1 -

¥or the year for the year
endod anded

31 Decembier 3 December
2030 FLITS
E'oo0 £'000
8,07 1,072
8,00 1972

. (12,66g)

(524) (s1n)
{10,404) {21,459}
3 45
(10,925) (35.254)
6,000 t5,.000

(1,537} [B_n_g_)‘
4,463 L4191
1,60y (19,991
"2y 31,264
11,882 1,273
12,366 0,572
(313 1,700
12,882 1,273




BKUK Group Limited

Notes to the financial statements

Year ended 31 December 2020

General informaton
BKUK Group Limited {the *Company”) and its subsidiarics (together the “Group™) operate a number of Burger King franchises in England and Scodand.

The Company is a private company limited by shares and incorporated and domiciled in the UK. The company registered number is 10580808 and the
registered address is  New Suvet Square, Londoen, EC4A 3TW.

Statement of compliance

These group and individaal financial statements have been prepared in compliance with United Kingdom Accounting Standands, including Financial
Reporting Standard 142, “The Financial Reporting Standard applicable in the United Kingdom and Republic of Ireland (*FRS 102*)' and the Companies
Act 2006,

Summary of significant accounting polides

The principal accounting policies applied in the preparation of these consolidated and separate financizl siiements are set out below. These have been
applied consistently in the year ended 31 December 2020,

3.1 Basis of preparation

These consolidated and separate financial statements are prepared on a going concem basis, under the historical cost convention, as modified by
the recognition ol certain financal assets and liabilities measured at fair value. The preparation of financial statements requires the usa of certain
critical accounting esimates. It also requires management 1o exercise its judgement in the process of applying the Group and Company accounting
polices. The areas invalving a higher degree of judgement or camplexity, or areas where assumptions and estimates are significant o the finandal
statements, are discesed in note ¢

As permitted by Section 4u8 of the Companies Act 2006, no separate profit and loss account or statement of comprehensive income is presented
in respect of the parent company.

3.2 CGoing concern

Ter determining whether the Group and the Corpany's financial statements can be prepared on a going concern basis, the directers have considered
all the factors likely to affect its future development, performance and finandal position for a period of at least 12 months from the date of approval
of these finandial stalements In 3020, a new bank faclity of £35 million was secund at a rate of LIBOR +4.5% and in 2021, the Group received
£25m funding from its uitimate parent company. These will be used to continue the expansion of the UK estate, ard in the unlikely event it is
required to do 5o, suppart the working capital requirements of 1the Group.

The banking covenants are tested quarierly and manitored on a regular basis. The Group remained cornpliant with its banking fadlity covenants
thsvughout the year and up to the date of approval of these linancial statements. In light of the impact of COVID-1g, the tending bank has agreed
10 mike cermin amendments to, and waivers in relation to, the original farlities agreement. Covenants have been waived until September 2021 as
part of the amended agreement. The Directors have also assessed the Group's foreast covenant compliante from December 2021 untl June 2023,
once the covenant waiver has expired, and note that even in their severe but plausible downside scenario there is sufficient headroom across all of
the covenants in each test period.

The Group has generated a pesitive EBITDA from May 2020 ard has continued to produce strong performance in the peried since re-opening
despite multiple lockdowns coptinuing inw 2021. However, the Group's expected EBITDA for the year was signifiantly impacted by COVID-1g and
supported by the vanous Government initiatives aimed at protecting the hospitality sectar.

The Group and Company is in a net current liability position due to the working tapita! profile of restaurants, especially those in the expansion
phase The Group had cash rescurces of £12,882,000 at 31 December 2020,

The directars have prepared detailed cash Row projections for the periad to 30 fune 20232, induding sensitivity analysis on key assumptions which
the directors consider t be severe but plausible in the current uncertain economic envirenment. The brand operates with a consistent, high quality
product with excellent customer service. The estate has successfully continued to trade throughout multiple lockdowns (respecting all safety
measures, socia distancing rules and providing personal prowcdve equipment), and demonstrated resilience, particularly given the significant
representation of drive through restanrants withun the estate which are not adversely impicted by restrictions. The directars have cansidered the
assumpticns made and consider the forecasts reasonable and realistic considering market and econamic uncerminty, incuding a severe but
plausible downside scenario that takes into account the cwment uncertainty caused by the COVID-1g pandemic. Based on these projections and
current trading, and despite the angoing risk posed by COVID-19 and its potential impact on the future profimbility, liquidity, and therefore the
forecast covenant campliance of the Group, the directors consider the Group and Company will continue to aperate within its resources for a period
of at east 12 months from the date of approval of thess financial statements and hence thal the use of the going concern basis is apprupriate.

3.3 Basis of consolidation

The Group consalidated fnancial st include the fnandal statements of the Company and all its subsidiary undertakings up to 31 December
2020, which includes the dliminadon of a1 intra-Group ransactions. Uniform accounting policies have beun adopted across the Group.
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BKUX Group Limited

Notes to the financial statements

Year ended 31 December z0z0

Summary of significant accounting policies (continued)

39

35

3.6

37

Foreign currency

The Group fimancial statements ase presented in pound sierting and rounded to thousands The Company’s fundtional and presentation curency
is the pound sterhisg.

Foreign currency translations are Wwanstated inte the functivnal currency using the spot exchange rate at the dates of the transactions At each year
end, foreign curtency monetary items ace translated using the closing rate. Foreign tachange gains and losses resulting from the scitlernent of
transactions and {rom the translation at year-end exchange rates of menetary assets and liabilities de nominated in foreign curtendes are recognised
in the profit and loss account.

Revenue recognition

Revenue is measured at the fais watue of the consideration teceived or receivable far the sale of goods and provision of straces in the ondinary
course of e Gruup's activibes Revenue is shown net of VAT, refunds and discounts

kevenue from food and drink sales is recognised at the paint at which the goods ane provided
Revenue is mainly derived {rom the operation of *Rurger King' restaurants and is carried out whally within the UK.

‘The Group has franchised its brand to thind parties. Fees charged for the use of the nghts granted by the agreemnent and related services are
recognised as revenue once ser ices have been supplied and the Group has fulfilled its obligations

CXher income

Government grants are recognised where there is reasonable assurance that the grant will be received, and ali antached conditions will be complied
with. When the grant rolates 1o an expense item, it is recognised as income on 3 sysiematic basis over the periods that the related casts, far which
it is intended to compensate, are expensed.

Employee benefits

The Group provides a range of benefils to employeus, inchuing annual konus arrangements, pad heliday arrangements and & defined benefil
pension plan,

L Shont torm benefits

Shan term benefits, induding holiday pay and uther simifar non monetary beaedils, are recogrased as an expense in the periad in which the
service is meived.

it Defined benefit pension plan

The Group operates a pension scheme proading benefits based an final pensanable pay. The assets of the scheme are feld separately from
thost of the Group. Pension scheme assets are measured using rnarket values For quated seourites the cusrent bid price is taken as market
value. Pension scheme liahilites are measured using a projected unit methiod and discounted at the curvent rate of return on a high quality
aiyporate bond of equivalent term and ourrency to the liability. The pension scheme surplus {to the extent that it is recaverable) or deficit is
recognised in full The movement in the scheme surplus/deficit 15 split buween operating charges. finance items and, in the statement of
total recognised gains and lasses, armsanial gains andd fosses,

The parent company is not & member of the pension scheme.
iti. Annual bonus plan

The Group operaies several anaval borzs plans for employees. An cxpense i recognised in the prafit znd luss accoumt when the Group has g
legal or comstructive obligation to make payments under the plans as 4 eesult of past events and a relizble esrimate of the obligation @n be
made.
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Summary of significant arcounting patidies (continued)
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39

Taxation

Taxation expense for the period comprises current and defermed tax recognised in the reporting pericd. Tax is recognised in the profit and loss
acomimt, evcept b the extent that it reiates to items recognised in other comprehensive income ot directly in equity.

i Current far

Current tax is the amount of income tax payable in respect of the taxable profit for the period or prior periods. Tax is calculated an the basis
of tax rates and laws that have been enacted or substantively enacted by the period end. Current or deferred taxation assets and liabilines are
not discounted.
i Deferred tax

Deferred tax arises from timing differences that are differences between taxable profits and tolal comprehensive income as stated in the
financial statements These timing dilTercnces arise from the inclusion of income and expenses in tax assessments in periods different from
thase in which they are recognised in fnandial statements. The following timing differences are not provided for differences between
accumulated deprediation and ax allowances for Lhe cost of a fixed asset if and when all conditions for retaining the tax allowances have beeny
met; and differences relating to mvestments in subsidiaries w the extent that it is not probable that they will reverse in the foreseeable fijture and
the reporting entity is able to contral the reversai of the timing difference. Deferred tax is not recognised on permanent differences arising because
carzin types of income or expense are ron-taxable or are disallowable for @x ot becatse certain tax tharges or alfowances are greater or smaller
than the corresponding income ar expense.

Deferred tax s measured at the G rate that is expected to apply 1o the reversal of the related difference, using lax rates enacted or
substantively enacted at the balance sheet date. Defermed tax balances are not discounted. Unrelieved tax losses and other deferved tax assets
are recognised only (o Lhe extent that it is probable that they wili be recovered against the reversat of deferred tax liabilities ar other future
axable profits.

Business combinations and goodwill
Business cambinations are accounted for by applying the purchase method.

The cost of a business combination is the fair value of the consideration given, liabilitics incurred or assumed, and of equity instruments issued
pius the costs directly artributable 1 the business combination.

On acquisition of a business, fair values are aributed to the identifiable assets, labilities and contingent liabilitics unless the Fair value cannot be
measured reliably, in which case the value is incorporated in goodwill

Goodwill recognised represents the excess of the fair value and directly atributable costs of the purchase mnsideration over the Fair values ta the
Group’s interest in the identifiable net assets, Bahilities and cortingent liabilites acquired.

Gondwill is amortised gver its expected useful life which is estimated to be ten yzars. Goodwill is assessed far impairment when there are indicators
of impairrnent and any impairment is charged ta the income statement. No reversals of impairment are recognised
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315

Intangible assets

Intangible assets are siabed at cost less accumulated anwrlisation and accumulated impairment losses. Amortisation is caloulated, using the straight
hine method, 1o allocate the depreciable amount of the assets to their residual values over their estimated useful lives, as folluws.

' Goodwill 10 years
*  Franchise fees 20 years
- Master Franchise and Development Agreement 20 years
*  Saltwarc 3 -5 years

Arnortisation is included in administrative expenses in the profiv and loss account

Where factors indicate that resdual value or uschul Life have changed, the residual value, useful lile or amortisation rate are amended prospectively
to reflect the new circumstances The assets are reviewed or impainment if factors indicate that the carrying amount may be impaired

Costs associated with maintaining compuler software are recognised as an expense as incurved. Develapment costs that are directly ateributable to
the design and testing of identifiable and unigue software products controlled by the Group are recogmised as intangible assets when the following
wTiteria are met:

*  itis technically feasible to cumplete the software so that it wall be avadable for use:

*  management intends 1o complete the software and use or sell it;

. there is an ahifity 1o use or sell the software; ,

* it can be demonstratod how the sofiware will generate probable future sionomic berwefits;

" adequate technical, finandal and other resources ta complete the devedopment and o uste or sedl the software arca available; and
= the expenditure attributable 16 the softwase during its development can be reliable measured

Cther development expendilures that de not meet these criteria are recognised as an expense as incurred. Develupment costs previously rocognised
as an ¢xpense are Aot recagnised as an asset in a subsequent prrind

Tangible assets
Tangitle assets are staled at wast less accumulated depreciation and acormutated impairment lesses.

Depreciation is charged to the profil and loss aczount on a straight-line basis over the estimared useful lives of each parnt of an item of tangible fixed
assets Leased assels are depreciatesf over the shorter of the Jeace term and their useful lives | and 15 not depreaated The estimated wseful lives
are as {ollows;

*  Shorleaschold land and huidings {rer the unexpired lease of the term
*  Plant and machinery 3- 10 years

Fhe assets” residunl values and seful lives are reviewed, and adjusted, if appropriate. at the end of vach reporting period. 1he effect of any change
is aceoanted for prospectively.

Asseis i the course of construction are stated at cost These assets are not depreciated until they are available for use.
Borrowing casts

All bermwing costs are recognised i profit or loss in the period in which they are incurred.

Operating leased assets

Leases that do nol transfer all the risks and rewards of ownership are classified a3 operating leases. Payment under operating leases are charged
10 the profic and loss account un a straight line basis over the penud of the lease

fnyestmenis

Fuxed asses inyestoents ans mcduded al cost less provision for permanent impairment in value  Crment asset mvestments are stated al e lower
of cost and act realisable value. Investments in subsidisry underakings are initially recorded at cost. The carrying value of investments in subsidiary
undertakings is reviewed! for impainnent when events ar changes in circumstances indicate that the wrying value may not be recoserable.

Inventories

Raw materials and consumiables ane valued at the tower of cost and et realisable valie Cost iy based on the purchase cost on a first-in, Srsteour
basis. Cast for small ware inventories is determined by referunce to the standard guanlizy in issue tw each restaurant,

Cash and cash equivalents

Cash and cash equivalents comprise cash balinces and cash wn gansil. Revolving tredit faddlities Jurm an integea! part af the Groug's cash
management and are inchuded 25 a component o7 cash and cash equivalents for the purpose only of the cash flow statement.
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318

Prorvisions

A provision is recognised in the balance shest when the entity has a prasent legal or construetive obligation as a result of a past event, that can he
rebably measured, and it is prabable that an outflow of econamic benefits will be required to settle the phligation Provisions are recognised at the
bast estimate of the amount required w settle the obligation at the reporting date.

Provisions in respect of dilapidations are made whiere, in the upinion of the directars, it is almost cenain that an obligation will result in a oansfer
of ecanomic benefit and are based on estimates of the obligation arising from the extent of the wear and tear taking place each year.

Pruvisions are made i respect of leasehold properties for vacant, paniy let and loss-making trading stores, for the shorter of the remaining periad
of the lease and the period until, in the directors’ opinion, they will be able to mxit the lease commitment The amount provided is based on the
future rental cbligations tugether with other fixed outgoings, net of any sub-lease income and in the case of trading stores the expected future
shortfall in contribution to cover the fixed outgnings In determining the provision, cash flows are discounted on a pre-tax basis using 2 nsk-free
rate of retumn.

The Group considers whether individual fixed assels are impaired by considering the profitability of the individual restaurant the assets relate to.
Financial instrumenis

The Group has chosen to adopt the Sections 11 and 12 of FAS 102 in respect of financial instruments.

Trade and other debtors / aeditors

Trade and ather debtors are recognised initially at transaction price less artributable transaction costs. Trade and other areditors are recognised
initially at transaction price plus attributable transaction costs, Subsequent to initial necognition they am measured at amortised cost using the
effactive interest method, less any impairment losses in the case of trade debtars.

Interest-bearing borrowings classified as basic financial instrumants

Imerest-bearing borrowings are recopnised initially at the present value of future payments discounted at a market rate of interest. Subsequent to
initial recognition, interest-bearing berrowings are stated at amortised cost using the effective interest method, less any impairment losses.

4 Keyaccounting estimates and assumptions

The Group makes estimates and assumpbions econcerning the future. The resulling accounting estimates will, by definitien, seldom equal the related
actual results. The estimated and assumptions that have the potential 1o @use a material adjustment to the carrying amounts of assets and liabilities
within the next financial year are arldressed below,

i

il

Retirement benefiz ebligations

Cermin assumptions, including discount rates, RP infation and pension increases in payment, have been adopted for factors that determing the
valuation of the Group's lizbility for pension obligations at peried end and future returns on pension scheme assets and charges o Lhe profit and
logs account. The fartors have been determined in consultaton with the Company’s achuary taldng into account market and econemic condidens,
Changes in assumptions Gn vary from year to year 23 a tesyit of changing conditions and ather determinants which may cause increases or
decreases in the valuation of the Company’s liablity for pension obligations, The objective of setting pension scheme assumptions for future years
is to nuflect the expected actual outcomes In 2020, the actuaries changed the mortality assumption as a result of the Medically Underwritten
Mortality Study undertaken for the Scheme and these changes were adopted by the Directors in their preparation of the finandal statements. The
impact af the change in assumptions on the valuztion of the net financial posilion for pension schemes is reflected in the stalement of sther
comprehensive income. Using the same mortality rate assumption as the prior year would have had the impact of increasing the pengion Labilicy
by £1.6m as at 31 December 2020, Further derails are available in note 21,

Onerous lease provisions

Provision are made in respect of leasehotd properdes for vacant, pardy bet and loss-making u=ding stores, for the shortar of the remalning peciod
of the lease and the period until, in the directors’ opinion, they will be able w @at the lease commitment. The amount provided is based on the
future rental abligations together with ather fixed outgnings, n2t of any sub-lease income and in the ase of trading stores the expecied future
shortfall in contribution to cover the fixed autgaings 1n determining the provision, cash Rows are discounted on a pre-tax basis using a risks
adjusted rate of return. A weighted average cosi of capital (WACC) of g5 (2019: g%) has been used tp clculate the provision An increase in
WACC of 190 would decrease the provision by £285,000 {2014: E290,000)

Significant assumptions are used in making these caleulations and changes in assumptions and future events coutd cause the value of these
provisions to change.

Tmpaittrtent of intangible and tangible fixed assets
The Group considers whether individual fixed assets are impaired by cansidering the profimbility of the individual restaurant the assets refate to,
‘This requires estimation about the future cash flows of that partinutar restaurant, being the designated cash generating unit.
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Key accounting estimates and assumptions {continued)

133

Going cuncern assessment

The Group prepares cashflow forecasts whick inthcate whether it will be able 1o continue in operational esistence fur the foreseeable fulure.
Signiticant assumptinns are used in making these eafculations and changes in assumptions and fulure evenls coald cause the outcome of these
forecasts 1o charyy

Recoverability of intercompany debtors

The directors have considered the Rnancial pusitien and three year furecast for Royale Interco Limited, which indude the cashflows of its trading
subsidianies BKUK Devco Limited, Caspian Food Retailers Limited, Caspian Food Services Limited, BKUK Bristo! Lissted and BKUK Flamie Limvited.
Raced upon the forecast profitability and high cashflows generated, the directors are satisfied that the intercormpany debitors are recoverable.

Rent accrual

included within the acauals and other creditors is an amount wlalling £5.7m an respect of unpaid rent on a number of siles where the Group
remains i discussions with the tandlord as at 31 December 2020, Due W restrictions placed upon the Group during the COVID-1g pandemic, a
number of these sites have nnt been able to open, or have only been able to operate at a reduced Gpacity The renit on Lhese sités remains under
negolation with the landlords and the Directurs expert these discussions (o conclide dusing 2021 The amount included within the accruals and
other creditors balance remains subject ta significant uncertainty at the halance sheet date and the Grup may end up paying materially less than
the amounts accrued. However at the date of approval of these finandial statements this position remains sncertain and a legal obligation exists
that requires provisioning a 31 Decumber 2020

Tumover

An analysis of turnover by class of business is as follows:

Group Greup
31 December 3+ Deaember
ao0zn 1013
c'eno £'aao
Sale of goods 15,447 99.939
Franchise and related service income - G} 1,600
17,140 131,029
Revenue is mainly derived from the eperation of ‘Burger King' restaurants and is carried eut wholly within the LK.
Other income
Ircome from gavernmenl granks as a result of the COVID-1g pandemic have been recognised in Other income
Group (M
a1 Devewber 31 Deczmber
1020 101y
c'ooo £ens
B.g62
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Notes to the financial statements
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Operating loss
Operating loss is stated after charglng {crediting) the lollowing:
Croup Group
31 December 31 December
2020 201
£'oon t’oco
Depreciation and impaitment of tangible fixed assets 8,367 4.690
Amortisation and impairment of intangible fixed assets 9,386 6,650
Movements in uneraus lease and dilapidations provision fug) 5,222
Operating lease charges V7734 15,537
Foreign exchange (gains)/losses (1,064} 1
Fers payable Lo the Cempany's auditors:
= Augit of these financial statements 196 11
- Audit of the Company's subsidiaries 15 146
Audit-related assurance services o] w
Dther assurance services - 327
- Tax advisory services - 26
Tax compliance services - 61
n 58
Non-operating income
The fallowing non-uperating items are included in the profit and loss account:
Group Group
31 Becember 31 December
apio 2013
£'ooo c'oon
Advertising Fund surplus 1,203 592

The Advertising Fund is controlled by BKUX Group Limited and provides marketing activities, which are deemed to be separate from the Group's
princpal activity of operating Busger King franchises.
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Employees
The manthly average number of persons employed by Use Group and Company {including directors) during the year, analysed by catcgory, was as
fotlows:
Lroup Lompany
31 December 41 Derember 31 December 31 Necember
3030 1019 IoiAn 1015
Number Nuttiber Number Number
Store operations 3.545 2,545 2,674 2,1flg
Head office administration 85 R6 By 7
3.630 3038 2,759 2,266
1w apgzegale payroll costs of thesz persons are as follows:
£'000 o £'000 i
Wages and salaries 3,241 30,636 4,783 5054
Sonial e usily costs 2,438 1,880 580 5at
Other pensions costs ___&n 418 163 43
Tota! staff costs 24,359 32,034 5,536 5.698
ATnounis apitalised o (469} (763) (469} (763)
Staff costs churged to profit and loss 33,88s 32470 5,957 4915

Directors' remuneration

Tire directors’ remuneration is bumie by Rayale Medeo Linnted ard detals are diselnsed in the Anandal statements of that company. The directers
consider that it is not possible to accuralely apportion thuse costs ta the Gronp or the Company, and therefore no recharge has been incurred by the
Group or the Company. Na amounts were paid to third partivs for diz ectors” services, and rio retiement benefits are aceraing for any of the direstors

Net interest expense

a. Interest receivabte and simidar income

Intzeest oo short term depoaits

b nterest payable and similar expenses

Interest expunse on bank loans and resniving, facility
Inerest payahle on sharel sider o notes

Net intervst expense on the defined benefit liabiiites
Interess payable on vendar loan nates

. Net interest expense
Interest receivable and simifar mcome

futerest payable and similar expenses

1D u L b
oo 00
c'ooo ENTLI]
3 L
3 i

(1,036) (123)
{10,923} {9.834)
(ng) {168}

(na8} __&\m
(12,836) _hea63)

3 49

~ {12,816) _ (10,B03)
(12,813) {t0,Bi4)
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Tax go loss

31 Becember 31 December
2020 208
«'oc0 t'oco
Total tax (income))/expense recognised in the profit and lass account and other comprehensive
(gxpgnsg)fincumc
Corporation tax:
Current tax on foss for the yeat 3
Tatal current tex & 3
Deferred tax:
Onigiration and revessal of timing differences {39) (44)
Movement in unprovided defemed tax 15 485
Effect of changes in tax rates (100) 5
Deferred tax on pension scheme liability (44) [1:]
Total deferred tax (:68) 504
Tax (credit)/charge on loss and ather com prehensive income (163) 5a7
31 Decernber zoa0 3 Datember 2039
Current Deferred Current Deferred
ax tax Total tax Qax Tatal
€'onc £'oas £'oot £'000 £'oca €'poo
Recognised in Profit and loss account 6 {24} (118} 3 6 449
Recognised in other comprehensive income - {44} {44) 58 38
Total tax 6 (s68) {(162) 3 504 507
Reconciliation of effective tax rate
The tax assessed for the year can be recondled o the loss per the profit and Toss account as follow:
31 December 31 Pexeriber
1oio 2019
E£000 £'0ao
Loss before @xation (27:973) {23,590}
Tax ugtng Lhe UK corporation tz2x rate of 19% (2019 19%) (5.314) (4.483)
Expenses not deductible for tax purposes 1,246 534
Income not 1axahle for ax purposes {308) [F1:)]
Effects of group reliel 18322 1,857
Gaodwill an consolidation 1,437 1,027
Movemeant in unprovided deferred tax 1,212 1.544
Tax rale changes (z03) 4]
Towl tax (credit)/chasge included in prolit or loss {ud) 49

The Group does nol recognise the deferred tax asset arising on Josses due o uncertainty assocated with the recoverability of the balance. The toml
amounit of unprovided defermed tax asset as at the year ended 41 December 2020 is £3,624,000 {2019 £2,412,000)

Factors affecting future tax changes

In the Spring Budgel 2020, the Government annaunced that frem 1 April 2020 the carporation tax rate would remain at 19% (rather than reducing to
179, as previously enacted). This new law was substantively enacted on 17 March 2020 As the propasal to keep the rate at 19% had not been
substantively enacted at the balance sheet date, its effects are not included in these financial statements. Morsover, it is tikely that the overal] effect of

the change, had it been substantively enacted by the balance sheet dale. would have no significant impact on the deferred tax asset value,
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Intangible assets

Group

Cost

Al fanuary 2026
Additions

Misposals

At 31 December 2020

Acrumulated amortisaton

Al ) Janwary 2020
Charge for the year
Impairment
Disposals

At 3t December 2020

Net book value
At 31 December 2020

Aty Janvary 2e20

Company

Cost
Al Janeay 2020
Additions

At 31 December zo20

Accumulated gmortisation

Al 1 January 2020
Charge for the year

At 31 December zo20

Net book value

A131 December 2020

Al 1 Janaary 2020

Master
Franchise and
Development
Goodwil! Franchise fees Agresment’ Software Total
£'000 c'o0n s'oon oot 000
76,896 3182 2198 2,561 84,839
- 336 - By 525
- (3e) {30)
96,896 3.4R8 2,198 2,752 85,334
f51,238) (360} {231) {914} {13.243}
(771} (205) (153} {858) (8,888)
(386) (n3) - (4348}
= e : - -
(19.935) (647} {345) (1772) (32,699}
56,4961 2,891 1,853 gBo 62,635
65,058 1812 4467 Lhug 71,499
Master
Franchise and
Deselopment
Software Agreement Total
i'aoo £'noo e'coo
2,563 2,198 4,761
135 - i8g
2,752 2,198 4.950
{913} (231) {1144}
(858t (14} (972}
(771} (345) (2.6}
L8k 1,853 2,834
1,650 3,967 3617
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‘Tangible assets

Group

Cast
AL 1 January 2020
Trans{ers
Additigns
Disposals

At 31 December 2020

Accumulated depredation
At Jauary 2020

Charge for the year
Ienpairment

Disposals

At 31 December 2020

Net book value
At 31 December 2020

At 1 January 2030

All assets are stated at cost

Company

Cost

At 1 January 2020
Additiens

AL 31 December 2030

Accumulated deprecation
At Jauary 3026

Charge for the year

At 3) Perember zoz0

Net beok value
At 31 December 2020

AL L January 2020

All assets are stated a1 cost.

Short Tangible
teaschald land Plant and Asstts under
and tuildings machinery eonstruction Total
€'voo £'oou £'a00 t'ooo
3,859 Bz 1,806 44,201
- 1,806 (1,805)
0 6,491 3,213 16,414
(750} . (750}
4,564 46,088 3,213 53,865
(49 (7.061) (7.:478)
{253) (4743} - (4,956}
{ag) 3.272) Gan
. 740 - 740
(769) {14,316} - (15,305)
3.795 FAYAL 33 38,760
3437 35,480 1,806 36,723
Short
teasehold land Plant and
and buildingy machinery Total
£'000 £'00q c'ooo
162 165 626
208 208
161 €73 834
in) (v75) {186)
(8) (162] (170
(19) G337} (356)
142 136 478
150 190 440
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[avestments
Company
Shares i
Foop
undrruakings
oo
Cast and net book value
At January 2020 33924
Atklitiong =
At 31 Dexember 2020 33,94

The diresrars ane satisfied thar the camying vaue of the nvestnwent is supported by the underlyiog trading of its subsidiary companies A fist of the
subsidiary campanies is provided in note 32,

Inventaries
Group
a1 December 31 Decerber
1020 o1
£'g00 £'ooo
Raw materzals and consumables 1,063 1,153

Raw materials and consumables neengnived as cost of sales in the Group in the year amounted to £27,185,000 (2019: £27,847,000)

I'nere is no matenal difference betweea the ceplacement cost and book value of inventory,

Company
The Company had o inventory at 31 December 2020 (20ty, nil)

Debtors
. Group Company
33 Dexember t Deatmber a1 December 3% December
2020 ag 020 a0
£'aug £'con £'non c'aon
‘Frade dedtors 3507 2,319 2,350 1,806
Amounts owed by group undentakings 40g 165 83,950 84,288
Cther dzhlors 1,22 4197 867 5515
Deferned 1ax assels (see note 22) 1,034 763 31 15
Prepaymaents and accnied income 1,830 374 863 827
8,001 11,358 g§3,061 92,451

Gmoup

With the exception of the defe i tax assots, all debtors are due within one year The amounts swed by £roup wirdertakings relale o trading balances
with gmup undertakings These amounls are unsecured, interest fee and vepayable on demand

Company

On 16 November 2017, the Company entersdd intn a £24,604.000 wnsecured redeenable sénes A toan note and a £9,217.000 unsecured redeemable
seriess [t loan note with Royate Bideo Limited. On 16 November 2018, the Company entared into a £18,75¢,000 unsecured redeernable series A loan note
with BRUK Devco Limited The matunty date of the [oan notes is 30 September 2027, The joan notes accnie interest at a compound rate of uh per
annum. Cemulative interest capitalised into the principal of the loan notes al 31 December 2020 was £17.751.000 (2019 £19,779,000)

The remaming balance of relates W rading balances with groupr underabungs. These amoune are unsecwred, inlerest-free and cepayable on demand
With the exception of the deferred 1ax assets, all other debtors are due within one year
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Cash and cash equivalents

Cash ar bank and in hand
Cash in transit

The Group and Company cash balance indudes £2,208,000 (201g° £366,000) to be spen

Group LCompany

31 December 11 December 3t December 33 December
anan 019 010 o

£'700 £'nan £'odo E'ooo
13,366 4,572 11,660 1,214

516 1,70 - -

12,882 11,273 1,660 [§3F8

well as a cash in transit balance which relates to credit rard dearing accounts,

Creditors: amounts falling due within one year

Trade creditors.

Amounts owed to group underakings
Corporation tax liahility

Onher taxation and social security
Other creditors

Accruals and deferred incame

t an marketing activity on behalf of the franchisees, as

Group [
31 Decesnber 3t Deezmber 31 Detember 31 December
2020 2019 2010 2019
£'oon €'oon &'0o0 ‘000
4.877 1,068 4,877 9,659
1,437 370 10,147 1,948
. 19 . .
3,358 3923 3,155 6oB
3.595 538 2.575 ]
27,78 22,004 6,118 6453
4%:445 37942 17,271 20,687

Amaunts owed Lo group undertakings velate to talances incurred in the course of normal trading acuvity. Balances are unsecured, interest-free and

repayable on demand

Creditors: amounts falling due after more than one year

This note provides information about the contractual teems of the Greup's and parent Company’s interest-bearing loans and borrowings, which am

measured at amortised cost.

Amounts falling due bepween one and fve years
Vendor loan notes payable
Ruvaolving godic facility

Amounts falling due after more than five years
Amounts owed to group undertakings

Total creditors (alling due ater more than one year

Group Company
31 December 3+ Deember 31 Deceqober 31 December
2030 2019 ADIG 2019
£'000 £'000 £'ooc €'000

9,118 9.320 -
19,8448 14,004 15,848 14,004
29,166 23,324 19.848 14,004
110,188 99,265 10,188 9g.3€5
110,188 99,2635 110,188 99,265
139,354 131,589 130,036 113,269
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Creditors: amounts falling due after more than one year (continued}

Amounts owed to group undertakings

On 6 Navernber 2m7, the Company entered inle a £43.825,000 unsecured redeemable senes A loan nate agreement and a £18,750,000 unsecured
redeemable series W loan note agreement with its shareholder, Royale Interco Limited On 16 Novemhber 7018, the Company inlo a £16,750,000 unsccured
redeemable series A Joan note with Royale Interen Limited The maturity date of the loan notes s 30 September 2027, on which date they will be repaid
i bull. The Toan Aotes acarue interest at a compound rate of 1% per annum Cumulative interest capitalised into the principal of the loan rotes at 33
Ducember 2020 was £28,863,000 (2019 £17,388,000)

Vendor lozn note

On 1fi Navember za17, the Group entered into a £9,227,000 guaranteed vender loan note payable to the previaus owner of the acquired Caspian Retalers
| ienited entity. interest is charged a1 B%) and 1s repayable each year on the anniversary of the initial loan agreement. ‘The amount of arrued interest as
at 31 December 2020 15 £93,000 {2019 £€03,000). The lvan is fully repayable on 16 November 2024,

Revolving credit facility
The Group holds a £25.000,000 revolving credit fadlity with Natwest PLC which was secured at 2 cate of 1LIBOR +4.596. As at 31 Decemnber 2020,

" 21,000,000 has been drawn Natwest PLC has a fixed and floating charge against the Group's real property and intellectual property to support this

and requires the (Groop o comply with finandalf covenants The Group has complied with the fnanoal covenants for the year ended J1 December 2020
and {orecits continuing to do so for a period of at keast 12 months froon the date of approval of these finandial statements

The inivial issue custs of the revalving ey edit facility wialled £1,013,000, which is being amortised over the period from drawdaown of the lean to the
expected matunity date At 31 Decamber 2020, the unamartised cost was £1,152,000 {2019 £996,000)

Post-employment benefits
Group

Tie Group operales 3 pension scheme (Gawrings 1975 Pension Scheme) which provides benefits based on final pensionable pay. The Scheme was closed
to new entrants with effect from 14 August 2002 The emplayer’s contributions to the Scheme: duning the year amounted to £457.000 (2019 £276,000).
The Parent Comipany did not participsie in the pension scheme

The Scheme artuary has provided the faliowing estiinate of the Plan defiar following the guidance in X5 102 38 a5 at 31 Uecember 2020, The estimate
15 based on the data and results of the valuatinn as at 33 December 2018 and updated 1o 3k Decrmber 2020 by aqualifind independent actuary

2010 10q
€'o00 £'ono
Amounts remognised in the consolidated balance sheet™;
Defined benefit obligation 119,652) {18,279)
Fair value of scheme assets 13,735 12,584
Net defined beaefit liabilicy (5.917) (5.695)
“Nuote befare defernied tax considerations
Changes in the present value of scheme liahilities are as follows:
Opening defined benefit obligation £18,279) (16,6411
Interest cast (379) {4751
Actuariat Insses (1.492) {(1,666]
Denefits paid 448 503
Ciosing defined henefit ablgation (19,652) (18,279)
Changes in the fair value of scheme assets arc as follows:
Opening farr value of scheme assels 12,584 w.dg7
Interest income on scheme assets 260 107
Return on scheine wsets excluding inkerest inLame 1,260 1,009
Comtnbistions by employer 457 276
Benefits paid {498} (503)
Scherne administration expenses (328) (302}
Closing fair value of scheme assets 13,735 12,584
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BKUK Group Limited

Notes to the financial statements

Year ended 31 December 2020

Post-emplayment benefits {continued)

010 019

£'ooo £'900
Amounts recognised in the consolidated profit and loss account;
Scheme administration expenses (328) {402)
Net interest on the defined benefit iability (119} (168}
Tota! expense recognised in the profit and loss acceunt {447) {570}
Amounis recognised in the consolidated statement of comprehensive income:
Actuarial losses (1492} 1,666)
Retun on scheme assets exchuding interest income/(expenses} 1,260 2,009
Total (losses)/gains recognised in ather comprehensive income {232) 343
Breakdown of value of assets at end of the year:
UK equity-linked bonds - 239
Overseas equity-linked bonds - 33n
Diversified growth funds 3,954 4,233
Absolute retwrn bonds n33c 1,378
Diversified alternatives 1317 1,238
Equity linked LDL 4,476 -
LDt 2,427 2,067
Cash and cash equivalents 233 57
Total value of assa1s at end of the year 11,735 12,584

-!(,ﬁ
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BKUK Group Limited

Notes to the financial statements

Year ended 31 Decembar zozo

Post-employment benefits (continued)

Princpal actuanial assumptions at the: balance sheet date:

Discount rate
Futare salary growth
RPI inflation

Pension increases in payment.

- RPl max 509
RP roax 2.5%

Masality

020

1.35
n/a
2.85

z.80
210

Basc table: 124% 53PXA
Futuse improvements: (M1 2m9
projections and o long-term
improvement rate of 1.25% p.a.
with smoothing Factor of 7.0 and
initial addition parameter of 0.0

2019
k.3
210
nfa
2.00

2.H5
2.0

Basc table: go%h S2PXA
Future improvements: CMi 2018
projections and a long-werm
improvereent rate of 12596 pa
with smaathing factor of 7.0 and
initial addition paramster of 5.0

The merality assumptions are hased on standan martality thles which allow (or the following Ruture manality improvements:

Mile [current ape 45}
Male {current age 63)
Femnale (curtent age 43)

Fernale (curremt age Bg)

Cash cornmutation

2020
21.6 years
20.3 years
24.1 years
2.7 years

90% of members take
maximum tax free cash using
current commuiation factors

The return on gilts and bunds s the carpent market yield on forg term gilts and bonds.

2019
32,3 years
24.2 yRars
23 6 years
25.7 years

go™; of members take maximum
tax free cash using current
commautalion factors

Agsets are marked Lo masket at 31 Decembeer 2020 and jiabilites are calculated using the projecied unit metheod. The scteany stmates the Scheme defict
al 1 December 2020 W e apprecmately £5.017,000 (2a1g. £5,695,006), which is the defict fur the multi-employer scheme as a whole, as discussed

ahove, and dues not arse in respic of the Company 2lune

Relationstup between the Company and the frustees of the Scheme

Fhe pensian assets are held in a separate trustee administered fund to meet the fong-term pension labilities to past and present employees. The trustees
of the Scheme ae requiral 1o act in the bost interest of the Scheme’s beneficiaries The appointment af trustees to the Scheme is determined by the

Scheme's trust documentation

Estimated comiributions

Fhe employers best estimate of conlrbutions to he paid 10 the Scheme by the company next year is e1,000,000 (201y: £75000u). The Scheme was
ciosed 1o future aceruals far exisong members in 2010; as a resuit, there will be no further contnbutions te e paid to the Scheme by enployees

Uompany

The Compuny had na post employment benefits at 1 December 2020 (2mg: mi}
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BKUK Group Limited

Notes to the financial statements

Year ended 31 December 2020

Provision for other liabilities

Group
The Group had the lollowing provisions during the year:

At 1 January 2020

Additions via profit and lass

Amounis utlisad

Unused amounts reversed 1o the profit and lass account
Al 31 December 2020

Onerous lease

Onerous
leases Dilapidations Tow)
i'eoa £'000 c'ooo
9,162 1,609 w7
6,316 Bag 7215
(am) @7 (5.208)
(1,803) (323} {2,126)
8,564 2,088 10,652

The enerous lease provision represents leases on vacant properties of whese a restaurant is loss making for an extended period, unii the end of the lease

or unti] the directors estirmate the propestes can be subler.

Ditapidation

The dilapidation provision represents the directurs’ estimated cost of returning leased sites o their original condition on exit of that site.

Company
The Company had no provisions at 31 December zozo {2019 ail)
Deferred tax assets and liabilities

Deferred tax assets and liabilicies are anributable to the following.

Fixed asset timing differencss
Quher dming differences

Net deferred mx assets

38 -

Group Lompany

31 December 31 December 31 Decomnber 3t December
2030 kidl:] aota 2619

t'coo £'o0a £o00 £'oca

{293) (21g) - -

1,327 48z 3t 15

1,034 763 31 i5
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BKUK Group Limited

Notes to the financial statements

Year ended 31 December 2020

Finandial instruments

The cartying amounts of the financial assets and liabilities include-

Fnanciaf assets measyred st amortised cost
Cash any cash equivalents

Amaunts owed by group undertakings
Trade depaors

Other debtors

Funancal liabilities mwasured at amor Lsed cost
Trade creditors

Gher areditors

Acerualy

AmauRLs gwed ta group undertakings
Sharehalder Joan notes

Veador lpan nates

Rinolving credit facility

Net finandal liabilities

Operating leases

{58 than one year
Betwien ope and five years

Muore thaa five years

i Croup . Company
31 Decrmber 31 December 31 Decernber 31 December
2020 1019 2010 L]
c'ooo Cuou €000 o
12,8832 1,273 11,660 1,214
409 365 88.950 84,288
3,507 2,319 2,350 1,806
1,221 4157 A&7 5,513
18,019 sy 103,827 92,823
{4,877) {(11,068) (4.877) {4.659)
(3.585) (538} (2.975) (19)
(26,007) (20,812} {4.948) (s.z80})
{1,437) (370 (10,147) {11,548}
{110,188} (99.185) {110,188) (99.265)
(9,318} (9.320) -

(21,000) (55.000) {21,000) (15.000)
(176,422) (136.373) (154,135) (rq1071)
(158,403) (138,219) (50,308} {48.348)

. Group — __ Kompany

31 Decernber 31 Pecember 31 Deceiber 31 Deceinbes
anip My 1020 1019

£'ooD £neo c'aoo £aoe
13,598 14.578 439 425
42,743 45447 L701 k700
73.656 F4944 1,020 1,445
130,035 134 76g 3,160 3.570

During the year, £17.704.000 was recngnised as an espense inehe Group profi and loss accnunt in respect of operating leases {2019: e135.957.000)

Called-up share capital

Allotted, mlled up and fully paid:

Ocdirary shaies of £1.00 each

Dividends

No dividends were paid for the year ended 31 Becember 2020 (2019 nil).

Number

31 Decemaber

2920

31 December
1030

[= 1=

Sumber 3

11 December 31 Decrimbrer
2y 2Hy

z 2

2 2
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BKUK Group Limited

Notes to the financial statements

Year ended 31 December 2020

Notes to the cash flow statement

31 Devember 31 Deamber

3010 2019

e'ooo t'oca
Loss for the financial year (27,855} (24,039)
Adjustments for
Tax on loss (118} 449
Net interest expense 12,813 10,814
Deprediation, amortisation and impairment 17753 15,341
Decrease in wrade and other debtors 2133 31590
Decrease/(increase) in inventories 100 (g1)
Decrease i wade and other creditors {3.858) {24,764)
Increase/(decrease) in provisions and employee benefits 193 {4,238)
Cash flow generated from eperating activities 8.on 1,072
Contingent liabilities

As disclosed in Note 32, some of the Company's subsidiaries have taken advantage of the exemprion available under Section 47gA of the Companies Act
2006 in respect of the requirement for audit. As a condition of the exemption, the Company has guaranteed the year-end liabilites of the relevant
subsidiaries until they are settled in full The liabilities of the subsidiaries at the year-end was £15,082,000 (20t9: £1,206,000),

Related party transactions

No separate disclosure lras been made of transactions and balances between companies in the Group that have been eliminated in the preparation of
thesz finandal statements. Al other transactions and balancas with related panies of the Group have been detailed below.

Royale Interco Limited Loan Notes

0On 16 Novemnber 2e17, the Company entered into a £43.825,000 unsatured redepmable sories A loan note agreement and a €18,750,000 unsecured
redeemable series B loan note agreement with its shareholder, Royale Intereo Limited. On 16 Novermber 2018, the Comparty into a £18,759,000 unsecured
redeemable series A loan note with Royale Interco Limited. The maturity date of the foan notes is 30 Seprember 2027. The loan notes acarue interest at
a compound rate of 11% per annurn. [nterest capitalised intc the prindpal of Lhe loan nates at 3) Dacember 2020 was £28,863,000 (2019 £17,588,000)

Transactions with Burger King Eurgpe GmbH

Royalty and franchise opening fees of £4.602,000 [2019: £5,162,000) due 1o Burger King Europe Gmbil were incurred during the finandial year and
£816,000 {2019: £80,000) remains outstanding at the batance sheet date.

Transactions with sharehelders

During the year, the Group was charged management fees of €1,225,000 (2019 £1,872,000) by Royals Midco Limited. This balance was settled during
the finandial year and no amounts are sutstanding as at the batance sheet date (1019: nit},

Transactions with key management personnel

See note g for disclosure of the directors' remuneration and key management compensation.

- gur-



BKUK Group Limited

Notes to the financial statements

Year ended 31 December 2020

30 Controlling party
Group and Company

BRUK Group Limited Is a limited company incorporased 1n England and Wales and the smallest group for which consolidated financial statemnents are
prepared, Fhe largest group for which consolidated finandal stalements are prepaned is Royale Topoe Limived. The financial staternents of Royale Topee
Limited are availabie from the Company Socretary, § New Sueet Sguare, London, United Kingdom, ECqA 3TW.

Shares in Ruyale Topas Limited ase held in the name of 3 nominee company, BEV Neminees 11 Limited, which kolds the shares as nominee for the 12
limited partnerships tha cumprise the Bridgepoint Ewrgpe v Fund being Bridgepolnt Furepe v ‘As” LP, Bridgepaint fiurope VA2’ LP, Bridgepoint Europe
VA3’ LF, Bridgepoint Europe V'By' LY, Bridgepoint Eurnpe ¥ “H2' 1P, Bridgepoint Burape  'B3" LP, Bridgepoint Furape V "B4' LP, #ridgepoint Europe
V 'Ds' LP, Bridgepoint Europe V ‘C' LP, Bridgepoint Eurcpe V 'D' [P, Bridgepaint Europe V ‘E* LP and Wigmore Street Co-Investments No.t LF {the
“Partnerships™) The Partnerships each act by their FCA authorised fund manager, Sridgepoint Advisers Limited.

HEV Nominces Il Limited's and Dridgepoaint Advisess Limited’s ultimate parent company is Bridgepoint Group Limited Accordingly, at 31 December
2020, the directurs consider the Company’s ulimate conteolling party w be Bridgepeint Groug Limited.

3t Events afier the reporting period

On 13 May 2021, the Group made a drawdown of £25,000,000 of 1% wisecured eodermalle series A loan notes frum its parent, Royale Interce
Limited 1n addition, the Group signed an amendment to the Master Franchise and Develupment Agreement held between BKUK Group Limited and
Burger King Europe GmbH, which in the upinion of the Directors is berelidal to the Group and twe operation of the Burger Xing brand in the United
Kingdem

On 14 May 2021, the Group acquiced a franchisee, Zing Leisure Limited, which operates 17 Burger King franchises around England, for an initial
considerabon of £5,000,000 An assessment of the acquirce’s net assets has not been completed as at whe date of signing these finanda) statements

32 Subsidiaries and related undertakings

I'he list of subsidiaries is as follows

Name .. Address of she regiaiered affice ..Naowreofbusiness ___[nterest —
BKUK Beven Limited® 5 New Street Square, Londan, ECaA yTW Retailer 100% ordinary shares
Royale 8idco Lirmited™ 5 New Street Square, Londan, ECyA 37W Helding company 100% ordinary sharns
Caspian Food Retailers Limited 5 New Soreet Squary, Londan, FC4A 31W Retailer 100% ordinary shares
Caspian Food Services Limited & New Street Square, Londan, FC4A 3TW Retailer y00 ordinary shares
BKUK Bristol Limited” 5 New Street Square, Londan, FC4A 31W Retailer 0% ordinary shares
BKUK Flame Limited* 5 New Street Square, Londan, EC4A 3TW fevler 1003 ordinary shares
Westside Fxpress bimited 5 New Street Square, Londan, EC4A 3TW Dormant company 500% ordinary shares

" This entity is owred dirntly by BKUK (reup Limited

The Comparny has guarantced the Babdities of the following sabsidiznes in nrder that they qualify for the cxermpbion fram audit under Section 4 7gA of
the Companies Act 2006 in respect of the year ended 31 December 2020

L] Royale Bidco Limived

s  {Caspian Food Retailers Limited
. Casp.an Food Services Limited
= DKUK Bristo! Limited

. BKUK Fame Limited

s Westside Fxpress Bimited



