From:

SHAREHOLDER’S IRREVOCABLE UNDERTAKING

RWC European Focus Master Inc.
94 Solaris Avenue

Camana Bay

Grand Cayman KY1-1108
Cayman islands

To:

Al Robin Limited (“Bidco™

23 November 2016

Dear Sirs

Acquisition of Bramimer pie (the “Company™)

i

1.3

1.2

1.3

1.4

Undertaking to accept the Offer

In consideration of Bidco agreeing to make the Offer, we hereby irrevocably and unconditionally
agree with you that:

we hold and/or have discretionary management of (such that we are able to procure the exercise of
the voting rights attaching t0) and/or are the beneficial owners of and/or are otherwise able to
control 8,602,696 ordinary shares of 20 pence each in the Company (the “Shares™),;

we will, at the meeting of the Company’s shareholders to be convened by order of the Court (the
“Court Meeting”) and the Company’s General Meeting (the “GM”), exercise, or where
applicable, procure the exercise of, the voting rights attaching to the Shares to vote in favour of
the Scheme and any resolutions required to give effect to the Scheme or upon which the Scheme is
otherwise conditional (the “Resolutions™) as set out in the notices of meeting in the circular to be
sent to shareholders of the Company containing an explanatory staterent in respect of the Scheme
{the “Scheme Document™);

we will, by no later than 5 p.m. London time on the date which is 14 days afier the despatch of the
Scheme Document, exercise, or where applicable, procure the exercise of, the voting rights
attaching to the Shares to vote in favour of the Scheme and the Resolutions by either (a} returning
or procuring the return of the signed forms of proxy enclosed with the Scheme Document in
accordance with the instructions printed on the forms of proxy or {b) otherwise taking such steps
to appoint the chairman of the Court Meeting and the GM as our proxy as may be set out in the
Scheme Document (and, in either case, we shall not revoke the terms of any such proxy); and

should Bidco elect, with the consent of the Panel, to implement the Offer by way of a contractuat
offer. we will by no later than 5 p.m. London time on the date which is 14 days afier the posting of
the formal offer document containing the Offer (the “Offer Doenment™) accept, or where
applicable, procure the acceptance of, the Offer in respect of the Shares by:

i.4.1 completing or procuring the completion and delivery to you or your agent of the
form(s) of acceptance of the Offer (and we shall not subsequently withdraw such
acceptance); or

1.4.2 laking such other steps as may be set out in the Offer Document to effect acceptance of
the Offer (in each case in accordance with the terms of the Offer Document).
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3.2

4.1

4.2

Dealings with Shares
We further hereby irrevocably and unconditionally agree with yvou that we:

.11 shall not, except pursuant to the Offer, transfer, dispose of, charge, pledge or otherwize
encumber or grani any option or other right over or otherwise deal in any of the Shares
or any interest in themn (whether conditionatly or unconditionally);

2.1.2 shall exercise (or, where relevant, procure the exercise of) all voting rights attaching to
the Shares in such manner as to enable the Offer to be made and become effective or
unconditional, as the case may be, and oppose the taking of any action which might
result in any condition of the Offer not being satistied;

213 shall not vote in favour of any sharcholder resolution to approve any scheme of
arrangement of the Company, or other transaction which is proposed in competition
with or which would reasonably be expected to otherwise frustrate the Oifer;

2.1.4 shall not enter into any agreemen{ or arrangement with any person, whether
conditionally or unconditionally, to do any of the acts prohibited by the above terms of
this paragraph 2 or which would otherwise reasonably be expected to restrict or
impede us accepiing the Offer or voting in favour of the Scheme (as applicable); and

21.1.5 we shall cause any registered holder of any Shares which are not registered in our
name to comply with the provisions of this paragraph 2 and paragraph 1 above in
relation to the Shares.

Representations, warranties and undertakings

We represent and warrant to vou that:

the Shares include all the shares in the Company regisiered in our name or beneficially owned by
us or it respect of which we are interesied {as defined in the Code); and

we have full power and authority to accept the Offer and to vote {or procure the voting) in favour
of the Scheme and the Resolutions or to underiake the same in respect of all the Shares.

Conditions and termination

Making the Offer

Your agreement to make the Offer is conditional upon:
4.1.1 the release of the Offer Announcement; and

4.1.2 no event or circumsiance occurring or becoming known 1o you in consequence of
which the Panel requires or permits you not to make the Offer.

fapse
Our underiakings in this deed shall lapse if:
4.2.1 the Offer Annecuncement is not released on the date of this deed;

4.2.2 the Offer is not made (by the publication of the Offer Document or Scheme Document,
as the case may be) on substantially the terms and conditions set out or referred to in
the Offer Announcement (and/or such other terms and conditions as may be agreed by
the Company and Bidco and/or required by the Code and/or the requirements of the
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5.3

UKLA and the London Stock Exchange) by the date which is 28 days from the date of
the Offer Announcement {or such later date as the Panel may permit);

4.2.3 the Offer does not become effective, lapses, is withdrawn or otherwise becomes
incapable of ever becoming effective, as the case may be, on or betore the Long Stop
Date; or

4.2.4 a firm intention to make a competing offer for all the issued share capital of the

Company is announced pursuant to the Code which values an ordinary share in the
Company at more than 10 per cent higher than the value under the Scheme {or, in the
event that the Offer proceeds by way of a contractual offer, the value under such
offer),

provided that the lapsing of our undertakings in this deed shail not affect any rights or liabilities
under this deed in respect of prior breaches of them.

General
In this deed, references to;
511 “Code” means the City Code on Takeovers and Mergers;

5.1.2 “Offer” means the offer on substantially the same terms and conditions as are set out
in the Offer Anpouncement (1o be implemenied by way of the Scheme) and shall
include an otfer on such other terms, including any new, increased, revised or
extended offer or offers which in the opinion of the Company’s financial advise(s)
isfare no less favourable than such offer;

5.1.3 “Long Stop Date” means 31 March 2G17;

5.1.4 “Offer Announcement” means a press anncuncement substantially on the terms and
subject to the conditions of the draft press announcement attached hereto and/or such
other terms and conditions as may be required by the Panel, any applicable law or
regulation, and/or any non-material modifications agreed to by Bidco and the

Company;
51.5 “Panel” means the Panel on Takeovers and Mergers; and
5.1.6 “Seheme” means the propesed acquisition by Bideo of the entire issued or to be issued

share capital of the Company by way of a scheme of arrangement (pursuant to Part 26
of the Companies Act 2006), substantially on the terms and subject to the conditions
which are set out in the Offer Announcement.

We consent to the issue of the Offer Announcement. We understand that, in accordance with the
Code, particulars of this irrevocable undertaking will be contained in the Scheme Document (or
Offer Document) and also that this deed will be available for inspection on a website during the
offer period and we herveby consent thereto.

This deed and any non-contractual obligations arising out of or in connection with it shall be
governed by and construed in accordance with English law and we agree that the courts of
England are to have exclusive jurisdiction to settle any disputes which may arise out of or in
connection with this deed and that accordingly any proceedings arising out of or in connection
with this deed shall be brought in such cousts.

A person who is not party to this deed has no right under the Contracts {(Rights of Third Parties)
Act 1999 1o enforce any term of this deed but this does not affect any right or remedy of a third
party which exists or is available apart from that Act,
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We agree to keep confidential any information concerning the Offer and not to deai or recommend
others to deal or refrain from dealing in interests in the securities of the Company before anv such

information becomes publicly available.

3.5

IN WITNESS whereof this deed has been duly executed and delivered as a deed on the date and year first
above written.
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