Case 20-33353 Document 526 Filed in TXSB on 08/28/20 Page 1 of 20

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS

HOUSTON DIVISION ENTERED
08/28/2020
8
Inre 8 Chapter 11
8
NPC INTERNATIONAL, INC., ) Case No. 20-33353 (DRJ)
etal., 8
Debtors.! 8 (Jointly Administered)
8§ Re: Docket No. 459

ORDER (I) AUTHORIZING AND APPROVING
SETTLEMENT AGREEMENT BETWEEN DEBTORS
AND P1ZZA HUT, LLC AND (1I) GRANTING RELATED RELIEF

Upon the joint motion, dated August 17, 2020 (the “Motion™),? submitted by NPC
International, Inc. (“NPCI”) and its debtor affiliates, as debtors and debtors in possession in the
above-captioned chapter 11 cases (collectively, the “Debtors”), Debtors and Pizza Hut, LLC
(/f/k/aPizza Hut, Inc.) (“Pizza Hut” and, together with the Debtors, the “Parties”) for (a) authority
to enter into and approval of the Settlement Agreement, between and among the Parties,
substantially in the form attached hereto as Exhibit 1 to this Order, and (b) granting related relief,
all as more fully set forth in the Motion; and upon consideration of the Koza Declaration filed
contemporaneously with the Motion; and the Court having jurisdiction to consider the Motion and
the relief requested therein pursuant to 28 U.S.C. § 1334; and consideration of the Motion and the
requested relief being a core proceeding pursuant to 28 U.S.C. § 157(b); and it appearing that

venue is proper before this Court pursuant to 28 U.S.C. 8§88 1408 and 1409; and due and proper

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, are NPC International, Inc. (7298); NPC Restaurant Holdings | LLC (0595); NPC Restaurant Holdings Il
LLC (0595); NPC Holdings, Inc. (6451); NPC International Holdings, LLC; (8234); NPC Restaurant Holdings,
LLC (9045); NPC Operating Company B, Inc. (6498); and NPC Quality Burgers, Inc. (6457). The Debtors’
corporate headquarters and service address is 4200 W. 115th Street, Suite 200, Leawood, KS 66211.

Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the Motion or
the Settlement Agreement, as applicable.
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notice of the Motion having been provided; and such notice having been adequate and appropriate
under the circumstances, and it appearing that no other or further notice need be provided; and the
Court having reviewed the Motion and all objections, if any, to the Motion having been withdrawn,
resolved, or overruled; and the Court having held a hearing on the Motion on August 28, 2020
(the *“Hearing™); and upon the record of the Hearing and upon all of the proceedings before the
Court; and all objections, if any, to the Motion having been withdrawn, resolved, or overruled; and
this Court having determined that the legal and factual bases set forth in the Motion establish just
cause for the relief granted herein; and it appearing that the relief requested in the Motion is in the
best interests of the Debtors and their respective estates and creditors; and upon all of the
proceedings had before this Court and after due deliberation and sufficient cause appearing
therefore:

IT ISHEREBY ORDERED THAT:

1. The Debtors are hereby authorized to enter into the Settlement Agreement
with Pizza Hut.

2. The Debtors are authorized to enter into, perform, execute, and deliver all
documents, and take all actions, necessary to immediately continue and fully implement the
Settlement Agreement in accordance with the terms, conditions, and agreements set forth in the
Settlement Agreement, including entry into the Settlement Agreement, all of which are hereby
approved.

3. Nothing contained in the Motion, this Order, or any actions taken by the
Parties pursuant to the relief granted in the Order shall be construed as: (i) an admission as to the
validity of any claim against the Debtors, or (ii) a waiver or limitation of the Parties’ rights under

the Franchise Agreements, the CAA, and Ancillary Agreements, the Restructuring Support
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Agreement, the Bankruptcy Code, and other applicable law, including, but not limited to, with
respect the Chapter 11 Plan or a sale process under section 363 of the Bankruptcy Code, except as
agreed to under the Settlement Agreement.

4. The requirements of Bankruptcy Rule 6004(a) are waived.

5. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this
Order are immediately effective and enforceable upon its entry.

6. The Debtors and Pizza Hut are authorized to take all actions necessary or
appropriate to carry out the relief granted in this Order.

7. This Court shall retain jurisdiction to hear and determine all matters arising

from or related to the implementation, interpretation, or enforcement of this Order.

Signed: August 28, 2020. \ h

DAVID R. JONES
UNITED STATES BANKRUPT¢Y JUDGE
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Exhibit 1

Settlement Agreement
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Execution Copy

PIZZA HUT RESTAURANT CLOSURE CONSENT AGREEMENT

This Pizza Hut Restaurant Closure Consent Agreement (this “Agreement”) is made and
entered into as of August 13, 2020 (the “Execution Date”) by and between NPC International,
Inc. (“NPCI”) and certain other undersigned Debtors (as defined below), and Pizza Hut, LLC.
(“Pizza Hut”, and together with the Debtors, each a “Party” and collectively the “Parties”).

RECITALS

A Pizza Hut is a Delaware limited liability company which licenses, through the
execution of franchise agreements, certain trademarks, trade names, service marks, symbols,
slogans, emblems, logos, designs, and other indicia of origin to franchisees to allow such
franchisees to operate quick service restaurants under the Pizza Hut® marks.

B. NPCI is a Kansas corporation which, together with its affiliates, collectively
operates 1,227 Pizza Hut restaurants (each a “Restaurant” and, collectively, the “Restaurants™).

C. NPCI is party to approximately 139 franchise agreements with Pizza Hut
(approximately 126 of which govern open and operating Restaurants), which have from time to
time been added to, amended, supplemented, and modified through various amendments and
Ancillary Agreements! (each a “Franchise Agreement” and, collectively, the “Franchise
Agreements”).

D. Pursuant to the Franchise Agreements, NPCI must obtain prior consent from Pizza
Hut to close any Restaurants except upon: (1) the occurrence of a force majeure event, (2) an
agreement by NPCI to offset the closing of such Restaurant by developing a new restaurant within
the same trade area in accordance with the applicable Franchise Agreement, or (3) if a lease for a
particular Restaurant location expires in accordance with its terms after NPCI has attempted to
secure the renewal of such lease on commercially reasonable terms, except that NPCI must attempt
to relocate such store within a reasonable time not to exceed ninety (90) days after the date of such
lease expiration unless otherwise agreed to in writing.

E. NPCI and certain of its affiliates party hereto (collectively, the “Debtors”)
commenced cases (the “Chapter 11 Cases”) under chapter 11 of title 11 of the United States Code
(the “Bankruptcy Code”) in the United States Bankruptcy Court for the Southern District of
Texas (the “Bankruptcy Court”) on July 1, 2020 (the “Commencement Date”).

1 “Ancillary Agreements” shall be defined to include the 2016 Asset Partner Plan between Pizza Hut and NPCI
(the “APP™); the 2017 Pizza Hut Transformation Amendment between Pizza Hut and NPCI (as amended by that
certain Letter Amendment dated April 28, 2017, the “Transformation Amendment”); the 2018-2019 Capital
Redeployment Agreement between Pizza Hut and NPCI; the 2018 Side Letter Agreement relating to the Capital
Redeployment Agreement between Pizza Hut and NPC Restaurant Holdings | LLC; the 2018 New Delco
Incentive Program Participation Agreement between Pizza Hut and NPCI; and the Consent and Amendment
Agreement, dated as of January 31, 2018, by and among certain of the Debtors and Pizza Hut (the “CAA”). For
the avoidance of doubt, the inclusion of the CAA in the definition of Ancillary Agreements shall in no way be
construed as an admission by either of the Parties as to the status or effect, if any, of the CAA on the Franchise
Agreements, and the Parties reserve all rights under the CAA, the Bankruptcy Code, and other applicable law
regarding the CAA or with respect to the CAA as it may relate to the Franchise Agreements.

WEIL:\97575254\23\65961.0004
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F. The Parties have agreed that, in view of the potential cost, delay, and litigation risk
related to Restaurant closures, a consensual agreement and settlement between the Parties to agree
to the closure of certain of the Debtors’ Restaurants is in the best interests of the Parties, as well
as the Debtors’ estates and stakeholders.

G. Following extensive, good faith, arm’s-length negotiations, the Parties agreed to
certain terms and conditions pursuant to which Pizza Hut agrees to consent to the closure of certain
Restaurants in exchange for certain enumerated consideration. The Parties have agreed to fully
memorialize the terms of that agreement herein.

Accordingly, the Parties agree as follows:

Article 1: Agreement to Close Locations

1.1 Approval of Restaurant Closures.

€)) “Consent”. For purposes of this Agreement, prior, affirmative consent, as
necessary and applicable, shall be deemed to have been granted by Pizza Hut (in writing) under
the applicable Franchise Agreements for the closure of the Closing Restaurants (as defined below).
Pizza Hut acknowledges and expressly agrees that this Consent is sufficient to approve the closure
of any Closing Restaurant under the applicable Franchise Agreement without the payment of any
consideration other than as specifically set forth in this Agreement, and this consent shall preclude
Pizza Hut from declaring a default under any applicable Franchise Agreement and Ancillary
Agreements, as applicable on account of the closure of any Closing Restaurant. Pizza Hut, the
Debtors, and Reorganized NPCI (as defined below) shall be forever barred, estopped, and enjoined
from asserting that the Closing Restaurants were not closed with the Consent of Pizza Hut so long
as such closures occur in accordance with this Agreement.

b Approved Closures. Pizza Hut provides its Consent to the closure of the
Restaurants (each an “Approved Restaurant” and, collectively,
the “Approved Restaurants”) identified on Exhibit 1 attached hereto, subject to the terms of
(i) this Agreement, (ii) the terms of the Franchise Agreements as modified by this Agreement with
respect to Closing Restaurants, and (iii) the terms of the applicable Franchise Agreements that
have not otherwise been modified by this Agreement, including, but not limited to, de-
identification requirements, immediately upon the entry of the Approval Order (as defined below).

() Conditionally Approved Closures. Pizza Hut further provides its Consent
to the closure, subject to the terms of this Agreement and the applicable Franchise Agreements
(except as such terms have been modified by this Agreement with respect to the Closin
Restaurants), including, but not limited to, de-identification requirements, of the
additional Restaurants (each a “Conditionally Approved Restaurant” and, collectively, the
“Conditionally Approved Restaurants” and, collectively with the Approved Restaurants, the
“Closing Restaurants”) identified on Exhibit 2 attached hereto, subject to the following
conditions:

WEIL:\97575254\23\65961.0004
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Q) The Conditionally Approved Restaurants may be closed, in the
Debtors’ discretion:

(A)  following an order of the Bankruptcy Court approving the
sale of all or a portion of the Restaurants pursuant to section 363 of the Bankruptcy Code
(such process, the “PH Sales Process”) becoming final and not appealable, but only if such
Conditionally Approved Restaurants are within the geographic market(s) sold pursuant to
such an order; or

(B) in the event that the PH Sales Process does not result in the
entry of a final and not appealable order of the Bankruptcy Court approving the sale of a
particular market that includes a Conditionally Approved Restaurant, then pursuant to a
plan of reorganization proposed by the Debtors pursuant to chapter 11 of the Bankruptcy
Code (the “Chapter 11 Plan”); provided that, if the Conditionally Approved Restaurants
are closed pursuant to the Chapter 11 Plan, then (1) such Chapter 11 Plan shall provide for
the redevelopment by the Debtors, as reorganized pursuant to the Chapter 11 Plan
(“Reorganized NPCI”), of new restaurants equal in number to the number of the
Conditionally Approved Restaurants closed pursuant to the Chapter 11 Plan (such new
restaurants, the “Redeveloped Restaurants”), which Redeveloped Restaurants may be
redeveloped by Reorganized NPCI anywhere within Reorganized NPCI’s collective
network of Trade Areas (as defined below) within twenty-four (24) months of the effective
date of the Chapter 11 Plan (the “Effective Date”), and (2) the redevelopment of the
Redeveloped Restaurants by Reorganized NPCI must comply with the existing
requirements and procedures for development set forth in the Franchise Agreements and
Ancillary Agreements, as applicable.

(d) For the avoidance of doubt, Pizza Hut’s Consent to the closure of the
Closing Restaurants does not obligate the Debtors to close any of the Closing Restaurants, and the
Debtors retain the right, in their sole discretion, to close any Closing Restaurants, subject to
subsection (e), below, through the later of (i) December 28, 2020, or (ii) the Effective Date (the
“Closure Deadline”). Following the Closure Deadline, with respect to any Approved Restaurants
that have not been closed, the Debtors or Reorganized NPCI may only close such Restaurants
subject to then-current closure obligations under the then-applicable Franchise Agreements
governing such Restaurants.

(e) The Debtors and Reorganized NPCI, as appropriate, shall comply with all
applicable laws and terms of the Franchise Agreements applicable to the closure of the Closing
Restaurants and nothing herein shall impact the Debtors’ obligations or Pizza Hut’s rights under
the applicable Franchise Agreements.> The Debtors and Reorganized NPCI, as applicable, shall
consult with Pizza Hut regarding suitable timing and planning for the closure of any Closing

2 For the avoidance of doubt, the Debtors and Reorganized NPCI remain responsible for all consequences and
liabilities associated with real property instruments.

WEIL:\97575254\23\65961.0004
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Restaurants and shall provide Pizza Hut not less than fourteen (14) days’ written notice of the
closure of any Closing Restaurants (the “Closure Notice™).

U] The Debtors and Reorganized NPCI, as applicable, are obligated to de-
identify all closed Restaurants, as set forth in the Franchise Agreements in accordance with Brand
Standards.® The de-identification includes, but is not limited to, the interior (Back of House and
Front of House) and exterior to protect Pizza Hut’s trademarks and service marks. The Debtors
and Reorganized NPCI, as applicable, shall complete such de-identification within ninety (90)
days of the Closing Restaurant’s closure and shall promptly notify Pizza Hut in writing of such
completion (the “DID Notice™); provided that the Debtors will use commercially reasonable
efforts to complete de-identification of each Closing Restaurant as soon as practicable following
any closure. Each DID Notice shall serve as the Debtors’ and Reorganized NPCI’s certification
that they have satisfied each de-identification requirement set forth in the Franchise Agreements,
including, but not limited to, removing all equipment and proprietary items from the applicable
Closing Restaurant. Notwithstanding anything to the contrary in the Franchise Agreements, the
Debtors and Reorganized NPCI, as applicable, shall have no obligation to maintain access to the
interior of the applicable Closing Restaurant upon delivery of the DID Notice. TrendSource,
acting as Pizza Hut’s agent, will have no later than thirty (30) days after Pizza Hut’s receipt of the
DID Notice to capture de-identification photographs and submit them to Pizza Hut.* The Debtors
and Reorganized NPCI acknowledge that if Restaurants are not properly de-identified, the
goodwill associated with the Pizza Hut brand could be materially compromised.

1.2 Joint Motions. Within three (3) business days of this Agreement being duly
executed by the Parties, the Parties shall file (a) a joint motion and proposed order (the “Joint
Approval Motion”) for entry of an order approving this Agreement and authorizing the Debtors
to take all actions necessary to close the Closing Restaurants without further order of the court (the
“Approval Order”) and (b) a joint motion and proposed order (the “Joint Seal Motion”) for entry
of an order authorizing the Parties to file a redacted Joint Approval Motion redacting Exhibits 1,
2 and 3 and file the unredacted Joint Approval Motion under seal with the Bankruptcy Court
(the “Seal Order”). The Parties agree to work in good faith and use commercially reasonable
efforts to timely file the Joint Approval Motion and the Joint Seal Motion pursuant to the terms of
this Agreement.

1.3  Confidentiality. Each of the Parties agrees to keep the Closing Restaurants and
Retained Trade Areas (as defined below) listed on Exhibits 1, 2, and 3 confidential until such time
as any particular Closing Restaurant actually closes or the Debtors determine, in consultation with

8 See Pizza Hut Brand Standards, dated June 2020.

4 Pizza Hut’s and/or TrendSource’s delay to capture de-identification photographs or otherwise document the

Debtors’ and Reorganized NPCI’s, as applicable, de-identification of any Closing Restaurant shall neither waive
the Debtors’ and Reorganized NPCI’s, as applicable, de-identification obligations under the Franchise
Agreements, nor waive Pizza Hut’s rights to seek all remedies under the Franchise Agreements; provided, that
Pizza Hut agrees that it shall not be a default under the applicable Franchise Agreements if Pizza Hut or
TrendSource is unable to access the interior of a Closing Restaurant after delivery of a DID Notice.

4

WEIL:\97575254\23\65961.0004
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Pizza Hut, to make public the respective Closing Restaurants and Retained Trade Areas contained
in the exhibits or otherwise consent, in writing, to their disclosure, except as may be necessary to
secure entry of the Approval Order and the Seal Order by the Bankruptcy Court; provided,
however, that each of the Parties is permitted to disclose the information contained on Exhibits 1,
2, and 3 if required by court order or any law or regulation, or by valid legal process, provided
such Party promptly notifies the other Party upon receipt of service of legal process or upon
learning that legal process may be served, whichever is sooner. Parties are explicitly permitted to
share drafts and copies of Exhibits 1, 2, and 3 with their respective counsel, advisors (including
but not limited to financial advisors and public relations teams), and third-parties (including but
not limited to technology contractors) who are critical to effectuating this Agreement, to the extent
that each of these individuals maintain the Parties’ confidentiality requirements. The Debtors are
further permitted to share drafts and copies of Exhibits 1, 2, and 3 with (a) the lenders party to
that certain Super-Priority Term Loan Credit Agreement dated January 21, 2020 (as amended) and
that certain First Lien Credit Agreement dated April 20, 2017 (as amended) and their counsel, and
(b) counsel to the official committee of unsecured creditors in the Chapter 11 Cases (the “UCC”)
on a “professional eyes only” basis. The Parties agree to be liable for any breach of the
confidentiality requirements of this section by any of their respective counsel, advisors, and third-
parties that receive the information discussed in this section. Nothing contained herein shall be
deemed to waive, amend, or modify the terms of any confidentiality or non-disclosure agreement
between the Debtors, Reorganized NPCI and Pizza Hut.

1.4 Amendments to Closing Restaurants List. The lists of Approved Restaurants and
Conditionally Approved Restaurants contained on Exhibit 1 and 2, respectively, shall not be
amended except by the written consent of the Parties.

1.5  Additional Closures. Absent the express consent of Pizza Hut, no additional
Restaurants may be closed during the pendency of the Chapter 11 Cases, including, for the
avoidance of doubt, pursuant to: (a) the consummation of a sale or sales of all or a portion of the
Restaurants pursuant to section 363 of the Bankruptcy Code (other than as provided for in
section 1.1(c)(i) above), or (b) the Chapter 11 Plan. Following the earlier of the Effective Date,
the appointment of a Chapter 11 Trustee, or an order converting the Chapter 11 Cases to Chapter
7, any and all Restaurant closures shall be subject to the Debtors’ or Reorganized NPCI’s, as
applicable, then-current closure obligations under the then-applicable Franchise Agreements
governing such Restaurants. For the avoidance of doubt, the Debtors retain their rights to relocate
a Restaurant due to any unavoidable loss of Restaurant occupancy rights in accordance with the
Franchise Agreements.

Article 2: Location Closure Conditions

2.1 Trade Areas.

@) Trade Area. “Trade Area” shall be defined as the area and delivery zone
map in which each Restaurant is authorized to exclusively operate within and under the applicable
Franchise Agreement.

WEIL:\97575254\23\65961.0004
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b Retained Trade Areas. The Debtors shall be entitled to retain those
trade areas corresponding to the Closing Restaurants listed on
Exhibit 3 attached hereto (the “Retained Trade Areas”), subject to the following conditions:

Q) The Debtors and Reorganized NPCI shall retain the exclusive right

to develop Pizza Hut restaurants in thei Retained Trade Areas listed on Exhibit 3

as “24-Month Offsets” for a period of twenty-four (24) months after the date of the

Approval Order. At the end of this twenty-four (24) month period, this exclusive right
(i) The Debtors and

terminates.

Reorganized NPCI shall retain the exclusive right
to develop Pizza Hut restaurants in the hRetained Trade Areas listed on
Exhibit 3 as “Retained Trade Areas” through the remaining term of the applicable
Franchise Agreement to which such Retained Trade Area is subject.

(iti)  With respect to the Restaurants other than the Closing Restaurants
(the “Remaining Restaurants”) located in any of the eighteen (18) regional territories of
Reorganized NPCI’s Pizza Hut business (each a “Regional Territory,” and, collectively,
the “Regional Territories”), in the event that Reorganized NPCI closes more than 30% of
the Remaining Restaurants that are located within any one of the Regional Territories, the
Debtors shall lose all rights to the Retained Trade Areas located in such Regional Territory.

(©) For the avoidance of doubt, all other Trade Areas that are not Retained
Trade Areas shall be deemed forfeited by the Debtors and Reorganized NPCI to Pizza Hut upon
the closure of any Closing Restaurant located in such Trade Area that is not a Retained Trade Area.

2.2  Released Equipment. Within five (5) days after the closure of a Closing Restaurant,
the Debtors shall deliver an inventory of the equipment® at the respective Closing Restaurant (each
an “Equipment Inventory Notice,” and, collectively, the “Equipment Inventory Notices”),
which the Debtors shall use commercially reasonable efforts to make complete. Pizza Hut shall
deliver to the Debtors or Reorganized NPCI, as applicable, prior, written notice (an “Equipment
Notice”) of its intent to obtain possession of the equipment located in any Closing Restaurant (the
“Released Equipment”) from the Debtors or Reorganized NPCI, as applicable, within seven (7)
days after the Debtors or Reorganized NPCI, as applicable, provide an Equipment Inventory
Notice. Pizza Hut shall not be required to deliver an Equipment Notice until seven (7) days after
Pizza Hut receives such Equipment Inventory Notice. The Debtors agree (i) to turn over any of
the Released Equipment listed on an Equipment Notice, and (ii) that such Released Equipment
shall be the sole and exclusive property of Pizza Hut upon removal from the respective Closing
Restaurant; provided that Pizza Hut shall:

(@) coordinate the removal of Released Equipment from the Closing
Restaurants with the Debtors and Reorganized NPCI, as applicable, and remove the Released

5 Equipment shall not include any proprietary technology equipment of the Debtors, including point of sale
systems and back office hardware relating to the Debtors’ proprietary information.

6
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Equipment before the later of: (i) fourteen (14) days after delivery of the applicable Equipment
Inventory Notice, or (ii) the Anticipated Rejection Date (as defined below);

(b) cooperate with any reasonable requests of the lessors of the Closing
Restaurants with respect to the removal of the Released Equipment;

(©) pay all costs associated with delivery and removal of the Released
Equipment; and

(d) in the event the Debtors and Reorganized NPCI (i) provide timely
Equipment Inventory Notices and the removal of the Released Equipment does not occur on or
after the later of: (1) fourteen (14) days after delivery of the applicable Equipment Inventory
Notice, or (2) the proposed rejection date of the corresponding lease agreement for any Closing
Restaurant under the Bankruptcy Code as set forth in any motion or notice with respect thereto
(the “Anticipated Rejection Date”), of which the Debtors will timely provide notice to Pizza Hut,
Pizza Hut shall pay to the Debtors the incremental, directly related costs under the applicable lease
agreement for the Closing Restaurants that accrue on and after the Anticipated Rejection Date
(including any rent, additional rent or common area charges thereunder); or (ii) do not provide
timely Equipment Inventory Notices and the removal of the Released Equipment does not occur
until after the Anticipated Rejection Date, the Debtors or Reorganized NPCI shall be responsible
for all attendant costs under the applicable lease agreement (including any rent, additional rent or
common area charges thereunder) for the Closing Restaurants that accrue until fourteen (14) days
after delivery of the applicable Equipment Inventory Notice to Pizza Hut, and shall not seek
reimbursement from Pizza Hut for costs accrued prior to that time.

Article 3: Royalty and AdCom Payments

3.1  Asconsideration for the Consent granted herein by Pizza Hut, the Debtors agree to
pay Pizza Hut, within three (3) business days after the date of the entry of the Approval Order:

@ all outstanding prepetition contributions to the Advertising Fund (“*AdCom
Fees™), Digital Innovation Fees (as defined in the Transformation Amendment), and other system
costs, exclusive of Service Fees or Monthly Service Fees (as defined in the applicable Franchise
Agreements) (“Royalties™), owed by the Debtors, which the Parties agree shall be in the amount
of $5,263,364.°

(b) all outstanding prepetition Royalties owed by the Debtors with respect to
the Remaining Restaurants (the “Remaining Restaurant Royalties”) after the payment of
Remaining Restaurant Royalties by funds drawn by Pizza Hut pursuant to the letter of credit issued
in favor of Pizza Hut as beneficiary pursuant to section 9(f) of the CAA,; provided that, for the

® Pizza Hut reserves all rights with respect to any outstanding prepetition rent payments, including, but not limited
to, rights under section 365 of the Bankruptcy Code.

WEIL:\97575254\23\65961.0004
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avoidance of doubt, no prepetition Royalties for the Closing Restaurants (“Closing Restaurant
Royalties”) shall be included in such payment, but, rather, the Parties agree that Pizza Hut shall
have a general unsecured claim in the Chapter 11 Cases in the amount of such Closing Restaurant
Royalties. For the avoidance of doubt, the Parties agree that the prepetition Remaining Restaurant
Royalties owed to Pizza Hut under this Agreement shall be in the amount of $6,391,923.7

3.2 As consideration for the Consent granted herein by Pizza Hut, the Debtors agree to
timely pay all postpetition AdCom Fees, Digital Innovation Fees, other system costs, and Royalties
on all Remaining Restaurants, excluding AdCom Fees, Digital Innovation Fees, other system
costs, and Royalties for the Closing Restaurants as of and from the date of their respective closure,
throughout the course of the Chapter 11 Cases as they become due and owing in accordance with
the terms of the Franchise Agreements or Ancillary Agreements, as applicable.

Article 4: Publicity

4.1  The Debtors and Reorganized NPCI, as applicable, shall provide Pizza Hut, and
Pizza Hut shall provide the Debtors and Reorganized NPCI, as applicable, with advance drafts of
all press releases, public filings, public announcements or other communications with any news
media related to the subject matter of this Agreement (collectively, “Communications”), in each
case, to be made regarding this Agreement, and each of the Parties will use commercially
reasonable efforts to take into account the other Party’s views with respect to any such
Communications. Parties are explicitly permitted to share, with prior approval from the other
Party, all advance Communications drafts with their respective counsel, advisors (including but
not limited to financial advisors and public relations teams), and third-parties (including but not
limited to technology contractors), who are critical to effectuating this Agreement, to the extent
each of these individuals maintain the Parties’ confidentiality requirements. The Debtors are
further permitted to share all advance Communications, and drafts and copies thereof, with (a) the
lenders party to that certain Super-Priority Term Loan Credit Agreement dated January 21, 2020
(as amended) and that certain First Lien Credit Agreement dated April 20, 2017 (as amended) and
their counsel, and (b) the UCC and their counsel; provided that to the extent any Communications
contain information deemed as confidential under section 1.3 herein, or information the Debtors
otherwise deem commercially sensitive in their reasonable business judgment, that information
will be shared with the UCC’s counsel on a “professional eyes only” basis. Pizza Hut is further
permitted to share advance Communications, and drafts and copies thereof, with the International
Pizza Hut Franchise Holders Association, Inc. (the “IPHFHA”) and its counsel; provided that
Pizza Hut agrees to provide the Debtors with prior, written notice of any Communications, and
drafts and copies thereof, to be provided to the IPHFHA and its counsel. The Parties agree to be
liable for any breach of the confidentiality requirements by any of their respective counsel,
advisors, and third parties that receive the information discussed in this section. Nothing contained

7 The Parties agree to work in good faith to reconcile the additional $66,346 relating to Remaining Restaurant
Royalties.
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herein shall be deemed to waive, amend, or modify the terms of any confidentiality or non-
disclosure agreement between the Debtors, Reorganized NPCI and Pizza Hut.

Article 5: Asset Partner Plan Requirements

5.1 Pizza Hut shall defer all current or outstanding obligations of the Debtors under
the APP (as subsequently amended by any of the Ancillary Agreements), including, but not limited
to, remodel, relocation, or rebuild obligations pursuant to the Secondary Upgrade Schedule (as
defined in the APP), as well as extending the deadline for any currently required 2020 APP
upgrades or new unit development obligations to June 30, 2021 in alignment with the extension
offered to certain Pizza Hut United States franchisees on March 18, 2020.

Article 6: No Other Effect on Franchise Agreements

6.1  Except as set forth herein, this Agreement shall have no other effect on the
Franchise Agreements and in no event shall result in a default based solely on the Closing
Restaurant’s closure under any of the applicable Franchise Agreements.

Article 7: Reservation of Rights and Waiver

7.1  As consideration for the Parties to enter into this Agreement, and as a material
inducement to both Parties, the Parties hereby voluntarily and knowingly waive their right to argue
or otherwise allege in the Chapter 11 Cases that the Franchise Agreements, specifically including
the Ancillary Agreements, are or are not severable on a Restaurant-by-Restaurant basis under
applicable law.

7.2 Except as otherwise provided for in this Agreement, including in section 7.1 above,
the Parties reserve all of their respective rights under the Franchise Agreements, CAA, and
Ancillary Agreements the Bankruptcy Code, and other applicable law, including, but not limited
to, with respect to the Chapter 11 Plan and any sale process under section 363 of the Bankruptcy
Code.

7.3  This Agreement is entered into in connection with the compromise of disputed
matters and in light of other considerations. Nothing in this Agreement shall be deemed to be an
admission of fact or liability or, until entry of the Approval Order, deemed final, not appealable
and binding on the Parties.

Article 8: Termination

8.1  Mutual Termination. This Agreement may be terminated by the mutual consent set
forth in writing by the Parties.

8.2  Material Breach. This Agreement may be terminated by either Party upon five (5)
days’ written notice if the other Party fails to comply with a material term of this Agreement and
such failure to comply remains uncured after three (3) business days of receipt of written notice of
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such breach. The Parties reserve all of their respective rights to dispute any alleged failure to
comply with a material term of this Agreement.

Article 9: General Provisions.

9.1  This Agreement is intended to be and is for the sole and exclusive benefit of the
Parties and the Parties’ respective successors and permitted assigns.

9.2  The undersigned for Pizza Hut represents and warrants that it has the full power to
and is authorized and empowered to bind Pizza Hut to this Agreement.

9.3  The undersigned for each Debtor represents and warrants that it has the full power
to and is authorized and empowered to bind itself to this Agreement, subject to the Bankruptcy
Court’s approval of this Agreement.

9.4  Allnotices, demands, instructions, and other communications required or permitted
under this Agreement to any Party must be in writing and must be personally delivered or sent by
email or pre-paid recognized overnight delivery service with confirmed receipt, and will be
deemed to be given for purposes of this Agreement on the date the writing is received by the
intended recipient. Unless otherwise specified in a notice sent or delivered in accordance with the
foregoing provisions of this Article 9, all such notices, demands, instructions and other
communications must be addressed to the Parties as indicated below:

To Pizza Hut:

Lauren Leahy

Chief Legal Officer

7100 Corporate Drive

Plano, TX 75024

Email: Lauren.Leahy@yum.com

with a copy to (which shall not constitute notice):

McDermott, Will & Emery LLP
2501 North Hardwood Street
Suite 1900

Dallas, TX 75201

Attention: Charles R. Gibbs
Facsimile: (972) 528-5710
Email: crgibbs@mwe.com

To Debtor Parties:

NPC International, Inc.

10
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4200 W. 115th Street, Suite 200
Leawood, KS 66211

Attention: Eric Koza
Jon Weber
David Wahlert
E-mail: ekoza@alixpartners.com

jon.weber@npcinternational.com
david.wahlert@npcinternational.com

with a copy to (which shall not constitute notice):

Weil, Gotshal & Manges LLP

767 Fifth Avenue,

New York, NY 10153

Attention: Ray C. Schrock, P.C.
Kevin Bostel
Natasha Hwangpo

Facsimile: (212) 310-8007

Email: ray.schrock@weil.com
kevin.bostel@weil.com
natasha.hwangpo@weil.com

9.5  This Agreement may be executed in one or more counterparts and by different
Parties on separate counterparts, each of which will be deemed an original, but all of which
together will constitute one and the same instrument. Delivery of an executed counterpart of this
Agreement by facsimile or emailed PDF file (to the email address(es) above for the Debtors and
Pizza Hut) will be equally as effective as delivery of an original executed counterpart of this
Agreement.

9.6  This Agreement shall be effective and binding on Pizza Hut upon the execution and
delivery to the Debtors of the signature page to this Agreement. This Agreement shall be effective
and binding on the Debtors upon (a) the execution and delivery to Pizza Hut of the signature page
to this Agreement and (b) the Bankruptcy Court’s approval of this Agreement and entry of the
Approval Order.

9.7  The Parties shall cooperate with each other in good faith and shall coordinate their
activities (to the extent practicable) in respect of all matters concerning the implementation and
consummation of the agreements contemplated herein. Furthermore, subject to the terms of this
Agreement, each Party shall execute and deliver any other agreements or instruments and take
such other action as may be reasonably appropriate or necessary, from time to time, to carry out
the purposes and intent of this Agreement.

9.8  This Agreement contains the complete and exclusive statement of the agreement
and understanding by and among the Parties. This Agreement supersedes all prior agreements,
understandings, commitments, representations, communications, and proposals, oral or written,

11
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between the Parties relating to the subject matter hereof. This Agreement may not be amended,
modified, or supplemented except by an instrument in writing executed by the Parties; provided
that any material terms of this Agreement or Exhibits 1, 2 or 3 hereto may only be amended,
supplemented, modified or waived with the reasonable consent of the Requisite Creditors (as
defined in the Restructuring Support Agreement®), and the Requisite Creditors shall be third party
beneficiaries with respect to any such amendments, supplements, modifications or waivers of any
material terms of this Agreement.

9.9  This Agreement is not and shall not be construed as or deemed to be an admission
or concession by or on the part of any Party of any liability or non-liability in connection with any
matter described in the Agreement, nor shall it serve as evidence of any Parties’ position relating
to severability of the Franchise Agreements on a Restaurant-by-Restaurant basis. The basis for
this Agreement is the desire of the Parties to resolve the controversy between them without
litigation.

9.10 The failure of any Party to enforce any provision of this Agreement will not
constitute a waiver of such Party’s right to enforce that provision of this Agreement.

9.11 In this Agreement, unless specifically otherwise provided or the context otherwise
requires, the singular includes the plural and the plural the singular; the word “or” is deemed to
include “and/or”, the words “including”, “includes” and “include” are deemed to be followed by
the words “without limitation”; and references to articles, subsections, clauses or exhibits are to
those of this Agreement. Words such as “herein,” “hereinafter,” “hereof,” “hereto” and
“hereunder” refer to this Agreement as a whole and not merely to any subdivision in which such
words appear unless the context otherwise requires. Headings in this Agreement are included for
convenience of reference only and do not constitute a part of this Agreement for any other purpose.
A reference herein to any statute is deemed also to refer to all rules and regulations promulgated
under the statute, unless the context requires otherwise.

9.12 Except to any extent preempted by federal law, the laws of the State of Texas
(without regard to its conflicts of laws rules) will govern all matters relating to this Agreement.

9.13 The Bankruptcy Court shall retain exclusive jurisdiction to enforce the terms of this
Agreement and to adjudicate any claims or disputes which may be based upon, arise out of or
relate to this Agreement or any breach or default hereunder. Any and all claims relating to the
foregoing shall be filed and maintained only in the Bankruptcy Court, and the Parties hereby
consent and submit to the exclusive jurisdiction and venue of the Bankruptcy Court and
irrevocably waive the defense of an inconvenient forum to the maintenance of any such
proceeding.

8 “Restructuring Support Agreement” means the Restructuring Support Agreement dated June 30, 2020
appended as Exhibit B to the Declaration of Eric Koza in Support of Debtors’ Chapter 11 Petitions and First Day
Relief filed in the Chapter 11 Cases (Docket No. 4).

12
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9.14 This Agreement is the product of negotiations among the Parties, and in the
enforcement or interpretation hereof, is to be interpreted in a neutral manner, and any presumption
with regard to interpretation for or against any Party by reason of that Party having drafted or
caused to be drafted this Agreement, or any portion hereof, shall not be effective in regard to the
interpretation hereof. The Parties were each represented by counsel during the negotiations and
drafting of this Agreement and continue to be represented by counsel.

9.15 Each of the provisions of this Agreement is an integrated, essential and non-
severable part of this Agreement.

[Remainder of Page Intentionally Left Blank.]
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* %k ok ok

IN WITNESS WHEREOF, the Parties have executed this Agreement below.
NPC INTERNATIONAL, INC.

By: ;,v- 7(»‘

Name: Eric Koza
Title: Chief Restructuring Officer

NPC RESTAURANT HOLDINGS I LLC

R

Name: Eric Koza
Title: Chief Restructuring Officer

NPC RESTAURANT HOLDINGS I LLC

By: 2—' K)—

Name: Eric Koza
Title: Chief Restructuring Officer

NPC HOLDINGS, INC.

By: 5/“,%‘7/'\

Name: Eric Koza
Title: Chief Restructuring Officer

NPC INTERNATIONAL HOLDINGS, LLC

By: gv-Y%

Name: EricKoza
Title: Chief Restructuring Officer

[Signature Page to Pizza Hut Restaurant Closure Consent Agreement]
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NPC RESTAURANT HOLDINGS, LLC

By: gf-Z’?’—'

Name: Eric Koza
Title: Chief Restructuring Officer

[Signature Page to Pizza Hut Restaurant Closure Consent Agreement]
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PIZZA HUT, LLC

S O S

Name: James Charles Short
Title: Interim Chief Financial Officer
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