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PART | - FINANCIAL INFORMATION

Iltem 1. Financial Statements

CONDENSED CONSOLIDATED STATEMENTS OF INCOME (Unaudi ted)

YUM! BRANDS , INC. AND SUBSIDIARIES
(in millions, except per share data)

Revenues

Company sale

Franchise and license fees and income
Total revenues

Costs and Expenses, Ne
Company restauran
Food and pape
Payroll and employee benef
Occupancy and other operating expenses
Company restaurant expen
General and administrative expen
Franchise and license expen
Closures and impairment (income) exper
Refranchising (gain) los
Other (income) expense
Total costs and expenses, net
Operating Profit
Interest expense, net
Income Before Income Taxes
Income tax provision
Net Income- including noncontrolling intere:
Net Income— noncontrolling interest
Net Income- YUM! Brands, Inc.

Basic Earnings Per Common Shart
Diluted Earnings Per Common Share

Dividends Declared Per Common Share

Quarter Year to date

9/4/10 9/5/09 9/4/10 9/5/09
$ 2,49¢ $ 243: $ 6,712 $ 6,50z
36€ 34¢€ 1,06¢ 96¢
2,86 2,77¢ 7,781 7,471
78¢ 777 2,11z 2,081
51¢€ 528 1,48( 1,48¢
712 707 1,93¢ 1,87¢
2,015 2,007 5,521 5,44¢
28t 27¢€ 81:¢ 812
24 29 71 74
5 5 21 31
2 4 51 9)
(11) (13) (31) (97)
2,31¢ 2,30¢ 6,452 6,25¢€
544 47C 1,32¢ 1,21¢
38 42 121 13€
50¢€ 42¢ 1,20¢ 1,077
13¢ 88 307 212
367 34C 901 86&
10 6 17 10
$ 357 $ 334 $ 884 85E
$ 0.7¢ $ 0.71 $ 1.87 1.82
$ 0.74 $ 0.6¢ $ 1.82 1.77
$ — $ — $ 0.4z 0.3¢

See accompanying Notes to Condensed Consolidated¢ial Statement




CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (Unaudited)

YUM! BRANDS, INC. AND SUBSIDIARIES
(in millions)

Cash Flows — Operating Activities

Net Income- including noncontrolling intere:

Depreciation and amortizatic

Closures and impairment (income) exper

Refranchising (gain) los

Contributions to defined benefit pension pl:

Gain upon consolidation of a former unconsolidatiiate in China
Deferred income taxe

Equity income from investments in unconsolidatddiaties
Distributions of income received from unconsolidbfiliates
Excess tax benefits from sh-based compensatic
Shar-based compensation expel

Changes in accounts and notes receiv

Changes in inventorie

Changes in prepaid expenses and other currens:
Changes in accounts payable and other currentitied®
Changes in income taxes paya

Other, net

Net Cash Provided by Operating Activities

Cash Flows- Investing Activities
Capital spendin

Proceeds from refranchising of restaur:
Acquisitions and investmen

Sales of property, plant and equipm
Other, net

Net Cash Used in Investing Activities

Cash Flows- Financing Activities
Proceeds from lor-term debt
Repayments of lor-term debt
Revolving credit facilities, three months or lesst
Shor-term borrowings by original maturi
More than three montl- proceed:
More than three montl- payments
Three months or less, r
Repurchase shares of Common St
Excess tax benefits from sh-based compensatic
Employee stock option procee
Dividends paid on Common Sto
Other, net
Net Cash Used in Financing Activities
Effect of Exchange Rates on Cash and Cash Equivalesr
Net Increase in Cash and Cash Equivalent
Change in Cash and Cash Equivalents due to consddition of an entity in China
Cash and Cash Equivalent- Beginning of Period

Cash and Cash Equivalents - End of Period

Year to date

9/4/10 9/5/09
901 $ 86
382 38t
21 31
51 9)
(22) (96)
— (68)
(130) 59
(39) (29)
34 29
(46) (48)
37 39
(6) 11
(30) 34
15 (26)
94 2
11¢€ (87)
111 43
1,497 1,13¢
(490) (505)
10€ 91
(62) (99)
21 16
(10 )]
(43E) (505)
35C 49¢
(20) (522)
12 (289)
5 5
(282) —
46 48
64 91
(295) (269)
(€1Y) )]
(151) (439
10 —
921 191
— 17
352 21€
1,274 $ 424

See accompanying Notes to Condensed Consolidateg¢tal Statement
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CONDENSED CONSOLIDATED BALANCE SHEETS
YUM! BRANDS, INC. AND SUBSIDIARIES
(in millions)

ASSETS

Current Assets

Cash and cash equivalel

Accounts and notes receivable,

Inventories

Prepaid expenses and other current a:

Deferred income taxe

Advertising cooperative assets, restric
Total Current Assets

Property, plant and equipment, |
Goodwill

Intangible assets, n

Investments in unconsolidated affilial
Other asset

Deferred income taxe
Total Assets

LIABILITIES AND SHAREHOLDERS ' EQUITY
Current Liabilities
Accounts payable and other current liabilii
Income taxes payab
Shor-term borrowings
Advertising cooperative liabilitie

Total Current Liabilities

Long-term debt
Other liabilities and deferred cred
Total Liabilities

Shareholders’ Equity

Common Stock, no par value, 750 shares authoriétishares and 469 shares

issued in 2010 and 2009, respectiv
Retained earning
Accumulated other comprehensive income (li

Total Shareholders’ Equity — YUM! Brands, Inc.
Noncontrolling interes

Total Shareholders Equity

Total Liabilities and Shareholders’ Equity

(Unaudited)

9/4/10 12/26/09

$ 1,27¢ $ 352
24¢ 23¢

14¢ 122

31z 314

81 81

10¢ 99

2,17¢ 1,20¢

3,77( 3,89¢

70C 64C

44C 462

14t 144

52¢ 544

32¢ 251

$ 8,08¢ $ 7,14¢
$ 1,37¢ $ 1,41
94 82

724 59

10¢ 99

2,301 1,65:

2,90¢ 3,207

1,23¢ 1,174

6,44¢ 6,03/

112 25¢

1,681 99¢

(237) (224)

1,55¢ 1,02¢

87 89

1,64: 1,11«

$ 8,08¢ $ 7,14¢

See accompanying Notes to Condensed Consolidategi¢tal Statement




NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (Unaudited)
(Tabular amounts in millions, except per share)data

Note 1- Financial Statement Presentatior

We have prepared our accompanying unaudited Coaddbsnsolidated Financial Statements (“Financiate®tents”)jn accordance with tt
rules and regulations of the Securities and Exchagmmission (“SEC”Jor interim financial information. Accordingly, &y do not includ
all of the information and footnotes required byn@mally Accepted Accounting Principles (“GAAP”) ihe United States (“U.S.™jor
complete financial statements. Therefore, we ssigipat the accompanying Financial Statements i ireconjunction with the Consolida
Financial Statements and Notes thereto includediimrannual report on Form 10-K for the fiscal yeaded December 26, 2002009 Forn
10-K”). Except as disclosed herein, there has been noialateange in the information disclosed in the MSdie our Consolidated Financ
Statements included in the 2009 Form 10-K.

YUM! Brands, Inc. and Subsidiaries (collectivelfeneed to as “YUM” or the “Company’¢omprise the worldwide operations of KFC, P
Hut, Taco Bell, Long John Silver’'s (“LJS") and A&WII-American Food Restaurants (“A&W?”) (collectivelhe “Concepts”).References !
YUM throughout these Notes to our Financial Statei:iare made using the first person notations &f,"Vws” or “our.”

YUM'’s business consists of three reporting segmeWtdM Restaurants China (“China Division”), YUM R&aurants International (“YRI6r
“International Division”) and United States. Théi@a Division includes mainland China (“Chinadpd YRI includes the remainder of
international operations.

At the beginning of 2010 we began reporting infatiorafor our Thailand and KFC Taiwan businessesiwibur International Division as
result of changes to our management reporting tsire.c These businesses now report to the PresmfeMRI, whereas previously th
reported to the President of the China Divisionhil/this reporting change did not impact our cdidsded results, segment information
previous periods has been restated to be consistéimtthe current period presentation throughow Einancial Statements and Nc
thereto. For the quarter and year to date endpte@der 5, 2009 this restatement resulted in aedserin Company sales of $68 million
$179 million, respectively, for the China Divisiofror the quarter and year to date ended SepteH)li009, this restatement resulted
decrease to operating profit of $1 million and $dliom, respectively, for the China Division. Anynpact of the restatement on the Cl
Division reported figures was offset by the impiacthe International Division reported figures.

Our fiscal year ends on the last Saturday in Deegrahd, as a result, a B3veek is added every five or six years. The finse¢ quarters
each fiscal year consist of 12 weeks and the fogutrter consists of 16 weeks in fiscal years Withveeks and 17 weeks in fiscal years
53 weeks. Our subsidiaries operate on similaafisalendars except that certain internationaligiidrses operate on a monthly calendar,
two months in the first quarter, three months i@ second and third quarters and four months irfabgh quarter. All of our internatior
businesses except China close one period or on¢ghrearlier to facilitate consolidated reporting.

As discussed in Note 4, in the quarter ended J3n20d09 we began consolidating the entity that aesrthe KFCs in Shanghai, China.
increase in cash related to the consolidation isf éntity’s cash balance ($17 million) is presented as desiime item on our Condens
Consolidated Statement of Cash Flows.

Our preparation of the accompanying Financial &tatgs in conformity with U.S. GAAP requires us taka estimates and assumptions
affect reported amounts of assets and liabiliti#sclosure of contingent assets and liabilitiethatdate of the Financial Statements, an
reported amounts of revenues and expenses duengplorting period. Actual results could diffestfr the estimates.

In our opinion, the accompanying Financial Stateismémclude all normal and recurring adjustmentssatgred necessary to present fa
when read in conjunction with our 2009 Form K Qeur financial position as of September 4, 20414 the results of our operations for
quarters and years to date ended September 4,a2@fl8eptember 5, 2009 and cash flows for the yeatate ended September 4, 2010
September 5, 2009. Our results of operations @sth flows for these interim periods are not neaégsiadicative of the results to |
expected for the full year.




Our significant interim accounting policies inclutlee recognition of certain advertising and margtcosts, generally in proportion
revenue, and the recognition of income taxes usingstimated annual effective tax rate.

Note 2- Earnings Per Common Share“EPS")

Quarter ende Year to date

9/4/1( 9/5/0¢ 9/4/1( 9/5/0¢

Net Income- YUM! Brands, Inc. $ 357 $ 334 $ 884 $ 85¢

Weightec-average common shares outstanding (for basic edilcn) 473z 472 473z 46¢

Effect of dilutive shar-based employee compensat 11 13 12 13

Weighted-average common and dilutive potential comishares . . .

outstanding (for diluted calculatio 484 48¢< 48< 482

Basic EP¢ $ 0.7¢ % 0.71 $ 1.87 $ 1.82

Diluted EPS $ 074  $ 0.6¢ $ 1.82 $ 1.77
Unexercised employee stock options and stock ajati@t rights (in ~

millions) excluded from the diluted EPS computai@ 0.2 12.5 3.2 13.

(@) These unexercised employee stock options and sfmgieciation rights were not included in the corapiah of diluted EPS because
do so would have been antidilutive for the periptssented

Note 3 - Shareholders’ Equity

Under the authority of our Board of Directors, vepurchased shares of our Common Stock during taetgedate ended September 4, 2
as indicated below. All amounts exclude applicabdasaction fees. We had no share repurchaste igear to date ended Septemb
20009.

Remaining Dollar Value of

Shares Repurchased  Dollar Value of Shares Shares that may be
(thousands) Repurchased Repurchased
Authorization
Authorization Date Expiration Date 2010 2010 2010
September 200 September 201 7,59¢ $ 283 $ 17
March 201C March 2011 — — 300
Total 7,59¢ $ 283 $ 317




Comprehensive income was as follows:

Quarter ende Year to date

9/4/10 9/5/09 9/4/10 9/5/09
Net Income- YUM! Brands, Inc. $ 357 $ 334 $ 884 $ 85¢
Foreign currency translation adjustm 20 61 (27 12¢€
Changes in fair value of derivatives, net of (6) (16) 23 14
Reclassification of derivative (gains) losses td@ Meome, net of ta 8 13 (22) 19
Reclassification of pension actuarial losses toINebme, net of ta 4 3 13 8
Total comprehensive incon $ 38 $ 3¢ 3 81 § 994

A reconciliation of the beginning and ending camgyeamount of the equity attributable to nonconingllinterests is as follows:

Noncontrolling interest as of December 26, 2 $ 89
Net Income- noncontrolling interes 17
Dividends declare (19
Noncontrolling interest as of September 4, 2 $ 87

Note 4- Items Affecting Comparability of Net Income and Caé Flows

U.S. Business Transformation

As part of our plan to transform our U.S. business took several measures in 2010 and 20G8e(‘U.S. business transformal
measures”). These measures include: expansionuofUoS. refranchising; charges relating to Genematl Administrative (“G&A)
productivity initiatives and realignment of resoesdprimarily severance and early retirement cpatgj investments in our U.S. Brands
on behalf of our franchisees such as equipmenthpses.

In the year to date ended September 4, 2010, veeded a preax refranchising loss of $51 million in the U.$Bhe loss recorded in the yi
to date ended September 4, 2010 is the net rekghins from 98 restaurants sold and mash impairment charges related to our offe
refranchise restaurants in the U.S., principalgubstantial portion of our Company operated KFQargants in the quarter ended March
2010. See the Facility Actions section for furttetail. In the quarter and year to date endede®dger 5, 2009, we recorded piee-gains ¢
$8 million and $23 million, respectively, from rafrchising in the U.S.

In connection with our G&A productivity initiativesnd realignment of resources we recordedigixesharges of $5 million and $9 million
the years to date ended September 4, 2010 andn3spt&, 2009, respectively. The unpaid curretility for the severance portion of the
charges was $1 million as of September 4, 201@er@ace payments in the quarter and year to dadedeBeptember 4, 2010 tote
approximately $1 million and $5 million, respective

Additionally, the Company recognized a reductiorFtanchise and license fees and income of $1 mibind $32 million in the quarter ¢
year to date ended September 5, 2009, respectiatited to investments in our U.S. Brands. Thiegestments reflect our reimbursems¢
to KFC franchisees for installation costs of ovéarghe national launch of Kentucky Grilled Chickefihe reimbursements were recorded
reduction to Franchise and license fees and incameve would not have provided the reimbursemenserdbthe ongoing franchi
relationship.

We are not including the impacts of these U.S.rmss transformation measures in our U.S. segmepefformance reporting purposes as
do not believe they are indicative of our ongoipgmtions. Additionally , we are not including tiepreciation reduction of $2 million &
$5 million for the quarter and year to date endegt&mber 4, 2010, respectively, arising from thpairment of the KFCs offered for sale
the quarter ended March 20, 2010 within our U.gnsent for performance reporting purposes. Ratherare recording such reduction :
credit within unallocated Occupancy and other ofigaexpenses resulting in depreciation expensdhese restaurants continuing tc
recorded in the U.S. segment at the rate at whisfas prior to the impairment charge being recorded




Russia Acquisition

On July 1, 2010, we completed the exercise of qion with our Russian partner to purchase thderast in the co-branded KFC-Rossik’
restaurants across Russia and the Commonwealtmdefpéndent States (“CIS"As a result, we acquired company ownership o
restaurants and gained full rights and responséslias franchisor of 81 restaurants, which outngarpreviously managed as ma
franchisor. Upon exercise of our option, we peégh of $56 million, net of settlement of a lalegm note receivable of $11 million, &
assumed longerm debt of $10 million. The remaining balanceha purchase price, anticipated to be $11 millwifi,be paid in cash in Ju
2012. The impact of consolidating this businassal line items within our Condensed Consolidaietbme Statement was insignificant
the quarter ended September 4, 2010 for our Intiem&l Division. While we have not yet completadr allocation of the purchase price,
Condensed Consolidated Balance Sheet at Septembei @ reflects the consolidation of this entityngspreliminary amounts including $
million of goodwill. We anticipate that the prelimary amount allocated to the International Divis®goodwill will be retroactively reduc
upon completion of the determination of all ideiatife assets acquired and liabilities assumed.

The pro forma impact on our results of operatidrthé acquisition had been completed as of thenmgg of 2010 or 2009 would not hg
been significant.

Consolidation of a Former Unconsolidated AffilizweChina

On May 4, 2009 we acquired an additional 7% owriprshthe entity that operates more than 200 KRCShanghai, China for $12 millic
increasing our ownership to 58%. The acquisitiaswriven by our desire to increase our managegwtitol over the entity and furtt
integrate the business with the remainder of ou€Kiperations in China. Prior to our acquisitiontltit additional interest this entity w
accounted for as an unconsolidated affiliate uriderequity method of accounting due to the effectparticipation of our partners in -
significant decisions of the entity that were mau¢he ordinary course of business. Concurrenk wie acquisition we received additic
rights in the governance of the entity, and thusbagan consolidating the entity upon acquisitigs. required by GAAP, we remeasured
previously held 51% ownership in the entity, whitdd a recorded value of $17 million at the dateanfuisition, at fair value and recognize
gain of $68 million accordingly. This gain, whichsulted in no related income tax expense, wagdedan Other (income) expense on
Condensed Consolidated Statements of Income dthimguarter ended June 13, 2009 and was not a@lbt¢atany segment for performa
reporting purposes.

Under the equity method of accounting, we previpusported our 51% share of the net income of theonsolidated affiliate (after inter
expense and income taxes) as Other (income) expetise Condensed Consolidated Statements of Incaie also recorded a franchise
for the royalty received from the stores owned iy tinconsolidated affiliate. From the date of tbguésition we have reported the result
operations for the entity in the appropriate litearis of our Condensed Consolidated Statementscofria. We no longer recorded franc|
fee income for these restaurants nor did we rePtiner (income) expense as we did under the equéthod of accounting. Net incol
attributable to our partner’s ownership perceniagecorded in Net Incomenrencontrolling interest. For the year to date enSleptember
2010 the consolidation of the existing restauramen acquisition increased Company sales by $9Bomiand decreased Franchise
license fees and income by $6 million. For therywadate ended September 4, 2010, the consolidatiche existing restaurants uj
acquisition increased Operating Profit by $3 millioThe impact on Net IncomeYUM! Brands, Inc. was not significant to the yeardate
ended September 4, 2010. As the existing resttsuveare consolidated for all of both the quarterdesl September 4, 2010 and Septemt
2009, the consolidation of these restaurants didnmpact comparability for the quarter.

The pro forma impact on our results of operatidnthé acquisition had been completed as of thenmigg of 2009 would not have be
significant.




Issuance of Senior Unsecured Notes

On August 24, 2010, we issued $350 million aggregaincipal amount of 3.875% Senior Unsecured Niftasare due on November 1, 2
(the “2010 Notes”).We will use the net proceeds for general corpgratposes, which may include repayment of indebtesin®ending tt
use of the net proceeds for these purposes, wetkaygorarily invested all or a portion of the nedgeeds in shotierm, investment gra
securities, which are classified as Cash and Cgsiv&lents on our Condensed Consolidated Balaneet&t September 4, 2010.

On August 20, 2009, we issued $250 million aggregaincipal amount of 4.25% Senior Unsecured Ntitasare due on September 15, Z
and $250 million aggregate principal amount of %3Benior Unsecured Notes that are due on SeptetBh@019.

Facility Actions
Refranchising (gain) loss, Store closure (inconmstEand Store impairment charges by reportablaeegare as follows:

Quarter ended September 4, 2!

China
Division YRI U.S. Worldwide
Refranchising (gain) los@ $ ) $ (1) $ — $ (2)
Store closure (income) cos® $ (1) $ 1 $ 1 $ 1
Store impairment charg 1 2 1 4
Closure and impairment (income) exper $ — $ 3 $ 2 $ S
Quarter ended September 5, 2!
China
Division YRI U.S. Worldwide
Refranchising (gain) los@ © $  — $ 12 $ (8) $ 4
Store closure (income) cos® $ — $ 1) $ — $ @
Store impairment charg 2 — 4 6
Closure and impairment (income) exper $ 2 $ (1) $ 4 $ 5
Year to date ended September 4, 2
China
Division YRI U.S. Worldwide
Refranchising (gain) los@©(d $ (5) $ 5 $ 51 $ 51
Store closure (income) cos® $ (1) $ — $ 2 $ 1
Store impairment chargs 6 6 8 20
Closure and impairment (income) exper $ > $ 6 $ 10 $ 21
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Year to date ended September 5, 2

China
Division YRI U.S. Worldwide
Refranchising (gain) los(@ © $ — $ 14 $ (23) $ (9)
Store closure (income) cos® $ — $ — $ 3 $ 3
Store impairment charg 6 5 17 28
Closure and impairment (income) exper $ 6 $ S $ 20 $ 31

(@)
(b)

(©

Refranchising (gain) loss is not allocated to segméor performance reporting purpos

Store closure (income) costs include the net gailoss on sales of real estate on which we formeplgrated a Company restau
that was closed, lease reserves established wheeage using a property under an operating leasswuisequent adjustments to tt
reserves and other facil-related expenses from previously closed stc

During the quarter ended September 5, 2009 we réped) a $10 million refranchising loss as a residilbur decision to offer -
refranchise our KFC Taiwan equity market. Durihg fjuarter ended March 20, 2010 we refranchisedfalur remaining compa
restaurants in Taiwan, which consisted of 124 KF@& included in our March 20, 2010 financial staéats a non-cash writeff of $7
million of goodwill in determining the loss on rafichising of Taiwan. Neither of these losses teduh a related income tax bent
and neither loss was allocated to any segmentddbpnance reporting purposes. The amount of gdbdwmite-off was based on tl
relative fair values of the Taiwan business disgaseand the portion of the business that wasmethi The fair value of the busin
disposed of was determined by reference to thediged value of the future cash flows expectedetgénerated by the restaurants
retained by the franchisee, which include a deduactdr the anticipated royalties the franchised pély the Company associated v
the franchise agreement entered into in conneatitim this refranchising transaction. The fair valofethe Taiwan business retait
consists of expected, net cash flows to be derik@a royalties from franchisees, including the rbigs associated with the franct
agreement entered into in connection with thisarathising transaction. We believe the terms ofithiechise agreement entered int
connection with the Taiwan refranchising are sulislly consistent with market. The remaining garg value of goodwill related
our Taiwan business of $30 million, after the afoeationed writeaff, was determined not to be impaired as thevalue of the Taiwa
reporting unit exceeded its carrying amot
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(d) U.S. refranchising loss for the year to datdesl September 4, 2010 is the net result of gaom B8 restaurants sold and ncamst
impairment charges related to our offers to refnése restaurants in the U.S. During the quarteledriMarch 20, 2010 we offered
refranchise a substantial portion of our Compangrated KFCs in the U.S. While we did not yet badi¢his restaurant group met
criteria to be classified as held for sale, we diohsistent with our historical policy, review thestaurant group for impairment a
result of our offer to refranchise. We determirikdt the carrying value of the restaurant group netsrecoverable based upon
estimate of expected refranchising proceeds andirfwlperiod cash flows anticipated while we congirto operate the restaurant:
company units. Accordingly, we wrote this restatigroup down to our estimate of its fair value,iathis based on the sales price
would expect to receive from a franchisee for tb&taurant group. This fair value determinationsiered current market conditio
real-estate values, trends in the KBGS. business, prices for similar transactiondarestaurant industry and preliminary offers fa
restaurant group to date and resulted in a non-eagh down of the restaurantsarrying value totaling $73 million. No furtt
impairment was recorded in the quarters ended 1@2n2010 or September 4, 2010 as we believed thigirg value of the restaure
group, adjusted for the write down described inihevious sentence, is recoverabl@/e continued to depreciate the pmgpairmen
charge carrying value of these restaurants thrahghguarter ended March 20, 2010 and continuecefoediate the postapairmen
charge carrying value thereafter. We will contitoelepreciate the postipairment charge carrying value going forward luth dat:
we believe the held for sale criteria for any resaats are met. Additionally, we will continue feview the restaurant group, or i
subset of the restaurant group if we believe wémnaffanchise as a subset, for any further necgssgrairment. The $73 million wri
down does not include any allocation of the KFCoréipg unit goodwill in the restaurant group cangyivalue. This additional nacast
write down would be recorded, consistent with oistdrical policy, if the restaurant group, or anybset of the restaurant gro
ultimately meets the criteria to be classifiedhetd for sale. We will also be required to recardharge for the fair value of ¢
guarantee of future lease payments for leases swgnat® the franchisee upon any s

Assets held for sale at September 4, 2010 and Deef6, 2009 total $23 million and $32 million, pestively, of U.S. property, plant a
equipment and are included in Prepaid expensestiied current assets on our Condensed Consoli@atiashce Sheets.

Note 5 - Recently Adopted Accounting Pronouncements

In January 2010, the Financial Accounting Stand&uolsrd (“FASB”)issued new guidance and clarifications for imprguitisclosures aba
fair value measurements. This guidance requirdsmmaed disclosures regarding transfers in and buhe levels within the fair vall
hierarchy. Separate disclosures are requireddosters in and out of Level 1 and 2 fair value saeements, and the reasons for the trar
must be disclosed. The new disclosures and datifins of existing disclosures are effective foterim and annual reporting perit
beginning after December 15, 2009.

In June 2009, the FASB issued guidance on tranafaisservicing of financial assets, requiring miafermation about transfers of financ
assets, eliminating the qualifying special purpeséty concept, changing the requirements for degeizing financial assets and requil
additional disclosures. The FASB also issued quiddor determining whether an entity is a variabterest entity, that modifies the meth
allowed for determining the primary beneficiaryao¥ariable interest entity, that requires ongogssessments of whether an enterprise
primary beneficiary of a variable interest entitydathat requires enhanced disclosures related tengarprises involvement in a variak
interest entity. The adoption of this guidance wiid impact the Company’Condensed Consolidated Financial Statementhéoguarter ¢
year to date ended September 4, 2010. See Ndier Hlditional information on an entity that opesat lending program on behalf of
Company’s franchisees.
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Note 6- Other (Income) Expense

Quarter ende Year to date
9/4/10 9/5/09 9/4/10 9/5/09
Equity income from investments in unconsolidatddiaties $ (14 $ (12) $ (349 $ (29
Gain upon consolidation of former unconsolidatéfdiate in China(® — — — (68)
Foreign exchange net (gain) loss and o 3 @ 3 —
Other (income) expen: $ (@ s (13 $  BH S (©9)

(&) See Note 4 for further discussion of the consadlitedf a former unconsolidated affiliate in Chi

Note 7 — Supplemental Balance Sheet Information

9/4/10 12/26/09
Accounts and notes receival $ 28¢ $ 274
Allowance for doubtful accounts (349 (35
Accounts and notes receivable, net $ 24¢ $ 23¢

Accounts and notes receivable consist primarihaw@founts due from franchisees and licensees, ingjutitial and continuing fees. T
financial condition of these franchisees and liemssis largely dependent upon the underlying basirteends of our concepts. T
concentration of credit risk is mitigated, in pdoy, the large number of franchisees and licenséeaah concept and the shéetm nature ¢
the franchisee and licensee fee receivables.

9/4/10 12/26/09
Property, plant and equipment, gri $ 7,23( $ 7,24
Accumulated depreciation and amortization (3,460 (3,349
Property, plant and equipment, net $ 3,77( $ 3,89¢
Note 8- Income Taxes
Quarter ende Year to date

9/4/10 9/5/09 9/4/10 9/5/09
Income taxe! $ 13¢ $ 88 $ 307 $ 212
Effective tax rate 275 % 20.€ % 254 % 19.7%

Our third quarter and year to date 2010 and 20 &@fe tax rates were lower than the expected t&deral statutory rate of 35% prima
due to the majority of our income being earnedidetsf the U.S. where tax rates are generally Idvan the U.S. rate.

Our third quarter 2010 rate was higher than therprear primarily due to lapping certain items fr@@09. These items include adjustmen
reserves and prior years, including prior year ifpregax credit balances, and the reversal of foraigluation allowances associated \
certain deferred tax assets that we believe are til@ly than not to be utilized on future tax metst

Year to date, our effective tax rate was highentthee prior year due to lapping 2009 items, asrilesd above, as well as lapping a dime
gain, with no related income tax expense, recognae our acquisition of additional interest in, awhsolidation of, the entity that operz
the KFCs in Shanghai, China. This was partialfgetfby the current favorable impact of foreign &h&. tax effects attributable to onga
foreign operations, including a foreign law change.
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On June 23, 2010, the Company received a ReveneatReport (“RAR”) from the Internal Revenue Seevithe “IRS”)relating to it
examination of our U.S. federal income tax retuiorsfiscal years 2004 through 2006. The IRS hagppsed an adjustment to increase
taxable value of rights to intangibles used outs$ieU.S. that Yum transferred to certain of itsefgn subsidiaries. The proposed adjusti
would result in additional taxable gain of approately $2 billion for these years and approxima®&f90 million of additional taxes plus |
interest to date of approximately $145 million. rifRermore, if the IRS prevails it is likely to ma&enilar claims for years subsequent to fi
2006. The potential additional taxes for theserlgears, through 2009, computed on a similar lasise 20042006 additional taxes, wot
be approximately $280 million plus net interestié&de of approximately $15 million.

We believe that the Company has properly repodgdiile income and paid taxes in accordance withicafyte laws and that the propo:
adjustment is inconsistent with applicable income laws, Treasury Regulations and relevant case & intend to defend our posit
vigorously and have filed a protest with the IR&s the final resolution of the proposed adjustmmmbains uncertain, the Company
continue to provide for its position in this matbersed on the tax benefit that we believe is thgekt amount that is more likely than not t
realized upon settlement of this issue. Therelmmo assurance that payments due upon final tesolaf this issue will not exceed ¢
currently recorded reserve and such payments dwud a material adverse effect on our financialtjpps Additionally, if increases to o
reserves are deemed necessary due to future deveridp related to this issue, such increases caud b material, adverse effect on
results of operations as they are recorded. Thapaay does not expect resolution of this mattehiwitwelve months and cannot pre:
with certainty the timing of such resolution.
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Note 9- Reportable Operating Segment:

We identify our operating segments based on managerasponsibility. The China Division includesintand China and YRI includes t
remainder of our international operations. SeeeNbtregarding a 2010 change in segments impadied_hina Division and YRI. In tl
U.S., we consider LJS and A&W to be a single opegasegment. We consider our KFC-U.S., Pizza Hi8:JUTaco Belll.S. ani
LJS/A&W-U.S. operating segments to be similar aretéfore have aggregated them into a single repertgerating segment.

The following tables summarize revenue and opegaiiofit for each of our reportable operating segtsie

Quarter ende Year to date
Revenues 9/4/10 9/5/09 9/4/10 9/5/09
China Division $ 1,18¢ $ 994 $ 2,788 $ 2,291
YRI @ 704 73C 2,101 2,012
U.S. 97C 1,05¢ 2,897 3,20(
Unallocated Franchise and license fees and inc®)© — ) — (32

$ 2,86 $ 2,77¢ $ 7,781 $ 7471

Quarter ende Year to date
Operating Profit 9/4/10 9/5/09 9/4/10 9/5/09
China Division@ $ 267 $ 21€ $ 582 $ 44¢
YRI 14z 12C 40¢ 34¢
United State: 16¢ 171 49t 497
Unallocated Franchise and license fees and inc®(©) — (1) — (32
Unallocated Occupancy and ot 2 — 5 —
Unallocated and corporate expen(© (36) (33) (10€) (122
Unallocated Other income (expen(©)(©) (@) 1 1) 68
Unallocated Refranchising gain (Io<©) 2 4 (51 9
Operating Profi 544 47C 1,32¢ 1,21¢
Interest expense, n (39) (42) (121) (139)
Income Before Income Tax $ 50€ $ 42¢ $ 1,20¢ $ 1,07

(@) Includes revenues of $238 million and $268 millfonthe quarters ended September 4, 2010 and Skpte®n 2009, respectively, &
$742 million and $737 million for the years to dateded September 4, 2010 and September 5, 20@®cte®ly, for entities in tt
United Kingdom.

(b) Amount consists of reimbursements to KFC franctasies installation costs of ovens for the natiofaminch of Kentucky Grille
Chicken (See Note 4

(c) Amounts have not been allocated to the China @inisYRI or U.S. segments for performance reporingposes

(d) Includes equity income from investments in uncoidsdéd affiliates of $14 million and $12 millionrfthe quarters ended Septembk
2010 and September 5, 2009, respectively, and $flidmand $29 million for the years to date end&eptember 4, 2010 and Septen
5, 2009, respectivel

() The year to date ended September 5, 2009 inclu®és8 anillion gain recognized upon our acquisitidradditional ownership in, ai
consolidation of, the operating entity that owns KFCs in Shanghai, China. See Note 4 for furtherussion of this transactic
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Note 10 - Pension Benefits

We sponsor noncontributory defined benefit pengiams covering certain futime salaried and hourly U.S. employees. The migstifican
of these plans, the YUM Retirement Plan (the “Plaim funded while benefits from the other U.S. plae paid by the Company
incurred. During 2001, the plans covering our Ws&8laried employees were amended such that angeshiEmployee hired or rehired
YUM after September 30, 2001 is not eligible totjggpate in those plans. We also sponsor variafindd benefit pension plans covel
certain of our non-U.S. employees, the most sigaifi of which are in the United Kingdom (“U.K."Pur plans in the U.K. have previou
been amended such that new employees are notleligibarticipate in these plans.

The components of net periodic benefit cost astetiaith our U.S. pension plans and significan¢inational pension plans are as follows:

U.S. Pension Plar

International Pension Pla

Quarter ende

Quarter ende

9/4/10 9/5/09 9/4/10 9/5/09

Service cos $ 5 $ 6 $ 1 $ 2
Interest cos 15 13 2 2
Expected return on plan ass (16) a3 (@)} (@)
Amortization of net los 5 3 — —
Net periodic benefit cos $ 9 $ 9 $ 2 $ 3

U.S. Pension Plar International Pension Pla

Year to date Year to date

9/4/10 9/5/09 9/4/10 9/5/09

Service cos $ 17 $ 18 $ 4 $ 4
Interest cos 43 40 6 5
Expected return on plan ass (48) (40 (6) 4
Amortization of net los 1€ 9 1 1
$ 28 $ 27 $ 5 $ 6

Net periodic benefit cos

We made no contributions to the Plan during the yealate ended September 4, 2010. We continegdluate the funded status of the F
and we may choose to make discretionary contribataf approximately $75 million in the fourth quearbf 2010. We made contributions
$17 million to our U.K. Plans during the year tdelanded September 4, 2010.

Note 11- Derivative Instruments

The Company is exposed to certain market riskginglao its ongoing business operations. The prynmmaarket risks managed by us
derivative instruments are interest rate risk aaghdlow volatility arising from foreign currenchu€tuations.

We enter into interest rate swaps with the objecti’/reducing our exposure to interest rate rigk lawering interest expense for a portiol
our fixedrate debt. At September 4, 2010, our interestdatevative instruments outstanding had notionabamnts of $925 million and ha
been designated as fair value hedges of a porfionrodebt. The critical terms of these swapsluidiog reset dates and floating rate ind
match those of our underlying fixed-rate debt andneffectiveness has been recorded.
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We enter into foreign currency forward contractshwthe objective of reducing our exposure to cdstv fvolatility arising from foreig
currency fluctuations associated with certain fgmecurrency denominated intercompany shem receivables and payables. The noti
amount, maturity date, and currency of these cotgrenatch those of the underlying receivables grapkes. For those foreign curre
exchange forward contracts that we have desigregezhsh flow hedges, we measure ineffectivenessimparing the cumulative change
the forward contract with the cumulative changéhimhedged item. At September 4, 2010, foreigreoy forward contracts outstanding
a total notional amount of $377 million.

The fair values of derivatives designated as heggistruments as of September 4, 2010 and DeceP&h @009 were

9/4/2010 12/26/09 Condensed Consolidated Balance Sheet Loc
Interest Rate Sway- Asset $ 16 $ — Prepaid expenses and other current a:
Interest Rate Swaj- Asset 41 44 Other asset
Foreign Currency Forwarc- Asset 20 6 Prepaid expenses and other current a:
Foreign Currency Forwarc- Liability 2) ©) Accounts payable and other current liabilit
Total $ 7 008 41

The unrealized gains associated with our inteist swaps that hedge the interest rate risk faraopm of our debt have been reported a
addition of $10 million and $36 million to Shortrte borrowings and Longerm debt, respectively, at September 4, 2010 arahaddition ¢
$36 million to Longterm debt at December 26, 2009. During the quaridryear to date ended September 4, 2010, Inexpsnse, net w
reduced by $8 million and $23 million, respectiveigr recognized gains on these interest rate swBpsing the quarter and year to ¢
ended September 5, 2009, Interest expense, netedased by $5 million and $23 million, respectivédy recognized gains on these inte
rate swaps.

For our foreign currency forward contracts thedaling effective portions of gains and losses wemognized into Other Comprehens
Income (“OCI") and reclassified into income from OC

Quarter ende Year to date
9/4/10 9/5/09 9/4/10 9/5/09
Gains (losses) recognized into OCI, net of $ (6) $ (16) $ 23 $ (14)
Gains (losses) reclassified from Accumulated O® income, net of ta $ (8 $ (13) $ 22 $ (19

The gains/losses reclassified from Accumulated @€l income were recognized as Other income (exg@einsour Condensed Consolide
Statement of Income, largely offsetting foreignreacy transaction losses/gains recorded when tldedeintercompany receivables |
payables were adjusted for foreign currency fluwtms. Changes in fair values of the foreign coeseforwards recognized directly in «
results of operations either from ineffectivenessexclusion from effectiveness testing were indigaint in the quarters and years to «
ended September 4, 2010 and September 5, 2009.

Additionally, we had a net deferred loss of $11lioml, net of tax, as of September 4, 2010 withircéoulated OCI due to treasury locks
forward starting interest rate swaps that have lsesh settled, as well as outstanding foreign aagréorward contracts. The majority of t
loss arose from the settlement of forward startirigrest rate swaps entered into prior to the isseaf our Senior Unsecured Notes du
2037, and is being reclassed into earnings thr@@fY to interest expense. In the quarters andsyteadate ended September 4, 201C
September 5, 2009, an insignificant amount wasassdied from Accumulated OCI to Interest expems#,as a result of previously set
cash flow hedges.

As a result of the use of derivative instrumentt® €ompany is exposed to risk that the countegsastiill fail to meet their contractt
obligations. To mitigate the counterparty creskywe only enter into contracts with carefullyesged major financial institutions based u
their credit ratings and other factors, and cordilyuassess the creditworthiness of counterparttdsSeptember 4, 2010, all of !
counterparties to our interest rate swaps and doreiurrency forwards had investment grade ratiigs.date, all counterparties hi
performed in accordance with their contractual gdtions.
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Note 12- Fair Value Disclosures

The following table presents the fair values farsh assets and liabilities measured at fair vatua cecurring basis and the level within
fair value hierarchy in which the measurements falb transfers among the levels within the failueshierarchy occurred during the yea
date ended September 4, 2010.

Fair Value
Level 9/4/10 12/26/09
Foreign Currency Forwards, r 2 $ 18 $ 3
Interest Rate Swaps, r 2 57 44
Other Investment 1 13 13
Total $ 88 $ 60

The fair value of the Compars/foreign currency forwards and interest rate swapse determined based on the present value ofcteq
future cash flows considering the risks involvet;luding nonperformance risk, and using discoutdsrappropriate for the duration ba
upon observable inputs. The other investmentsudteclinvestments in mutual funds, which are usedffset fluctuations in deferr
compensation liabilities that employees have chdseimvest in phantom shares of a Stock Index Fan@ond Index Fund. The ott
investments are classified as trading securitiesthair fair value is determined based on the olpsharket prices of the respective mu
funds as of September 4, 2010 and December 26, 2009

In the quarter ended September 4, 2010, we recanggairment charges of $3 million to write-down ¢plived assets of certain restaurant
groups of restaurants to their estimated fair valfigrhich $2 million was recorded in Closure anchaimment (income) expenses and
remainder was recorded in Refranchising (gain).ldssthe year to date ended September 4, 2010ew@ded impairment charges of !
million to write-down longlived assets of certain restaurants or groups sthueants to their estimated fair value of whicl® $Tillion was
recorded in Refranchising (gain) loss and $12 arillivas recorded in Closure and impairment (incoex@enses. Impairment charge
Closure and impairment (income) expenses relateetdmpairment of londived assets of individual restaurants that comtitube operatt
and have not been offered for refranchising andréiselting writedown to their estimated fair value. Impairmentrges in Refranchisir
(gain) loss relate to the write-down of loliged assets of restaurant groups being offereddfyanchising to their estimated fair value.
longdived assets of these restaurant groups, whichiston$ approximately 660 restaurants, were deenmapiaired on a held for u
basis. The fair values used in our impairmentatadns were an estimate of the sales prices wédnanticipate receiving from a franchit
for the restaurant or restaurant groups.

At September 4, 2010 the carrying values of cash @sh equivalents, accounts receivable and accmayable approximated their 1
values because of the shtetm nature of these instruments. The fair valiaates receivable net of allowances and leaseagtees les
subsequent amortization approximates their carryalge. The Compang’debt obligations, excluding capital leases, vestenated to ha
a fair value of $3.8 billion, compared to their gamg value of $3.3 billion. We estimated the faalue of debt using market quotes
calculations based on market rates.
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Note 13- Guarantees, Commitments and Contingencie
Lease Guarantees

As a result of (a) assigning our interest in oliliyas under real estate leases as a conditioretoefranchising of certain Company restauri
(b) contributing certain Company restaurants toomsolidated affiliates; and (c) guaranteeing certaiher leases, we are freque
contingently liable on lease agreements. Thessetehave varying terms, the latest of which expite2026. As of September 4, 2010,
potential amount of undiscounted payments we cdaddrequired to make in the event of rmayment by the primary lessee
approximately $500 million. The present value liéde potential payments discounted at ourtgxezost of debt at September 4, 2010
approximately $425 million. Our franchisees are phimary lessees under the vast majority of thesgses. We generally have cralefaul
provisions with these franchisees that would patrthin default of their franchise agreement in ther¢ of nonpayment under the lease.
believe these crosdefault provisions significantly reduce the risktthive will be required to make payments under thesses. According!
the liability recorded for our probable exposure@nsuch leases at September 4, 2010 was not edateri

Franchise Loan Pool and Equipment Guarantees

We have agreed to provide financial support, iuiegf, to a variable interest entity that operadsanchisee lending program used primi
to assist franchisees in the development of netauesnts and, to a lesser extent, in connectioh thié¢ Company historical refranchisir
programs. As part of this agreement, we have pealia partial guarantee of approximately $15 millamd two letters of credit totali
approximately $23 million in support of the fransbe loan program at September 4, 2010. One stieh ¢ credit could be used if we fail
meet our obligations under our guarantee. Therd#teer of credit could be used, in certain ciratiamces, to fund our participation in
funding of the franchisee loan program. The tddaihs outstanding under the loan pool were $64ianillvith an additional $16 millic
available for lending at September 4, 2010. Weshdetermined that we are not required to consditlas entity as we share the powe
direct this entity’s lending activity with other igs.

In addition to the guarantee described above, Y#d provided guarantees of $30 million on behalfrafchisees for several equipm
financing programs related to specific initiativée most significant of which was the purchaseweins by KFC franchisees for the launc
Kentucky Grilled Chicken. The total loans outstiagdunder these equipment financing programs wenercximately $33 million ¢
September 4, 2010.

Insurance Programs

We are self-insured for a substantial portion af current and prior years’ coverage including weskeompensation, employment practi
liability, general liability, automobile liabilityproduct liability and property losses (collectiuelproperty and casualty losses”)o mitigate
the cost of our exposures for certain property easualty losses, we make annual decisions toirsife the risks of loss up to defir
maximum per occurrence retentions on a line by lhiasis or to combine certain lines of coverage amte loss pool with a single seffsurec
aggregate retention. The Company then purchasesaince coverage, up to a certain limit, for loshes exceed the seilfisurance pe
occurrence or aggregate retention. The insureetimum aggregate loss limits are significantly \abour actuarially determined probe
losses; therefore, we believe the likelihood obkssexceeding the insurers’ maximum aggregatelifogs is remote. As of September
2010 and December 26, 2009, we had liabilities ndm for selfinsured property and casualty losses of $162 milked $173 millior
respectively.
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In the U.S. and in certain other countries, we @ self-insured for healthcare claims and forgherm disability claims for eligib
participating employees subject to certain dedlediland limitations. We have accounted for owained liabilities for property and casu:
losses, healthcare and loteym disability claims, including reported and imed but not reported claims, based on informagioyvided b
independent actuaries.

Due to the inherent volatility of actuarially deténed property and casualty loss estimates, gasonably possible that we could experi
changes in estimated losses which could be materialr growth in quarterly and annual Net Incorifée believe that we have recor
reserves for property and casualty losses at d Velveh has substantially mitigated the potentiagjative impact of adverse developm:
and/or volatility.
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Legal Proceedings

We are subject to various claims and contingemneleded to lawsuits, real estate, environmental@hdr matters arising in the normal col
of business. We provide reserves for such claimiscantingencies when payment is probable and nedbp estimable.

On November 26, 2001, Kevin Johnson, a former Léolgn Silver's (“LJS")restaurant manager, filed a collective action agdidS in th
United States District Court for the Middle Distriaf Tennessee alleging violation of the Fair LaBtandards Act (“FLSA"on behalf o
himself and allegedly similarlgituated LJS general and assistant restaurant reemadohnson alleged that LJS violated the FLS
perpetrating a policy and practice of seeking manyetestitution from LJS employees, including Restat General Managers (“RGMsihc
Assistant Restaurant General Managers (“ARGMst)en monetary or property losses occurred due ¢ovkrg and willful violations of LJ
policies that resulted in losses of company fundproperty, and that LJS had thus improperly cfassits RGMs and ARGMs as exer
from overtime pay under the FLSA. Johnson soughttone pay, liquidated damages, and attorneys feehimself and his proposed class.

LJS moved the Tennessee district court to comggdration of Johnson’s suit. The district couragred LJSS motion on June 7, 2004, ¢
the United States Court of Appeals for the Sixtredit affirmed on July 5, 2005.

On December 19, 2003, while the arbitrability ohdsons claims was being litigated, former LJS manageis Eole and Nick Kaufma
represented by Johnson’s counsel, initiated atlmtravith the American Arbitration Association (th€ole Arbitration”). The Cole Claiman
sought a collective arbitration on behalf of thenegutative class as alleged in the Johnson lawsdilleged the same underlying claims.

On June 15, 2004, the arbitrator in the Cole Aaliiitin issued a Clause Construction Award, findimag £.JS5 Dispute Resolution Policy ¢
not prohibit Claimants from proceeding on a collezior class basis. LJS moved unsuccessfully tateathe Clause Construction Awart
federal district court in South Carolina. On Septer 19, 2005, the arbitrator issued a Class Détation Award, finding,nter alia, that ¢
class would be certified in the Cole Arbitrationam “opt-out” basis, rather than as an “opt-in’ledlive action as specified by the FLSA.

On January 20, 2006, the district court denied &J80tion to vacate the Class Determination Award the United States Court of Appe
for the Fourth Circuit affirmed the district cowgttlecision on January 28, 2008. A petition forrd of certiorari filed in the United Stat
Supreme Court seeking a review of the Fourth Qirsudecision was denied on October 7, 2008. Theegaparticipated in mediation
April 24, 2008, on February 28, 2009, and agaiMorember 18, 2009 without reaching resolution. akhitration hearing on liability wit
respect to the alleged restitution policy and peactor the period beginning in late 1998 througtilye 2002 concluded in June, 2010.
October 11, 2010, the arbitrator issued a pami@rim award for the first phase of the thgease arbitration finding that, for the period fi
late 1998 to early 2002, LJS had a policy and meacobf making impermissible deductions from theasabk of its RGMs ar
ARGMs. Hearings addressing the other phases drthigration, including the rest of the class peérmd damages have not been scheduled.

Based on the rulings issued to date in this matier,Cole Arbitration is proceeding as an “opt-od#ss action, rather than as an “opt-in”
collective action. LJS denies liability and is @igusly defending the claims in the Cole ArbitratioVe have provided for a reason
estimate of the cost of the Cole Arbitration, takinto account a number of factors, including ourrent projection of eligible claims, t
estimated amount of each eligible claim, the edthalaim recovery rate, the estimated legal feearred by Claimants and a reason
settlement value of Claimants’ claims. However light of the inherent uncertainties of litigatiotihe fact-specific nature of Claimants
claims, and the novelty of proceeding in an FLS#dait on an “opt-out’basis, there can be no assurance that the Colératin will not
result in losses in excess of those currently giedifor in our Condensed Consolidated Financiak8tants.
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On August 4, 2006, a putative class action lawagéinst Taco Bell Corp. styled Rajeev ChhibberTzeo Bell Corpwas filed in Orang
County Superior Court. On August 7, 2006, anothéative class action lawsuit styled Marina Pudkials Taco Bell Corpwas filed in Sa
Diego County Superior Court. Both lawsuits wetediby a Taco Bell RGM purporting to representalirent and former RGMs who work
at corporate-owned restaurants in California silagust 2002. The lawsuits allege violations ofifoahia’s wage and hour laws involvi
unpaid overtime and meal period violations and seedpecified amounts in damages and penalties.cases were consolidated in San D
County as of September 7, 2006.

Based on plaintiffsrevised class definition in their class certificatimotion, Taco Bell removed the case to federaftcm San Diego c
August 29, 2008. On March 17, 2009, the court @éplaintiffs’ motion to remand. On January 201@, the court granted the plaintiffs’
class certification motion with respect to the udpavertime claims of RGMs and Market Training Mgaes but denied class certification
the meal period claims. The parties participatechédiation on May 26, 2010 without reaching reofu

Taco Bell denies liability and intends to vigorgudkefend against all claims in this lawsuit. Wedarovided for a reasonable estimate o
cost of this lawsuit. However, in view of the imbet uncertainties of litigation, there can be ssumance that this lawsuit will not resul
losses in excess of those currently provided faunCondensed Consolidated Financial Statements.

On September 10, 2007, a putative class actiomsigdaco Bell Corp., the Company and other relatetities styledSandrika Medlock »
Taco Bell Corp., was filed in United States District Court, East@istrict, Fresno, California. The case was fited behalf of all hourl
employees who have worked at corporateied restaurants in California since SeptembeB 20@ alleges numerous violations of Califo
labor laws including unpaid overtime, failure toypsages on termination, denial of meal and resaksgimproper wage statements, un
business expenses and unfair or unlawful businesgiges in violation of California Business & Pes§ions Code §17200. The Comy
was dismissed from the case without prejudice ondeg 10, 2008.

On April 11, 2008, Lisa Hardiman filed a Privatedheys General Act (“PAGA"tomplaint in the Superior Court of the State ofif@atia,
County of Fresno against Taco Bell Corp., the Camgmnd other related entities. This lawsuit, shilesa Hardiman vs. Taco Bell Corp..
al., was filed on behalf of Hardiman individually and edher aggrieved employees pursuant to PAGA. ddraplaint seeks penalties
alleged violations of California’ Labor Code. On June 25, 2008, Hardiman filedirmended complaint adding class action allegation
behalf of hourly employees in California very siamitto the_Medlockcase, including allegations of unpaid overtime, smik meal and re
periods, improper wage statements, payment of wages upon termination, unreimburseihbas expenses and unfair or unlawful busi
practices in violation of California Business & Ryssions Code §817200.

On June 16, 2008, a putative class action lawgainat Taco Bell Corp. and the Company, styled &iriLeyva vs. Taco Bell Corp., et al.
was filed in Los Angeles Superior Court. The cases filed on behalf of Leyva and purportedly alhat California hourly employees &
alleges failure to pay overtime, failure to provigdeal and rest periods, failure to pay wages upschdrge, failure to provide itemized wi
statements, unfair business practices and wrortgfuination and discrimination. The Company wasndssed from the case with
prejudice on August 20, 2008.

On November 5, 2008, a putative class action lavesgainst Taco Bell Corp. and the Company styledhine Naranjo vs. Taco Bell Corp.
al., was filed in Orange County Superior Court. Thsecwas filed on behalf of Naranjo and purportedliypther California employees &
alleges failure to pay overtime, failure to reimdrifor business related expenses, improper watgrstats, failure to pay accrued vaca
wages, failure to pay minimum wage and unfair bessnpractices. The Company filed a motion to dismoh December 15, 2008, which
denied on January 20, 2009.
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On March 26, 2009, Taco Bell was served with aueaclass action lawsuit filed in Orange Countyp#8iior Court against Taco Bell and
Company styled Endang Widjaja vs. Taco Bell Cogp.al. The case was filed on behalf of Widjaja, a forr@alifornia hourly assista
manager, and purportedly all other individuals esyptl in Taco Belb California restaurants as managers and allegagefto reimburse fc
business related expenses, failure to provide pesbds, unfair business practices and conversi@to Bell removed the case to fed
district court and filed a notice of related ca§m June 18, 2009 the case was transferred toasted District of California.

On May 19, 2009 the court granted Taco Bell’'s motio consolidate the Medlock Hardiman, Leyva and Naranjomatters, and tt
consolidated case is styled In Re Taco Bell WagkHour Actions. On July 22, 2009, Taco Bell filed a motion tserdiss, stay or consolid:
the Widjajacase with the In Re Taco Bell Wage and Hour Acticgrsd Taco Bell’s motion to consolidate was gramtedctober 19, 2009.

The In Re Taco Bell Wage and Hour Actignisintiffs filed a consolidated complaint on Juré 2009, and on March 30, 2010 the ¢
approved the partiestipulation to dismiss the Company from the actidihe parties participated in mediation on Augus®10 withou
reaching resolution. Motions regarding class fiestiion are scheduled to be filed by December W0 and the hearing on any ¢
certification motion has been scheduled for Mag®,1.

Taco Bell denies liability and intends to vigorgudefend against all claims in this lawsuit. Howg\in view of the inherent uncertainties
litigation, the outcome of this case cannot be ioted at this time. Likewise, the amount of anygmbial loss cannot be reasonably estimated.

On September 28, 2009, a putative class actioedtylarisela Rosales v. Taco Bell Cowas filed in Orange County Superior Court.
plaintiff, a former Taco Bell crew member, allegkat Taco Bell failed to timely pay her final waggson termination, and seeks restitu
and late payment penalties on behalf of herselfsamilarly situated employees. This case appeatsetduplicative of thén Re Taco Be
Wage and Hour Actionsase described above. Taco Bell removed the cafsdéral court on November 5, 2009, and subsetyuBled a
motion to dismiss, stay or transfer the case tosdume district court as the In Re Taco Bell Wage Hour Actionscase. The parti
stipulated to remand of the case to Orange Counpgeffor Court on March 18, 2010. The state cotahtgd Taco Bels motion to stay tt
Rosalescase on May 28, 2010, but required Taco Bell tegiotice to Rosales’ counsel of theRe Taco Bell Wage and Hour Actic
mediation.

Taco Bell denies liability and intends to vigorgudefend against all claims in this lawsuit. Howevn view of the inherent uncertainties
litigation, the outcome of this case cannot be joted at this time. Likewise, the amount of anygmdial loss cannot be reasonably estimated.

On October 14, 2008, a putative class action, dtilenny Archila v. KFC U.S. Properties, Inavas filed in California state court on behal
all California hourly employees alleging variousli@enia Labor Code violations, including rest amdeal break violations, overtir
violations, wage statement violations and waitimget penalties. KFC removed the case to the Urftiedes District Court for the Cent
District of California on January 7, 2009. On Judly2009, the Judge ruled that the case would adogvard as a class action. Plaintiff ¢
sought recovery of civil penalties under the Califa Private Attorney General Act as a represergatif other “aggrieved employeesOn
August 3, 2009, the Court ruled that the plaintifuld not assert such claims and the case hadbte@d as a single plaintiff action. On
eve of the August 18, 2009 trial, the plaintifostiated to a dismissal of his individual claimshitrejudice but reserved his right to appea
Court’s rulings regarding class and PAGA claims. KF@mesd its right to make any and all challengediéoappeal. On or about Septen
16, 2009, plaintiff filed a notice of appeal. P filed his opening appellate brief on March, 2010, KFC filed its opposition brief on M
28, 2010 and plaintiff filed his reply brief on &85, 2010.

KFC denies liability and intends to vigorously dafeagainst all claims in this lawsuit. However,view of the inherent uncertainties
litigation, the outcome of this case cannot be joted at this time. Likewise, the amount of anygmbial loss cannot be reasonably estimated.
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On October 2, 2009, a putative class action, stiplechonique Hines v. KFC U.S. Properties, Ineas filed in California state court on bel
of all California hourly employees alleging vario@alifornia Labor Code violations, including restdameal break violations, overtil
violations, wage statement violations and waitingetpenalties. Plaintiff is a former nonanagerial KFC restaurant employee represent
the same counsel that filed the Archiletion described above. KFC filed an answer ookt 28, 2009, in which it denied plaintgftlaim:
and allegations. KFC removed the action to thetédhStates District Court for the Southern Disto€tCalifornia on October 29, 200
Plaintiff filed a motion for class certification day 20, 2010 and KFC filed a brief in oppositio.hearing on plaintiff§ motion was held ¢
August 13, 2010, and the parties are awaitingiagulNo trial date has been set.

KFC denies liability and intends to vigorously dedeagainst all claims in this lawsuit. Howeverview of the inherent uncertainties
litigation, the outcome of this case cannot be ioted at this time. Likewise, the amount of anygmbial loss cannot be reasonably estimated.

On August 18, 2010, a putative class action, stylisd Harrison and Noe Rivera v. KFC USA, Inc., KECS. Properties, Inc., and K
Corporation, was filed in California state court on behalfadif former California hourly employees alleging iears California Labor Coc
violations, including failure to pay all vacatioayp failure to reimburse business expenses (milaadeuniforms), and waiting time penalt
as well as a claim of unfair competition. The def@nts’ answer or other response is due by Octhibe2010.

KFC denies liability and intends to vigorously defeagainst all claims in this lawsuit. However,view of the inherent uncertainties
litigation, the outcome of this case cannot be ioted at this time. Likewise, the amount of anygmbial loss cannot be reasonably estimated.

On December 17, 2002, Taco Bell was named as tfendint in a class action lawsuit filed in the gditStates District Court for t
Northern District of California styleMoeller, et al. v. Taco Bell Corp.On August 4, 2003, plaintiffs filed an amendedptaint that allege
among other things, that Taco Bell has discrimitdagainst the class of people who use wheelchaiss@oters for mobility by failing -
make its approximately 220 compaoymed restaurants in California accessible to thesc Plaintiffs contend that queue rails and n
architectural and structural elements of the Taelh ®staurants relating to the path of travel asé of the facilities by persons with mobility-
related disabilities do not comply with the U.S. émgans with Disabilities Act (the “ADA”), the UnhuCivil Rights Act (the “Unruh Act),
and the California Disabled Persons Act (the “CDRAPlaintiffs have requested: (a) an injunction frdra District Court ordering Taco B
to comply with the ADA and its implementing regutets; (b) that the District Court declare Taco Belviolation of the ADA, the Unrt
Act, and the CDPA; and (c) monetary relief undex thnruh Act or CDPA. Plaintiffs, on behalf of tletass, are seeking the minim
statutory damages per offense of either $4,000 rutie Unruh Act or $1,000 under the CDPA for eaglgrieved member of the cla:
Plaintiffs contend that there may be in excess06,a00 individuals in the class.

On February 23, 2004, the District Court granteaintiffs’ motion for class certification. The class includésms for injunctive relief ar
minimum statutory damages.

On May 17, 2007, a hearing was held on plaintiffigition for Partial Summary Judgment seeking judidieclaration that Taco Bell was
violation of accessibility laws as to three specifisues: indoor seating, queue rails and dooringéiorce. On August 8, 2007, the cc
granted plaintiffs’ motion in part with regard tanothg room seating. In addition, the court granpaintiffs’ motion in part with regard
door opening force at some restaurants (but npaat denied the motion with regard to queue lines.

The parties participated in mediation on March ZH)8, and again on March 26, 2009, without reachésglution. On December 16, 2C
the court denied Taco Bed'motion for summary judgment on the ADA claims andered plaintiff to file a definitive list of re@mning issue
and to select one restaurant to be the subjectridlaThe trial will be bifurcated and the firstage will address equitable relief and whe
violations existed at the restaurant. Taco Béelll mdave the opportunity to renew its motion for suary judgment on those issues. Depen
on the findings in the first stage of the triak #tourt may address the issue of damages in aatepsecond stage.
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Taco Bell denies liability and intends to vigorouslefend against all claims in this lawsuit. Tdell has taken steps to address pote
architectural and structural compliance issuesatreéstaurants in accordance with applicable statefederal disability access laws.
costs associated with addressing these issues rwvsignificantly impacted our results of operasionlt is not possible at this time
reasonably estimate the probability or amountaifility for monetary damages on a class wide htasisaco Bell.

On March 14, 2007, a lawsuit styled Boskovich Farme. v. Taco Bell Corp. and Does 1 through Wi filed in the Superior Court of
State of California, Orange County. Boskovich Faransupplier of produce to Taco Bell, allegedsncomplaint, among other things, thi
suffered damage to its reputation and businessrasudt of publications and/or statements it clainese made by Taco Bell in connect
with Taco Bells reporting of results of certain tests conductadng investigations on green onions used at TaglbrBstaurants. The part
participated in mediation on April 10, 2008, withaeaching resolution. The arbitration panel hahedparties’cross motions for summe
judgment on August 12, 2009. On August 14, 2008 arbitration panel issued an opinion grantingoTBell's motion for summary judgme
and dismissing all of Boskovich'claims with prejudice. On September 23, 2009skBuich filed a motion to vacate the arbitra
award. On January 6, 2010 the court heard orainaegts on Boskovick’motion to vacate and took the matter under suddanis On Marc
24, 2010, the court denied plaintgfmotion and confirmed the arbitration award. Bosth appealed to the Kentucky Court of Appeal
April 23, 2010. Taco Bell filed its response onyMED, 2010 and reserved the right to seek attotrfegs for the cost of the appeals. T
Bell denies liability and intends to vigorously detl against all claims in any arbitration and #gaeduit. However, in view of the inhen
uncertainties of litigation, the outcome of thisseacannot be predicted at this time. Likewise,dh®unt of any potential loss cannot
reasonably estimated.

On July 9, 2009, a putative class action styledkviamith v. Pizza Hut, Inowvas filed in the United States District Court foetDistrict o
Colorado. The complaint alleges that Pizza Hutrtht properly reimburse its delivery drivers forieais automobile costs, uniforms co
and other jolrelated expenses and seeks to represent a claedivedry drivers nationwide under the Fair Laboar@tards Act (FLSA) ar
Colorado state law. On January 4, 2010, plainfifésl a motion for conditional certification ofreationwide class of current and former P
Hut, Inc. delivery drivers. However, on March 2010, the court granted Pizza Hugending motion to dismiss for failure to statelam,
with leave to amend. On March 31, 2010, plainfitesd an amended complaint, which in additionte federal FLSA claims asserts stke-
class actiorclaims under the laws of 16 different states.z&idut filed a motion to dismiss the amended compland plaintiffs sought lea
to amend their complaint a second time. On Au§u&010, the court granted plaintifigsiotion to amend. Pizza Hut has filed another nm
to dismiss the Second Amended Complaint.

Pizza Hut denies liability and intends to vigorqudéfend against all claims in this lawsuit. Howgun view of the inherent uncertainties
litigation, the outcome of these cases cannot leeligied at this time. Likewise, the amount of gotential loss cannot be reason:
estimated.

On August 6, 2010, a putative class action styssdjdelyn Whittington v. Yum Brands, Inc., Taco B#llAmerica, Inc. and Taco Bell Corp
was filed in the United States District Court ftwetDistrict of Colorado. The plaintiff seeks tmesent a nationwide class of assis
managers who were allegedly misclassified and didreceive compensation for all hours worked artirdit receive overtime pay after
hours in a week. The plaintiff also purports tpresent a separate class of Colorado assistantge@nander Colorado state law, wt
provides for daily overtime after 12 hours in a dagum has been dismissed from the case. Defesdded their answer on September
2010.

Taco Bell and the Company deny liability and intéad/igorously defend against all claims in thigdaiit. However, in view of the inhere
uncertainties of litigation, the outcome of thisseacannot be predicted at this time. Likewise, ahmunt of any potential loss cannot
reasonably estimated.

We are engaged in various other legal proceedingshave certain unresolved claims pending, thenati liability for which, if any, cann

be determined at this time. However, based uposudtation with legal counsel, we are of the opinibat such proceedings and claims
not expected to have a material adverse effedyithdally or in the aggregate, on our consoliddiadncial condition or results of operations.
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Item 2. Management’s Discussion and Analysis of Financial@dition and Results of Operations.

Introduction and Overview

The following Management'’s Discussion and Analy8MD&A”) should be read in conjunction with the unauditeshd&msed Consolidat
Financial Statements (“Financial Statements”), @@itionary Note Regarding Forwalkdoking Statements and our annual report on |
10-K for the fiscal year ended December 26, 200@9 Form 10-K”). Throughout the MD&A, YUM! Branddnc. (“YUM” or the
“Company”) makes reference to certain performaneasures as described below.

The Company provides the percentage changes ergltloe impact of foreign currency translation (“F&f" “Forex”). These amounts ¢
derived by translating current year results at rpgiear average exchange rates. We believe theneliimn of the foreign curren
translation impact provides better y-to-year comparability without the distortion of foraigurrency fluctuations

System sales growth includes the results of athreants regardless of ownership, including Compamged, franchise, unconsolida
affiliate and license restaurants that operate amncepts. Sales of franchise, unconsolidatediaéiland license restaurants gene
franchise and license fees for the Company (tylyicatl a rate of 4% to 6% of sales). Franchise,onsolidated affiliate and licen
restaurant sales are not included in Company salése Condensed Consolidated Statements of Indoowegver, the franchise and lice
fees are included in the Compasiyevenues. We believe system sales growth isilugeinvestors as a significant indicator of theeiall
strength of our business as it incorporates albwf revenue drivers, Company and franchise same sales as well as net
development

Same store sales is the estimated growth in shkbrestaurants that have been open one yeaoce.|

Company restaurant profit is defined as Compangsdaks expenses incurred directly by our Compestaurants in generating Company
sales. Company restaurant margin as a percentagdes is defined as Company restaurant profitddl by Company sale

Operating margin is defined as Operating Profitdéd by Total revenue

All Note references herein refer to the accompapyiNotes to the Condensed Consolidated Financigke@tnts. Tabular amounts
displayed in millions except per share and unitnt@mounts, or as otherwise specifically identified
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Description of Business

YUM is the world’s largest restaurant company based on number t#nsysnits, with over 37,000 units in more than Ibdintries an
territories operating under the KFC, Pizza Hut,d 8ell, Long John Silver's and A&W Alkmerican Food Restaurants brands. Four ¢
Company’s restaurant brands — KFC, Pizza Hut, Belband Long John Silver’'s — are the global leadarthe quickservice chicken, pizz
Mexicanstyle food and seafood categories, respectivelfyth©over 37,000 restaurants, 20% are operatedebompany, 74% are opere
by franchisees and unconsolidated affiliates anch68tperated by licensees.

YUM'’s business consists of three reporting segmeWtdM Restaurants China (“China Division”), YUM R&aurants International (“YRI6r
“International Division”) and United States (“U.$."The China Division includes mainland China (&) and YRI includes the remainc
of our international operations. The China Diwisi&YRI and Taco Bell-U.S. now represent approxitya8% of the Companyg’ operatin
profits. Our KFC-U.S. and Pizza HULS. businesses operate in a highly competitivekaetplace resulting in slower profit growth,
continue to produce strong cash flows.

At the beginning of 2010 we began reporting infatiovafor our Thailand and KFC Taiwan businessefiwibur International Division as
result of changes to our management reporting tsire.c These businesses now report to the PresmfeMRI, whereas previously th
reported to the President of our China Divisionhil/this reporting change did not impact our cdidsted results, segment information
previous periods has been restated to be consigttnthe current period presentation.

The following table summarizes the 2009 quarterigréases to selected line items within the YRI sagmas a result of these segn
reporting changes (with equal and offsetting desgeampacting the China Divisior

First Seconc Third Fourth
Quarter Quarter Quarter Quarter Total
Company sale $ 47 3% 64 $ 68 $ 921 $ 27C
Company restaurant expen: 42 57 62 83 244
Operating Profi 3 — 1 2 6
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Strategies

The Company continues to focus on four key strategi

Build Leading Brands in China in Every Significad&tegory -The Company has developed the KFC and Pizza Huatdbrito the leadir
quick service and casual dining restaurants, reéisede in China. Additionally, the Company ownsdaoperates the distribution system
its restaurants in China which we believe providesignificant competitive advantage. Given thi®rsg competitive position, a growi
economy and a population of over 1 billion in Chittee Company is rapidly adding KFC and Pizza Has@al Dining restaurants and tes
the additional restaurant concepts of Pizza Hut el@arvice (pizza delivery) and East Dawning (Cherfesd). Our ongoing earnings gro
model in China is driven by new unit developmerghegear and modest same store sales growth, wrecaxpect to drive annual Operal
Profit growth of 15%.

Drive Aggressive International Expansion and Bu#lilong Brands Everywhere Fhe Company and its franchisees opened over 90(
restaurants in 2009 in the Company’s Internatiddialsion, representing the 10 straight year of opening over 700 restaurants, iante
leading international retail developer in termaunfts opened. The Company expects to continuggerence strong growth by building «
existing markets and growing in new markets inaigdrrance, Russia and India. Through 2009 therlat®nal Divisions Operating Proi
has experienced a 7 year compound annual growgtofat0%. Our ongoing earnings growth model inekidnnual Operating Profit grov
of 10% driven by new unit development, modest satoee sales growth, modest margin improvement amdrage of our General ¢
Administrative (“G&A”) infrastructure for YRI.

Dramatically Improve U.S. Brand Positions, Consisteand Returns ¥he Company continues to focus on improving its.p8sitior
through differentiated products and marketing andnaproved customer experience. The Company dtsees to provide industry leadi
new product innovation which adds sales layersexpéinds day parts. We continue to evaluate ournetand ownership positions with
earn the right to own philosophy on Company owresdiaurants. Our ongoing earnings growth modes éatlannual Operating Profit grov
of 5% in the U.S. with same store sales growthd6f rodest restaurant margin improvement and leeeodgur G&A infrastructure.

Drive Industry-Leading, Long-Term Shareholder amdrighisee Value Fhe Company is focused on delivering high retunnd seturnin
substantial cash flows to its shareholders viadéinds and share repurchases. The Company hag$ threehighest returns on invested caj
in the Quick Service Restaurants (“QSR”) indusfifne Companys dividend and share repurchase programs haveneetwver $1 billion ar
$6 billion to shareholders, respectively, since200he Company is targeting an annual dividencdpayatio of 35% to 40% of net inco
and has increased the quarterly dividend each sieae inception in 2004. Shares are repurchaspdramistically as part of our regu
capital structure decisions.

Details of our 2010 Guidance by division and upslgifeavailable, can be found online at http://wwmm.com/investors.
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Quarter Ended September 4, 2010 Highlights

 Diluted EPS growth of 5% or $0.73 per sh:

« Worldwide operating profit grew 14% prior to foraigurrency translation, including 23% in China, 1824 RI, and a decline of 2% in tt
u.s.

» Worldwide system sales growth prior to foreign eaay translation of 5%, including 18% in China, 8% RI and 1% in the U.<

e Samestore-sales growth in each division including 6% in Chib%b in YRI and 1% in the U.!

» Worldwide restaurant margin improvement of 1.6 patage points including increases in China, YRl tre U.S

» Significantly higher tax rate of 27.4% versus 19.@0the third quarter of 200!

» Announced a 19% increase in the Comy's quarterly dividend. The quarterly cash divideridlincrease from $0.21 to $0.25 per she

* Issued a 1-year, $350 million bond at 3.875%, which was thedst coupon ever for“nor-financia” BBB-corporate name

All preceding comparisons are versus the same gharipear ago and exclude the impact of SpecialdteBee the Significant Known Evel
Trends or Uncertainties Impacting or Expected tpdot Comparisons of Reported or Future Resultsoseof this MD&A for a descriptio
of Special Items.
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Results of Operations

Quarter ende Year to date

9/4/10 9/5/09 % BI(W) 9/4/10 9/5/09 % B/(W)
Company sale $ 2,49 $ 2,43: 3 $ 6,71z $ 6,50 3
Franchise and license fees and incc 36€ 34¢€ 5 1,06¢ 96¢ 10
Tota| revenue $ 2,862 $ 2,77E 3 $ 7,78:] $ 7,47] 4
Company restaurant pro $ 4r€ 3 428 13 $ 118 $ 105 12
% of Company sale _192% _ 175%  17ppts _177% _162%  1Eppts
Operating Profi $ 544 % 47C 16 $  1,32¢ $ 1,21f 9
Interest expense, n 38 42 10 121 13¢€ 12
Income tax provisiol 13¢ 88 (57) 307 21z (45)
Net Income- including noncontrolling intere: 367 34C 8 901 86& 4
Net Income- noncontrolling interes 10 6 (57) 17 1C (65)
Net Income- YUM! Brands, Inc. $ 357 $ 334 7 $ 88 § 85¢ 3
Diluted earnings per sha@ $ 074 $  0.6¢ 7 $ 18 $ 171 3

(&) See Note 2 for the number of shares used in tiisilegion.
Significant Known Events, Trends or Uncertainties mpacting or Expected to Impact Comparisons of Repded or Future Results

The following factors impacted comparability of opng performance for the quarters and/or yeardate ended September 4, 2010
September 5, 2009 and/or could impact comparabilith the remainder of our results in 2010 or bajoRertain of these factors w
previously discussed in our 2009 Form 10-K.

Special ltems

In addition to the results provided in accordandth w.S. Generally Accepted Accounting Principlé&AAP™) above and throughout tl
document, the Company has provided @®AP measurements which present operating resaitshe quarters and years to date el
September 4, 2010 and September 5, 2009 on aliefsie Special Iltems. Included in Special ltenesthe impact of measures we too
transform our U.S. business (“the U.S. businesssfoamation measures’ipcluding the U.S. refranchising gain (loss), thepiciatiol
reduction arising from the impairment of KFC restas we offered to sell in the first quarter ofl@p charges relating to U.S. G¢
productivity initiatives and realignment of resoescand investments in our U.S. Brands, as wahadosses recognized upon refranchi
of an equity market outside the U.S. and the 204l gpon our acquisition of additional ownership amd consolidation of, the operat
entity that owns the KFCs in Shanghai, China. €lewounts are further described below.

The Company uses earnings before Special Items ke gperformance measure of results of operati@nstife purpose of evaluati
performance internally and Special Iltems are nduited in our China Division, YRI or U.S. segmeesults. This nolGAAP measureme
is not intended to replace the presentation of financial results in accordance with GAAP. Rathéte Company believes that
presentation of earnings before Special Items pessiadditional information to investors to factitahe comparison of past and pre
operations, excluding items in the quarters andsyéa date ended September 4, 2010 and Septemi2®08,that the Company does
believe are indicative of our ongoing operations tlutheir size and/or nature.
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Quarter ende

Year to date

9/4/10 9/5/09 9/4/10 9/5/09
Detail of Special Item
Gain upon consolidation of a former unconsolidatiiiate in China $ — 3 — 3 — 3 68
Loss upon refranchising of an equity market outsiceU.S. — (10) @) (10)
U.S. Refranchising gain (los — 8 (51) 23
Depreciation reduction from KFC restaurants imghirpon offer to sel 2 — 5 —
Charges relating to U.S. G&A productivity initiagig and realignment of resour — — (5) (9)
Investments in our U.S. Brands — (1) — (32)
Total Special Iltems Income (Expen: 2 3) (58) 40
Tax Benefit (Expense) on Special Ite(® 1) 3 19 6
Special ltems Income (Expense), net of $=1 u $—39 $—46
Average diluted shares outstand _ 484 48 48 482
Special Items diluted EF $ 001 3 (001) § 0.08 3 010
Reconciliation of Operating Profit Before Speciainhs to Reported Operating
Profit
Operating Profit before Special Itet $ 542 % 473 % 1,387 $ 1,175
Special ltems Income (Expense) 2 (3) (58) 40
Reported Operating Profit $ 544  $ 470 $ 1,32¢ $ 1,215
Reconciliation of EPS Before Special Items to RtsmbEPS
Diluted EPS before Special Iter $ 073 % 070 % 19C $ 1.67
Special ltems EPS 0.01 (0.01) (0.08 0.10
Reported EPS $ 074 $ 069 $ 182 $ 1.77
Reconciliation of Effective Tax Rate Before Spetiains to Reported Effective
Tax Rate
Effective Tax Rate before Special Ite 27.4% 19.9% 25.8% 21.1%
Impact on Tax Rate as a result of Special Iténs 0.1% 0.7% (0.4)% (1.4)%
Reported Effective Tax Rate 27.5% 20.6% 25.4% 19.7%

(&) The tax benefit (expense) was determined based tipoimpact of the nature, as well as the jurisolicof the respective individu

components within Special Itenr
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U.S Business Transformation Measures

The U.S. business transformation measures in 26802809 included: expansion of our U.S. refrancigisia reduced emphasis on multi-
branding as a lonterm growth strategy; G&A productivity initiativeend realignment of resources (primarily severamzkearly retiremei
costs); and investments in our U.S. Brands madeebialf of our franchisees such as equipment pueshad/e do not believe these meas
are indicative of our ongoing operations and areimduding the impacts of these U.S. businesssfamation measures in our U.S. segr
for performance reporting purposes.

In the year to date ended September 4, 2010, veeded a praax refranchising loss of $51 million in the U.Bhe loss recorded in the y:
to date ended September 4, 2010 is the net reSghins from 98 restaurants sold and maish impairment charges related to our offe
refranchise restaurants in the U.S., principalsubstantial portion of our Company operated KFTse noneash impairment charges rele
to our offers to refranchise a substantial portérour Company operated KFC restaurants in the teSreased depreciation expense b
million and $5 million in the quarter and year tatel ended September 4, 2010, respectively. Thieedition reduction was recorded
Special Item, resulting in depreciation expens¢han U.S. segment results continuing to be recoaddtie rate at which it was prior to
impairment charge being recorded for these restéairdn the quarter and year to date ended Septemb2009, we recorded prax
refranchising gains of $8 million and $23 millimespectively, in the U.SThe refranchising gains and losses are more fidigugsed in No
4 and the Store Portfolio Strategy Section of tHa&A.

Through September 4, 2010 we have not yet refraadhany of the KFCs for which we took an impairmeln&rge upon our offer
refranchise in the first quarter of 2010. We cond to anticipate that we will refranchise theseCKFand complete our U.S. refranchis
program, which involves reducing our Company owhigr®f restaurants potentially below 10% down frissncurrent level of 16%, by tl
end of 2011. However, it is possible that we wélfranchise the KFCs in smaller groups of restasréman originally planned. This cor
result in further impairment charges being recordgdiecisions are made to refranchise in smaltarpg. Conversely, gains recorded on
sales of smaller restaurant groups would not berded until such sales transactions actually close.

In connection with our G&A productivity initiativeand realignment of resources (primarily severaamkearly retirement costs) we recot
pre-tax charges of $5 million and $9 million in tyears to date ended September 4, 2010 and Sept&n2@09, respectively.

Additionally, the Company recognized a reductiorFtanchise and license fees and income of $1 mibind $32 million in the quarter ¢
year to date ended September 5, 2009, respectiathted to investments in our U.S. Brands. Thegestments reflect our reimburseme
to KFC franchisees for installation costs of ovéarghe national launch of Kentucky Grilled Chickefihe reimbursements were recorded
reduction to franchise and license fees and incaseve would not have provided the reimbursemenserabthe ongoing franchis
relationship.
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Taiwan Refranchising

During the quarter ended September 5, 2009 we réped) a $10 million refranchising loss as a resfilbur decision to offer to refranch
our KFC Taiwan equity market. During the quarteded March 20, 2010 we refranchised all of our liemg company restaurants
Taiwan, which consisted of 124 KFCs. We includedur March 20, 2010 financial statements a nom-gaste-off of $7 million of goodwil
in determining the loss on refranchising of Taiwdieither of these losses resulted in a relatednmctax benefit, and neither loss
allocated to any segment for performance reponimgposes. The amount of goodwill writé-was based on the relative fair values of
Taiwan business disposed of and the portion obtigness that was retained. The fair value obtlness disposed of was determine
reference to the discounted value of the futurdh dbisvs expected to be generated by the restauemisetained by the franchisee, wit
include a deduction for the anticipated royalties franchisee will pay the Company associated thithfranchise agreement entered ini
connection with this refranchising transaction. Téie value of the Taiwan business retained cossiexpected, net cash flows to be der
from royalties from franchisees, including the rtigg associated with the franchise agreement edtémto in connection with tt
refranchising transaction. We believe the termdhef franchise agreement entered into in connectith the Taiwan refranchising ¢
substantially consistent with market. The remajngarrying value of goodwill related to our Taiwhnsiness of $30 million, after t
aforementioned write-off, was determined not tarbpaired as the fair value of the Taiwan reportimit exceeded its carrying amount.

Consolidation of a Former Unconsolidated Affiliate in China

On May 4, 2009 we acquired an additional 7% owriprshthe entity that operates more than 200 KRCShanghai, China for $12 millic
increasing our ownership to 58%. Prior to our &sitjan of this additional interest, this entity svaccounted for as an unconsolidated affi
under the equity method of accounting. Concurvgtit the acquisition we received additional rightgthe governance of the entity and t
we began consolidating the entity upon acquisitids. required by GAAP, we remeasured our previolgld 51% ownership in the ent|
which had a recorded value of $17 million at theeds acquisition, at fair value and recognizechin@f $68 million accordingly. This ga
which resulted in no related income tax expenses vegorded in Other (income) expense on our Comrde@®nsolidated Statements
Income during the quarter ended June 13, 2009.

Under the equity method of accounting, we previpusported our 51% share of the net income of theonsolidated affiliate (after inten
expense and income taxes) as Other (income) expretise Condensed Consolidated Statements of Incaifee also recorded a franchise
for the royalty received from the stores ownedhsy anconsolidated affiliate. Subsequent to the dhthe acquisition, we reported the res
of operations for the entity in the appropriateelitems of our Condensed Consolidated Statementacoime. We no longer recorc
franchise fee income for these restaurants noméideport Other (income) expense as we did undeetiuity method of accounting. |
income attributable to our partner's ownership petage is recorded as Net Incomacontrolling interest. For the year to date el
September 4, 2010 the consolidation of the existegjaurants upon acquisition increased Compargs da¢ $98 million and decrea:
Franchise and license fees and income by $6 millifime consolidation of the existing restaurantsrugcquisition increased Operating Pi
by $3 million for the year to date ended Septerdh@010. The impact on Net Incom&’dM! Brands, Inc. was not significant to the yea
date ended September 4, 2010. As the existinqunesits were consolidated for all of both the qararended September 4, 2010
September 5, 2009, the consolidation of theseusstés did not impact comparability for the quarter
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Restaurant Margin

Worldwide restaurant margin increased 1.7 percenpamints and 1.5 percentage points, respectivelhe quarter and year to date ended
September 4, 2010.

The China Division restaurant margins increase@rg@entage points and 1.6 percentage points,ctegy, in the quarter and year to date
ended September 4, 2010. These improvements aegely driven by Company Same Store Sales growffefand 5% in the quarter ¢
year to date ended September 4, 2010, respectizety,commodity deflation of $4 million and $33 n@f in the quarter and year to d
ended September 4, 2010, respectively. Labor tioflapartially offset these increases. While wentowue to expect full year marg
improvement, labor and commodity inflation will ragiyely impact margins in the fourth quarter.

The YRI restaurant margins increased 1.6 percermgames and 0.2 percentage points, respectiveltherguarter and year to date ended
September 4, 2010 driven by refranchising, prigd(#C Taiwan, partially offset by labor inflation.

The U.S. restaurant margins increased 0.3 peroentaints in the quarter and year to date endedeBdmr 4, 2010 driven |
refranchising. Additionally, for the year to dateded September 4, 2010, the unfavorable impastles mix shift was partially offset
commodity deflation of $10 million.

Impact of Foreign Currency Translation on Operatngfit

Changes in foreign currency exchange rates pobitimgacted the translation of our foreign currertignominated Operating Profit in «
YRI Division by $3 million and $31 million for thquarter and year to date ended September 4, 2€4fectively. The impact on our Ch
Division was not significant for the quarter or yéa date ended September 4, 2010.
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Russia Acquisition

On July 1, 2010, we completed the exercise of qion with our Russian partner to purchase thderast in the co-branded KFC-Rossik’
restaurants across Russia and the Commonwealtmdefpéndent States (“CIS"As a result, we acquired company ownership o
restaurants and gained full rights and responséslias franchisor of 81 restaurants, which outngarpreviously managed as ma
franchisor. Upon exercise of our option, we peégh of $56 million, net of settlement of a lalegm note receivable of $11 million, &
assumed longerm debt of $10 million. The remaining balanceha purchase price, anticipated to be $11 millwifi,be paid in cash in Ju
2012. The impact of consolidating this businassal line items within our Condensed Consolidaietbme Statement was insignificant
the quarter ended September 4, 2010 for our Intiem&l Division. While we have not yet completadr allocation of the purchase price,
Condensed Consolidated Balance Sheet at Septembei @ reflects the consolidation of this entityngspreliminary amounts including $
million of goodwill. The impact of consolidatingis business on all other line items within our Gemsed Consolidated Balance Sheet
insignificant. We anticipate that the preliminamnount allocated to the International Divisiergoodwill will be retroactively reduced ug
completion of the determination of all identifialalesets acquired and liabilities assumed.

StorePortfolio Strategy

From time to time we sell Company restaurants tistieg and new franchisees where geographic syeergan be obtained or wh
franchisees’expertise can generally be leveraged to improve awarall operating performance, while retaining @amy ownership «
strategic U.S. and international markets. In th®.JUve are targeting Company ownership of restasifgotentially below 10%, down from
current level of 16%. Consistent with this strgte®8 Company restaurants in the U.S. were solffatochisees in the year to date er
September 4, 2010.

Refranchisings reduce our reported revenues anaurest profits and increase the importance ofesysdales growth as a key performe
measure. Additionally, G&A expenses will declingeo time as a result of these refranchising a@tisit The timing of G&A declines w
vary and often lag the actual refranchising adésitas the synergies are typically dependent upersize and geography of the respe:
deals. G&A expenses included in the tables bekeflect only direct G&A that we no longer incurresl @ result of stores that were oper
by us for all or some portion of the respective pamable period in 2009 and were no longer operiageds as of the last day of the cur
quarter.

The following table summarizes our refranchisintjattes:

Quarter ende Year to date
9/4/10 9/5/09 9/4/10 9/5/09
Number of units refranchise 43 11¢ 26C 324
Refranchising proceeds, |-tax $ 23 $ 28 $ 10€ $ 91
Refranchising (gain) loss, -tax @ $ 2 $ 4 $ 51 $ 9

(@) The year to date ended September 4, 2010desla norcash impairment charge of $73 million related to offer to refranchise
substantial portion of our Company operated KF@argsnts in the U.S. See Note 4 for further disicus

The impact on Operating Profit arising from refraising is the net of (a) the estimated reductionseistaurant profit, which reflects
decrease in Company sales, and G&A expenses arttigbhcrease in franchise fees from the restasirdndt have been refranchised.
tables presented below reflect the impacts on Treaénues and on Operating Profit from stores Were operated by us for all or sc
portion of the prior year period and were no longieerated by us as of the last day of the curreattgr. In these tables, Decreased Com
sales and Decreased Restaurant profit represemtamiount of sales or restaurant profit earned byréfranchised restaurants during
period we owned them in the prior year but did meh them in the current year. Increased Franduigklicense fees and income repres
the franchise and license fees from the refrandhiestaurants that were recorded by the Compatheicurrent year during periods in wr
the restaurants were Company stores in the prar. ye
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The following tables summarize the impact of reft@ising as described above:

Quarter ended 9/4/1

China
Division YRI u.S. Worldwide
Decreased Company sa $ (6) (49 (90) (14%)
Increased Franchise and license fees and in 1 2 6 9
Decrease in Total revenu I ) B .7) I (84 (136)
Year to date ended 9/4/.
China
Division YRI u.S. Worldwide
Decreased Company sa $ (12) (105) (300 (417)
Increased Franchise and license fees and in 1 5 18 25
Decrease in Total revenu $ 34y _ (100 (281) (399
The following tables summarize the estimated impacDperating Profit of refranchising:
Quarter ended 9/4/1
China

Division YRI U.sS. Worldwide
Decreased Restaurant pre $ 1) (1) 9) (12)
Increased Franchise and license fees and int 1 2 6 9
Decreased G&/ — 2 1 3
Increase (decrease) in Operating P1 $ — 3 2 1

Year to date ended 9/4/.
China

Division YRI u.S. Worldwide
Decreased Restaurant prc $ 2 (3) (34) (39)
Increased Franchise and license fees and in 1 5 19 25
Decreased G&/ — 5 S 1C
Increase (decrease) in Operating P1 $ @) / (10) (4)

Mexico Refranchising

Subsequent to the end of the quarter ended SeptemB@10, we agreed to refranchise all companyeglnestaurants in Mexico. The bu
an existing Latin America franchise partner, wi@serve as the master franchisor for Mexico. Meico market currently consists of 2
KFC and 123 Pizza Hut company restaurants and F1 &nd 54 Pizza Hut franchise restaurants. Theisleapected to close by the enc
October 2010. We anticipate recording a faverefranchising loss of approximately $50 millionthe fourth quarter as a result of -
transaction. This loss will not be allocated tg aagment for performance reporting purposes afidwincluded in Special Items.
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Internal Revenue Service Proposed Adjustment

On June 23, 2010, the Company received a ReveneatAeport (“RAR”) from the Internal Revenue Seevithe “IRS”)relating to it:
examination of our U.S. federal income tax retuiorsfiscal years 2004 through 2006. The IRS hagppsed an adjustment to increase
taxable value of rights to intangibles used outs$ieU.S. that Yum transferred to certain of itsefgn subsidiaries. The proposed adjusti
would result in additional taxable gain of approately $2 billion for these years and approxima®&f90 million of additional taxes plus |
interest to date of approximately $145 million.rthermore, if the IRS prevails it is likely to makenilar claims for years subsequent to fi
2006. The potential additional taxes for theserlgears, through 2009, computed on a similar kastise 20042006 additional taxes, wot
be approximately $280 million plus net interestiéde of approximately $15 million.

We believe that the Company has properly repodgdlile income and paid taxes in accordance witlicaye laws and that the propo:
adjustment is inconsistent with applicable income laws, Treasury Regulations and relevant case & intend to defend our posit
vigorously and have filed a protest with the IR&s the final resolution of the proposed adjustmmmbains uncertain, the Company
continue to provide for its position in this matbarsed on the tax benefit that we believe is thgelt amount that is more likely than not t
realized upon settlement of this issue. Therelmamo assurance that payments due upon final tesolaf this issue will not exceed ¢
currently recorded reserve and such payments dwud a material adverse effect on our financialtjpps Additionally, if increases to o
reserves are deemed necessary due to future devebbp related to this issue, such increases cauld b material, adverse effect on
results of operations as they are recorded. Thapaay does not expect resolution of this mattehiwitwelve months and cannot pre:
with certainty the timing of such resolution.

37




Restaurant Unit Activity

Worldwide
Beginning of yea
New Builds
Acquisitions
Refranchising
Closures

Other

End of quarte
% of Total

China Division
Beginning of yea®
New Builds
Acquisitions
Refranchising
Closures

Other

End of quarte
% of Total

YRI

Beginning of yea®
New Builds
Acquisitions
Refranchising
Closures

Other

End of quarte
% of Total

Total
Unconsolidatec Excluding
Company Affiliates Franchisee Licensee«®
7,66¢ 46¢ 26,74* 34,88(
29: 28 534 85&
53 — (53) —
(260) — 26( —
(86) (5) (487) (57¢)
— — (16) (16)
7,66¢€ 492 26,98 35,14
22% 1% 77% 10(%
Total
Unconsolidater Excluding
Company Affiliates Franchisee Licensee<®
2,86¢ 46¢ 11€ 3,45¢
21& 28 2 24t
(15) — 15 —
(28) (5) D (34)
3,03¢ 492 134 3,66/
83% 13% 4% 10(%
Total
Unconsolidater Excluding
Company Affiliates Franchisee Licensee(®
2,00¢ — 11,80¢ 13,80¢
41 — 437 47¢
53 — (53 —
(147) — 147 —
(35) — (248 (283
— — (@) (@)
1,912 — 12,08¢ 14,00:
14% — 86% 10C%
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United States
Beginning of yea

Unconsolidated

New Builds
Acquisitions

Refranchising

Closures
Other

End of quarte

% of Total

Company Affiliates Franchisee Total
2,80( — 14,81¢ 17,61¢
37 — 95 132
(98) — 98 —
(29 — (23¢) (261
— — (14) (14)
2,71¢ — 14,76( 17,47¢
16% — 84% 100%

(@ The Worldwide, YRI and U.S. totals exclude89,1132 and 2,048 licensed units, respectivehseitember 4, 2010There are n
licensed units in the China Division. Licensedtsi@ire generally units that offer limited menus apérate in nonraditional location
like malls, airports, gasoline service stationgyjvamience stores, stadiums and amusement parks weh&il scale traditional out
would not be practical or efficient. As licensenita have lower average unit sales volumes thantraditional units and our curre
strategy does not place a significant emphasisxpareling our licensed units, we do not believe fhaviding further detail of licens
unit activity provides significant or meaningfufammation.

(b) The beginning balances for the International Darisend China Division have been restated to refeechange in our managem
reporting structure. The International Divisiorgb®ing balance has been restated to include 44dp@ny and 158 Franchisee unit
Thailand and KFC Taiwan with the offset to the GhiDivision beginning balanc

System Sales Growth

The following tables detail the key drivers of ®yatsales growth for each reportable segment fogtiseter. Net unit growth and ot
represents the net impact of actual system sategtigrdue to new unit openings and historical syssatas lost due to closures as well as

necessary rounding.

Same store sales growth (decli
Net unit growth and othe

Foreign currency translatic

% Change

% Change, excluding fore

Same store sales growth (decli
Net unit growth and othe

Foreign currency translatic

% Change

% Change, excluding fore

Quarter ended 9/4/10 vs. Quarter ended 9/

China
Division YRI U.S. Worldwide
6% 1% 1% 2%
12 4 — 3
1 2 — —
19% 7% 1% 5%
18% 5% N/A 5%
Year to date ended 9/4/10 vs. Year to date endg0%
China
Division YRI U.S. Worldwide
5% —% —% 1%
11 3 — 2
— 7 — 3
16% 10% —% 6%
16% 3% N/A 3%

39




Company Operated Store Results

The following tables detail the key drivers of tly@arter-over-quarter and year-owgar changes of Company sales and Reste
profit. Store portfolio actions represent the ingbact of new unit openings, acquisitions, refrasiclys and store closures on Company !
or Restaurant profit. The impact of new unit opgsiand acquisitions represent the actual Compaleg sr Restaurant profit for the peri
the Company operated the restaurants in the cuyesantbut did not operate them in the prior yeéBEne impact of refranchisings and st
closures represent the actual Company sales oatrast profit for the periods in the prior year lgtthe Company operated the restaul
but did not operate them in the current year.

The dollar changes in Company sales and Restapirafitt were as follows:

China Division
Quarter ende

Income / (Expense) Store
Portfolio
9/5/09 Actions Other FX 9/4/10
Company sale $ 98C % 122 % 63 9 7 $ 1,17:
Cost of sale: (34)) (47) (6) 2 (390
Cost of labol (11¢) (16) (18) 1) (153)
Occupancy and oth (286€) (39) ©)] 2 (339)
Restaurant profi $ 237 $ 27 $§ 3 %8 2 _$ 29
Restaurant Margi 24.2 % 25.2%
Year to date ende
Income / (Expense) Store
Portfolio
9/5/09 Actions Other FX 9/4/10
Company sale $ 2,251 % 367 % 11¢ % 8 $ 2,74t
Cost of sale: (79€) (129 13 3) (909)
Cost of labol (286) (56) (29) 1) (372)
Occupancy and oths (666€) (119 19 2 (80€)
Restaurant proﬂ $ 50z $ 69 $ 84 $ 2 $ 65€
Restaurant Margi 22.L % 24.(%

In the quarter to date ended September 4, 201@n¢hease in China Division Company sales and Restd profit associated with store
portfolio actions was primarily driven by the demeinent of new units. Significant other factors &ofing Company sales and/or Restat
profit for the quarter to date ended Septembei0402vere Company same store sales growth of 7%aminodity deflation of $4 millic
partially offset by labor inflation.

In the year to date ended September 4, 2010, tbeedse in China Division Company sales and Remtayprofit associated with stc
portfolio actions was primarily driven by the demgient of new units and the acquisition of adddioimterest in and consolidation o
former China unconsolidated affiliate during 20@e¢ Note 4 for further discussion). Significarttestfactors impacting Company s
and/or Restaurant profit for the year to date erfieptember 4, 2010 were Company same store saeshgof 5% and commodity deflati
of $33 million partially offset by labor inflation.

Additionally, China Division Restaurant profit bdited approximately $10 million from our brandsarticipation in the World Expo in t
guarter and year to date ended September 4, 2ZlXii8.benefit is reflected in the Other column abawmd will not occur in 2011.
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RI

Income / (Expense)

Company sale
Cost of sale:
Cost of labol

Occupancy and othi
Restaurant profi

Restaurant Margi

Income / (Expense)

Company sale
Cost of sale:
Cost of labol

Occupancy and othi
Restaurant profi

Restaurant Margi

Quarter ende

Store
Portfolio
9/5/09 Actions Other FX 9/4/10
$ 57z $ (16 $ 8 $ (16) $ 53z
(18¢) 6 8 4 170
(144) 7 Q) 5 (139%)
(177) 7 1 6 (163)
$ 64 $ 4 3 — @ $ 67
10.€ % 12.5%
Year to date ende
Store
Portfolio
9/5/09 Actions Other FX 9/4/10
$ 1,56 $ 29 $ 249 $ 88 $ 1,60z
(513 10 18 (31 (516)
(399 13 (3) (21 (404)
(483) 12 (2) (25) (49€)
$ 17¢€ $ 6 $ (11) % 11 $ 184
11.2% 11.5%

The decrease in YRI Company sales in the quareyear to date ended September 4, 2010 associ#tedtare portfolio actions was driv
by refranchising, primarily KFC Taiwan, partiallyfeet by new unit development. The increase int&eant profit in the quarter and yea
date ended September 4, 2010 associated with giordolio actions was driven by new unit developmgrartially offset b
refranchising. Another significant factor impagtinRestaurant profit in the year to date ended %dpte 4, 2010 was lab
inflation. Company same store sales declined 18w in the quarter and year to date ended Septefn@€10, respectively.

u.s.

Income / (Expense)

Company sale
Cost of sale:
Cost of labol

Occupancy and othi
Restaurant profi

Restaurant Margi

Quarter ende

Store
Portfolio
9/5/09 Actions Other FX 9/4/10
$ 87¢ $ 87 $ 1 $ NA $ 791
(24¢) 23 3) N/A (228)
(263 29 2 N/A (232
(244) 26 1 N/A (217)
$ 124 $ 9 s L s NA $ 114
14.1% 14.2%
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Year to date ende

Income / (Expense) Store
Portfolio
9/5/09 Actions Other FX 9/4/10

Company sale $ 2,684 $ (28F) % 31) $ NA &  2,36f
Cost of sale: (772) 79 6 N/A (687)
Cost of labol (80€) 94 8 N/A (7049)
Occupancy and oth (730) 86 8 N/A (63€)
Restaurant profi $ 3¢ $ (29 $ (9 $ NA $ 33
Restaurant Margi 14.(% 14.5%

In the quarter and year to date ended Septemla€rld, the decrease in U.S. Company sales and Rastauofit associated with store
portfolio actions was primarily driven by refransimg. Other significant factors impacting Restatrrprofit in the year to date enc
September 4, 2010 were a negative impact from saleshift partially offset by commodity deflatiasf $10 million. Company same st
sales were flat for the quarter ended Septemb2014) and declined 1% for the year to date endeteSdyer 4, 2010.

42




Franchise and License Fees and Income

China Division

YRI

U.S.

Unallocated Franchise and license fees and inc

Worldwide

China Division

YRI

u.S.

Unallocated Franchise and license fees and inc

Worldwide

China Division Franchise and license fees and irctanthe year to date ended September 4, 201hegetively impacted by 14% relatec
the acquisition of additional interest in, and aditation of, an entity that operated the KFCs ra&ghai, China during 2009 (See Note ¢

further discussion’

U.S. Franchise and license fees and income for thetljuarter and year to date ended Septemberl®,\28s positively impacted by 3% ¢

to the impact of refranchisin

Worldwide Franchise and license fees and incomleidiec! reductions of $1 million and $32 million, pestively, for the quarter and yea
date ended September 5, 2009, as a result of mnbuesements to KFC franchisees for installatiostgdor the national launch of Kentur
Grilled Chicken that have not been allocated toutfe. segment for performance reporting purpc

% Increast

% Increast (Decrease
Quarter ende (Decrease excluding forex
9/4/10 9/5/09
16 $ 14 18 17
171 157 8 6
17¢ 17€ 2 N/A
— ) NM N/A
36€ $ 34€ 5 5
% Increast
% Increase (Decrease
Year to date ende (Decrease excluding forex
9/4/10 9/5/09
38 $ 40 4) 4)
49¢ 44k 12 4
532 51€ 3 N/A
— (32) NM N/A
1,06¢ $ 96¢ 10 7
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General and Administrative Expenses

% Increast

% Increasc (Decrease
Quarter ende (Decrease excluding forex
9/4/10 9/5/09
China Division $ 55 $ 45 24 24
YRI 84 89 (5) 4
u.S. 11C 10¢ — N/A
Unallocatec 36 33 7 N/A
Worldwide $ 28¢ $ 27¢€ 3 3
% Increase
% Increase (Decrease
Year to date ende (Decrease excluding forex
9/4/10 9/5/09
China Division $ 13€ $ 117 17 16
YRI 24¢ 243 2 3)
u.S. 322 33C 2 N/A
Unallocatec 10€ 127 (13) N/A
Worldwide $ glz  $ 812 — 1)

The increase in China Division G&A expenses fordbarter to date ended September 4, 2010 was dowé@rcreased compensation costs
resulting from higher headcount.

The increase in China Division G&A expenses for ylear to date ended September 4, 2010 was driveindogased compensation c«
resulting from higher headcount and the impacthef ¢consolidation of a former China unconsolidatéieie during 2009 (See Note 4 1
further discussion).

The decrease in YRI G&A expenses, excluding thesichpf foreign currency translation, for the quaged year to date ended September 4,
2010 was driven by G&A savings from refranchisitigphour remaining company restaurants in Taiwan.

The increase in U.S. G&A expenses for the quattelate ended September 4, 2010 was driven by tiofiegnployee costs and higher
litigation costs which were largely offset by thetians taken as part of our U.S. Business transition measures.

The decrease in U.S. G&A expenses for the yeaate ended September 4, 2010 was driven by thenadiiden as part of our U.S. Busir
transformation measures, partially offset by highgyation costs.

The increase in Unallocated G&A expenses for thertgn ended September 4, 2010 was driven by inesgasncentive compensation costs.

The decrease in Unallocated G&A expenses for the tgedate ended September 4, 2010 was drivenebgdtions taken as part of our U.S.
Business transformation measures and lapping hjgi@ryear charitable contributions.
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Worldwide Other (Income) Expense

Equity income from investments in unconsolidatddiaties

Gain upon consolidation of former unconsolidatéfdiate in China(®

Foreign exchange net (gain) loss and o
Other (income) expen:

Quarter ende

Year to date ende

9/4/10 9/5/09 9/4/10 9/5/09
19 $ (12 $ (39 $ 29)
— — — (68)
3 1) 3 —

(&) See Note 4 for further discussion of the consadlitedf a former unconsolidated affiliate in Chi

Worldwide Closure and Impairment Expense and Refrachising (Gain) Loss

$ (11) s (13 $ 81) s 97

See the Store Portfolio Strategy section for maiti of our refranchising activity and Note 4 foisummary of the components of fac

actions by reportable operating segment.

Operating Profit

China Division

YRI

u.s.

Unallocated Franchise and license fees and inc
Unallocated Occupancy and ott

Unallocated and corporate expen

Unallocated Other income (expen

Unallocated Refranchising gain (lo¢
Operating Profi

U.S. operating margi
International Division operating marg

Quarter ende

Year to date ende

%

%

9/4/10 9/5/09 B/(W) 9/4/10 9/5/09 B/(W)
$ 267 $ 21¢€ 24 $ 58z $ 44¢ 30
14z 12 18 40t 34¢€ 17
16€ 171 2 49t 497 —
— (1) NM — (32 NM
2 — NM 5 — NM
(36) (33) (7 (10€) (122) 13
(@) 1 NM Q) 68 NM
2 (4 NM (51) 9 NM
$ 544 $ 47C 16 $ 1,32¢  $ 1,21f 9
17.4% 16.2% 1Zppts. 17.1% 15.5% 1.€ ppts.
20.1% 16.4% 3.7ppts.  19.3% 17.2% 2.1 ppts.

China Division Operating Profit increased 24% ar@$03in the quarter and year to date ended Septerhb2010, respectively. The
increases were driven by the impact of new unitetigyment and higher Company restaurant marginjaigroffset by higher general a
administrative costs. Operating profit benefitpgr@ximately $10 million from our brandparticipation in the World Expo in the quarter

year to date ended September 4, 2!

International Division Operating Profit increase%. and 17% in the quarter and year to date endgte®ber 4, 2010, respective
including a 2% and 9% favorable impact from foregmrency translation. Excluding the favorable @amipfrom foreign currency translatis
International Division Operating Profit increasePd and 8% in the quarter and year to date endete®@bpr 4, 2010, respectively. Th
increases were driven by the impact of net uniettgument and refranchising.
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U.S. Operating Profit decreased 2% in the quarideé September 4, 2010. The decrease was printiiign by timing of employee co
and higher litigation costs.

U.S. Operating Profit was flat in the year to dateded September 4, 2010. Higher litigation costsewoffset by lower Closure a
impairment costs.

Unallocated Refranchising gain (loss) for the ywadate ended September 4, 2010 includes a pregaxash impairment charge of §
million related to our offer to refranchise a samsial portion of our Company operated KFC restaigran the U.S. in the quarter eni
March 20, 2010.

Unallocated Franchise and license fees and incomehé year to date ended September 5, 2009 refbectreimbursements to, or obligati
to reimburse, KFC franchisees for installation sastovens for the national launch of Kentucky BdlChicken that has not been allocate
the U.S. segment for performance reporting purposes

Unallocated Other income (expense) for the yeatate ended September 5, 2009 includes a $68 mgkdm upon acquisition of additior
ownership in, and consolidation of, the entity thperates KFCs in Shanghai, China (See Note 4iftindr discussion).

Interest Expense, Net

Quarter ende Year to date ende
9/4/10 9/5/09 % B/(W) 9/4/10 9/5/09 % B/(W)
Interest expens $ 44 $ 46 5 $ 13 % 14¢ 11
Interest incom (6) 4 48 12 (€3] 10
Interest expense, n $ 38 $ 42 10 $ 121§ 13¢ 12

Interest expense, net decreased $4 million or 1@¥%he quarter and $17 million or 12% for the yeadate ended September 4, 2010. T
decreases were primarily driven by both a decraasar net borrowings and a decrease in interéssman the variable portion of our debt.

Income Taxes

Quarter ende Year to date ende
9/4/10 9/5/09 9/4/10 9/5/09
Income taxe: $ 13¢ $ 88 $ 307 $ 21z
Effective tax rate 27.5% 20.€% 25.4% 19.7%

Our third quarter and year to date 2010 and 206 &@fe tax rates were lower than the expected t&deral statutory rate of 35% prima
due to the majority of our income being earnedidetsf the U.S. where tax rates are generally Idvan the U.S. rate.

Our third quarter 2010 rate was higher than therprear primarily due to lapping certain items fr@@09. These items include adjustmen
reserves and prior years, including prior year ifpreax credit balances, and the reversal of foraigluation allowances associated \
certain deferred tax assets that we believe are til@ly than not to be utilized on future tax metst

Year to date, our effective tax rate was highenftthee prior year due to lapping 2009 items, asrilesd above, as well as lapping a dime
gain, with no related income tax expense, recognae our acquisition of additional interest in, awhsolidation of, the entity that oper
the KFCs in Shanghai, China. This was partialfgetfby the current favorable impact of foreign &h&. tax effects attributable to ongo
foreign operations, including a foreign law change.
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Consolidated Cash Flows

Net cash provided by operating activitiesvas $1,497 million compared to $1,135 million in020 The increase was primarily driven
higher operating profit before special items, lagphigher prior year pension contributions and [dgping of higher prior year payme
related to our U.S. business transformation measinmeluding severance and investments in our br&hds.

Net cash used in investing activitiesas $435 million versus $505 million in 2009. Tdexrease was driven by lapping the 2009 acqui:
of Little Sheep Group Limited, partially offset liie 2010 acquisition of our partner’s interest irRG<Rostiks (See Note 4 for furth
discussion).

Net cash used in financing activitiesvas $151 million versus $439 million in 2009. Téecrease was driven by higher net borrow
partially offset by an increase in share repurchase

Consolidated Financial Condition

The increase in Short-term borrowings was primatilie to the classification of $650 million in Senidnsecured Notes as Sheet
borrowings due to their April 2011 maturity date.

Liquidity and Capital Resources

Operating in the QSR industry allows us to genesatestantial cash flows from the operations of@mpany stores and from our substa
franchise operations which require a limited YUMa@éstment. In each of the last eight fiscal yeaes$,cash provided by operating activi
has exceeded $1.1 billion. We expect these |lefetet cash provided by operating activities totzare in the foreseeable future. Howe
unforeseen downturns in our business could adweisglact our cash flows from operations from theels historically realized.

In the event our cash flows are negatively impadigdbusiness downturns, we believe we have thdtyahd temporarily reduce o
discretionary spending without significant impaataur longterm business prospects. Our discretionary spgndicludes capital spendi
for new restaurants, acquisitions of restaurarasnffranchisees, repurchases of shares of our ConBback and dividends paid to «
shareholders. As of September 4, 2010 we alsapptbximately $1.3 billion in unused capacity undg®rolving credit facilities that expi
in 2012, primarily related to a domestic facility.

During the quarter ended September 4, 2010, weds$350 million aggregate principal amount of 3%750 year Senior Unsecured Nc
due to the favorable credit markets. As a restilissuing the Senior Unsecured Notes as well ascoatinued strong cash flows fri
operating activities, we have cash and cash earit@bht September 4, 2010 that are higher thahistarical levels. Our cash equivalents
temporarily invested in shotérm investment grade securities with maturitiethofe months or less. We anticipate using a fsgmt amour
of these cash and cash equivalents when $650 mitli&enior Unsecured Notes come due in April 2011.

Currently our China Division and YRI represent mtinan 60% of the Compars/operating profit on an annual basis and both rgéme
significant amount of positive cash flows that wavé historically used to fund our international elepment. To the extent we have ne¢
to repatriate international cash to fund our U.Scrétionary cash spending, including share re@ges, dividends and debt repayments
have historically been able to do so in a tax &ffitmanner. As a result of our substantial iraéomal development a significant amour
non-cash undistributed earnings in our foreign subsigsais considered indefinitely reinvested as gft€mber 4, 2010. If we experience
unforeseen decrease in our cash flows from our buSiness or are unable to refinance future U.Bt dwturities we may be requirec
repatriate future international earnings at taggdtigher than we have historically experienced.
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We currently have investment grade ratings frorm&ad & Poor’s Rating Services (BBB-) and Moalinvestors Service (Baa3). While
do not anticipate a downgrade in our credit ratenglowngrade would increase the Compargurrent borrowing costs and could impac:
Companys ability to access the credit markets if necessBised on the amount and composition of our deleptember 4, 2010, wh
included borrowings of $17 million outstanding undeir credit facilities, our interest expense wontat materially increase on a full y:
basis should we receive a one-level downgrade fimadings.

Discretionary Spending

In the year to date ended September 4, 2010, vestad $490 million in capital spending, includimpeoximately $173 million in the Chil
Division, $163 million in the International Divigicand $154 million in the U.S.

In the year to date ended September 4, 2010, wedlepsed shares for $283 million. At Septembe204,0, we had remaining capacity
repurchase up to approximately $17 million of catsing Common Stock (excluding applicable transacfees) through September 2
under a September 2009 authorization. In MarclD20arr Board of Directors authorized additionalrsh@epurchases through March 201
up to $300 million (excluding applicable transantiiees) of our outstanding Common Stock. No shhee®& been repurchased undet
March 2010 authorization as of September 4, 2010.

During the year to date ended September 4, 201@aicecash dividends of $295 million. Additionallyn September 14, 2010 our Boar
Directors approved a cash dividend of $0.25 peresb&aCommon Stock, to be distributed on Novemhe2®.0 to shareholders of recor
the close of business on October 15, 2010. Thep@asnis targeting an ongoing annual dividend payativ of 35% - 40% of net income.

Borrowing Capacity

Our primary bank credit agreement comprises a $iillidn syndicated senior unsecured revolving dréatility (the “Credit Facility”)which
matures in November 2012 and includes 23 partictigdianks with commitments ranging from $20 millitan$113 million. We believe tl
syndication reduces our dependency on any one bank.

Under the terms of the Credit Facility, we may barrup to the maximum borrowing limit, less outstiaugdletters of credit or banker’
acceptances, where applicable. At September 4),201r unused Credit Facility totaled $974 millinat of outstanding letters of credit
$159 million. There were borrowings of $17 milliautstanding under the Credit Facility at Septemdbef010. The interest rate
borrowings under the Credit Facility ranges fro®5096 to 1.25% over the London Interbank Offered RdtEBOR”") or is determined by
Alternate Base Rate, which is the greater of then®mRate or the Federal Funds Rate plus 0.50%. ekaet spread over LIBOR or 1
Alternate Base Rate, as applicable, depends orpexdormance under specified financial criteriatefast on any outstanding borrowi
under the Credit Facility is payable at least ceryt
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We also have a $350 million, syndicated revolvingdd facility (the “International Credit Facilityor “ICF”) which matures in Novemk
2012 and includes 6 banks with commitments ranfimmg $35 million to $90 million. We believe thersdication reduces our dependenc
any one bank. There were no outstanding borrowimgier the ICF at September 4, 2010. The intesdst for borrowings under the I
ranges from 0.31% to 1.50% over LIBOR or is detaedi by a Canadian Alternate Base Rate, which igthater of the Citibank, N./
Canadian Branch’s publicly announced referenceaathe “Canadian Dollar Offered Ratplus 0.50%. The exact spread over LIBOR o
Canadian Alternate Base Rate, as applicable, dspgmoh YUMS performance under specified financial critendefest on any outstandi
borrowings under the ICF is payable at least qusrte

The Credit Facility and the ICF are unconditionalyaranteed by our principal domestic subsidiarigdditionally, the ICF is unconditional
guaranteed by YUM. These agreements contain fiahoovenants relating to maintenance of leveragefixed charge coverage ratios
also contain affirmative and negative covenantfuging, among other things, limitations on certaitditional indebtedness and liens,
certain other transactions specified in the agreém@&iven the Compang’strong balance sheet and cash flows we weret@lslemply witt
all debt covenant requirements at September 4, 2@h0a considerable amount of cushion.

The majority of our remaining longrm debt primarily comprises Senior Unsecured Blotéh varying maturity dates from 2011 thro
2037 and interest rates ranging from 3.875% to®@7including $350 million of Senior Unsecured Notssued during the quarter en
September 4, 2010. The Senior Unsecured Notesgeptr senior, unsecured obligations and rank sqgimfight of payment with all of o
existing and future unsecured unsubordinated imdisleiss. Amounts outstanding under Senior Unsechietds were $3.3 billion
September 4, 2010, including $650 million that weslassified to Shotierm borrowings in the quarter ended June 12, 2061@flect th
current maturities of our Senior Unsecured Notes April 2011.

Our Senior Unsecured Notes, Credit Facility, ané BEll contain crosslefault provisions, whereby a default under anyheke agreemet
constitutes a default under each of the other aggats.

Recently Adopted Accounting Pronouncements

See Note 5 to the Condensed Consolidated Finar@talements of this report for further details otemtly adopted accounti
pronouncements.

New Accounting Pronouncements Not Yet Recognized

In January 2010, the Financial Accounting Stand&asrd (“FASB”)issued new guidelines and clarifications for impngvdisclosures aba
fair value measurements. This guidance requirésiresed disclosures for purchases, sales, issuamogssettiements on a gross basit
Level 3 fair value measurements. We do not ardteipthe adoption of this guidance to materially actpthe Company. These r
disclosures are effective for interim and annupbréng periods beginning after December 15, 2010.

In July 2010, the FASB issued new accounting gudaat requires new disclosures about an estijfowance for credit losses and
credit quality of its financing receivables. Exigt disclosures are amended to require an entityprtvide certain disclosures or
disaggregated basis by portfolio segment or bysctdsfinancing receivables. The new disclosuresfathe end of a reporting period
effective for interim and annual reporting pericsling on or after December 15, 2010. The discéssabout activity that occurs durin
reporting period are effective for interim and aalneporting periods beginning on or after Decenitir2010.
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Item 3. Quantitative and Qualitative Disclosures About Market Risk

There were no material changes during the quanéed: September 4, 2010 to the disclosures maderim 1A of the Compang’2009 Forr
10-K.

ltem 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

The Company has evaluated the effectiveness afékign and operation of its disclosure controls pro¢edures pursuant to Rules 1i3de’
and 15di5(e) under the Securities Exchange Act of 1934fathe end of the period covered by this reporas@&l on the evaluatic
performed under the supervision and with the pgaion of the Compang’ management, including the Chairman, Chief Exeeudifficel
and President (the “CEQ”) and the Chief Financitiio®r (the “CFO”), the Compang’ management, including the CEO and CFO, conc
that the Company’s disclosure controls and proasiwere effective as of the end of the period ax/éry the report.

Changes in Internal Control

There were no significant changes with respechéio@ompanys internal control over financial reporting or ither factors that materia
affected, or are reasonably likely to materiallieaf, internal control over financial reporting thg the quarter ended September 4, 2010.

Cautionary Note Regarding Forward-Looking Statemens

From time to time, in both written reports and a®tements, we present “forward-looking statenientthin the meaning of Section 27A
the Securities Act of 1933, as amended, and Se@tdh of the Securities Exchange Act of 1934, asraleé. We intend such forward-
looking statements to be covered by the safe hgytmvisions of the Private Securities Litigationf&en Act of 1995, and we are includi
this statement for purposes of complying with theafe harbor provisions.

Forwardiooking statements can be identified by the faat they do not relate strictly to historical or i@nt facts. These statements o
include words such as “may,” “will,” “estimate,” ifiend,” “seek,” “expect,” “project,” “anticipate,"believe,” “plan” or other simila
terminology. These forwarlboking statements are based on current expectatind assumptions and upon data available atrtteedf the
statements and are neither predictions nor guasrgéfuture events or circumstances. The forviaolfing statements are subject to r
and uncertainties, which may cause actual resolt$iffer materially. Important factors that coutduse actual results and events to ¢
materially from our expectations and forwdomking statements include (i) the risks and uraieties described in the Risk Factors inclt
in Part Il, Item 1A of this report, (ii) the risled uncertainties described in Managengebiscussion and Analysis of Financial Conditiod
Results of Operations included in Part I, Item 2he$ report, (iii) the risks and uncertainties até@sed in the Risk Factors included in Pa
Item 1A of our Form 10-K for the year ended Decenit® 2009 and (iv) the factors described in thexddemens Discussion and Analy:
of Financial Condition and Results of Operationduded in Part I, ltem 7 of our Form Xfor the year ended December 26, 2009.
should not place undue reliance on forwhkroking statements, which speak only as of the Hateof. In making these statements, we ar
undertaking to address or update any risk factoiostih herein, in future filings or communicatioreggarding our business results.
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Report of Independent Registered Public Accountindrirm

The Board of Directors and Shareholders
YUM! Brands, Inc.:

We have reviewed the accompanying condensed cdasadi balance sheet of YUM! Brands, Inc. and Sidnséd (“YUM”) as of Septemb
4, 2010 and the related condensed consolidatednstats of income for the twelve and thisix- weeks ended September 4, 2010
September 5, 2009 and the condensed consolidatexngnts of cash flows for the thigx weeks ended September 4, 2010 and Sept
5, 2009. These condensed consolidated financig@nstnts are the responsibility of YUM’s management.

We conducted our reviews in accordance with thedsteds of the Public Company Accounting Oversigba8 (United States). A review
interim financial information consists principalbf applying analytical procedures and making inggirof persons responsible for finan
and accounting matters. It is substantially lessdape than an audit conducted in accordance Wwihstandards of the Public Comp
Accounting Oversight Board (United States), theeotiye of which is the expression of an opinionareling the financial statements take
a whole. Accordingly, we do not express such aniopi

Based on our reviews, we are not aware of any mateodifications that should be made to the cosddrconsolidated financial statem:
referred to above for them to be in conformity witts. generally accepted accounting principles.

We have previously audited, in accordance with dtendards of the Public Company Accounting Ovetsibard (United States), t
consolidated balance sheet of YUM as of DecembgeR@89, and the related consolidated statemeritecome, cash flows and shareholders
equity (deficit) and comprehensive income (loss)the year then ended (not presented herein); rmodr report dated February 17, 2010
expressed an unqualified opinion on those condelitiinancial statements. As discussed in NotetBdse consolidated financial stateme

in 2009 YUM changed its method of reporting raamtrolling interests due to the adoption of newaamting requirements issued by
FASB. In our opinion, the information set forthtlre accompanying condensed consolidated balanet asef December 26, 2009, is fa
stated, in all material respects, in relation ® ¢bnsolidated balance sheet from which it has beered.

/s/ KPMG LLP

Louisville, Kentucky
October 12, 201

51




PART Il — Other Information and Signatures
Item 1. Legal Proceedings

Information regarding legal proceedings is incogted by reference from Note 13 to the Compsan@bndensed Consolidated Finar
Statements set forth in Part | of this report.

Item 1A. Risk Factors
We face a variety of risks that are inherent in business and our industry, including operatiolegal, regulatory and product risks. S
risks could cause our actual results to differ miallg from our forwardlooking statements, expectations and historicadse The followin

are some of the more significant factors that cadidct our business and our results of operations:

« Foodborne ilinesses (such as E. coli, hepatitis Acghtriosis or salmonella) and food safety issues heaye an adverse effect on
business

» A significant and growing number of our restauraares located in China, and our business is inanghsexposed to risk there. These r
include changes in economic conditions, tax ratesiency exchange rates, laws and consumer prefsemas well as changes in
regulatory environment and increased competil

« Ourother foreign operations, which are significant amtteasing, subject us to risks that could negatiaffect our business. These ri
which can vary substantially by market, includeitpzd! instability, corruption, social and ethnianest, changes in economic conditit
the regulatory environment, tax rates and laws@nrsumer preferences, as well as changes in thetlat govern foreign investmen:
countries where our restaurants are operateddditian, our results of operations and the valueoof foreign assets are affected
fluctuations in foreign currency exchange ratesctvimay favorably or adversely affect reported aays:

« Changes in commodity and other operating costddcadversely affect our results of operations;

« Shortages or interruptions in the availability alidery of food or other supplies or other supphainn or business disruptions ca
adversely affect the availability, quality or co$titems we buy and the operations of our restaar

» Risks associated with the suppliers from whom aadpcts are sourced and the safety of those predocid adversely affect our financ
performance

« Our operating results are closely tied to the sseod our franchisees, and any significant inabd#t our franchisees to operate success
could adversely affect our operating rest

« Our results and financial condition could be aféelcby the success of our refranchising program;

« We could be party to litigation that could adveysaffect us by increasing our expenses or subjgatito significant money damages
other remedies

« Health concerns arising from outbreaks of virusestier diseases may have an adverse effect oousimess;

« We may not attain our target development goals¢lvhre dependent upon our ability and the abilitgur franchisees to upgrade exis
restaurants and open new restaurants, and anyastaurants may not produce operating results sitoillhose of our existing restaurar

« Our business may be adversely impacted by genewabenic conditions globally or in one or more of tharkets we serve;
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« Changes in governmental regulations, including giranlaws relating to nutritional content, nutritad labeling, product safety and mu
labeling regulation, may adversely affect our bassoperations; ar

« The retail food industry in which we operate ishtjgcompetitive.

These risks are described in more detail underk’'Ractors” in Part I, Item 1A of our Form Ofor the year ended December 26, 2009.
encourage you to read these risk factors in theirety.

Item 2. Unregistered Sales of Equity Securities and Use Bfoceeds
The following table provides information as of Sapber 4, 2010 with respect to shares of CommonkStegurchased by the Comp:

during the quarter then ended:

Total number of shares Approximate dollar value of

purchased as part of shares that may yet be
Total number of Average price  publicly announced plai  purchased under the plans or

Fiscal Period: shares purchast paid per shar or programs programs

Period 7

6/13/10- 7/10/10 191,243 $42.70 191,243 $340,265,41-

Period 8

7/11/10-8/7/10 161,121 $41.20 161,121 $333,626,86«

Period 9

8/8/10-9/4/10 397,694 $41.46 397,694 $317,139,54:

Total 750,058 $41.72 750,058 $317,139,54:

In September 2009, our Board of Directors authdrigigare repurchases, through September 2010, tof @00 million (excluding applicak
transaction fees) of our outstanding Common Stdak. the quarter ended September 4, 2010, appréeiyna.8 million shares we
repurchased under this authorization.

In March 2010, our Board of Directors authorizedliidnal share repurchases through March 2011, ptai$300 million (excludin

applicable transaction fees) of our outstanding @om Stock. For the quarter ended September 4,,2@1 8hare repurchases were n
pursuant to this authorization.
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Item 6. Exhibits
(@  Exhibit Index
EXHIBITS

Exhibit 10.1

Exhibit 15

Exhibit 31.1

Exhibit 31.2

Exhibit 32.1

Exhibit 32.2

Exhibit 101.INS*
Exhibit 101.SCH*
Exhibit 101.CAL*
Exhibit 101.LAB*
Exhibit 101.PRE’

Exhibit 101.DEF*

Master Distribution Agreementween Unified Foodservice Purchasing @m-LLC, for and on behalf
itself as well as the Participants, as defineddimefincluding certain subsidiaries of Yum! Brantig;.) anc
McLane Foodservice, Inc., effective as of Janugrgdll and Participant Distribution Joinder Agreat
between Unified Foodservice Purchasingdpo1LC, McLane Foodservice, Inc., and certain glibses o
Yum! Brands, Inc. (each as filed herewi

Letter from KPMG LLP regarding Unaudited Interimnkncial Information (Acknowledgement
Independent Registered Public Accounting Fit

Certification of the Chairman, i€h Executive Officer and President pursuant to eRGBail4(a) o
Securities Exchange Act of 1934, as adopted putsaa®ection 302 of the Sarba-Oxley Act of 2002

Certification of the Chief FinaakcOfficer pursuant to Rule 13B4(a) of Securities Exchange Act of 1€
as adopted pursuant to Section 302 of the Sar-Oxley Act of 2002

Certification of the Chairman, Chief Executive @&t and President pursuant to 18 U.S.C. Sectiof,18
adopted pursuant to Section 906 of the Sart-Oxley Act of 2002

Certification of the Chief Financial Officer pursuato 18 U.S.C. Section 1350, as adopted purswa
Section 906 of the Sarbal-Oxley Act of 2002

XBRL Instance Documer

XBRL Taxonomy Extension Schema Docum

XBRL Taxonomy Extension Calculation Linkbase Docutr
XBRL Taxonomy Extension Label Linkbase Docum
XBRL Taxonomy Extension Presentation Linkbase Doent

XBRL Taxonomy Extension Definition Linkbase Docurh

* In accordance with Regulation S-T, the XBRL-telhinformation in Exhibit 101 to this Quarterly fet on Form 109 shall be deemed

be“furnishe and not“filed.”
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SIGNATURES

Pursuant to the requirement of the Securities BExghact of 1934, the registrant has duly causesirigport to be signed on its behalf by
undersigned, duly authorized officer of the registr

YUM! BRANDS, INC.
(Registrant’

Date: October 12, 2010 /sl Ted F. Knog

Senior Vice President of Finan
and Corporate Controll
(Principal Accounting Officer
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* CONFIDENTIAL TREATMENT REQUESTED. CONFIDENTIAL PRTION HAS BEEN FILED SEPARATELY WITH THE
SECURITIES AND EXCHANGE COMMISSION

PARTICIPANT DISTRIBUTION JOINDER AGREEMENT

By executing this Participant Distribution Joind&égreement (this “Participant Joinder Agreementjeefive this 24thday o
August, 2010 (the “Effective Date”), A&W Restaurants, INnKFC Corporation (“KFC”), Long John Silver’s, IndPizza Hut, Inc. (Pizze
Hut") and Taco Bell Corp. (“Taco Bell”) (each a ‘fHieipant” and, collectively, the “Participantsdye entitled to all rights and privileges,
agree to be bound by the terms and conditionsaifd@rtain Master Distribution Agreement, effectageof January 1, 2011 by and betw
Unified Foodservice Purchasing Co-op, LLC (“UFP@f)d McLane Foodservice, Inc. (“Distributor”) attachhereto agttachment 1 (the
“Master Agreement”ps well as by the terms and conditions of thisi€ipent Joinder Agreement. Terms used and notraike defined i
this Participant Joinder Agreement shall have tkamngs given to such terms in the Master Agreement

1. Master Agreement. The Participants and Distributor hereby acknogteand agree that the terms and conditions ¢
Participant Joinder Agreement and the Master Agezgrahall govern and control the provision of thstiibution Services received by -
Participants from Distributor. Except for Sectioh<9, 10, 12, 13, 14, 15, 16, 18, 19(c), 19(d),2® 27, 30 and 36 of the Master Agreerr
which do not apply to the Participants, all of teems and conditions of the Master Agreement arelyeincorporated into this Particip
Joinder Agreement to the same extent as if suehstemd conditions were fully reproduced in thistiegrant Joinder Agreement. T
Participant acknowledge and agree that each shillreceive copies of the applicable Brand Exhilfiigt correspond to the Brand(s) ow
and operated by the Participants.

2. Consent to Provision of Information. The Participants hereby consent to Distribigalisclosure of reports, records, (
and other information concerning Distribution Seed to Retail Outlets, Products, pricing and otleevwo UFPC as contemplated by
Master Agreement.

3. Purchases; Payment Terms and Policies During the term of this Participant Joinder Agreemehe Participants sh
purchase from Distributor, and Distributor shalrghase from Suppliers and resell and distributth&Participants, substantially all of
Products used or sold in the Retail Outlets se¢hfon the Retail Outlet List (as defined belowibthe opt-in is selected ofsttachment 2, all
of the applicable ParticipantRetail Outlets in the Yum! System) in accordancthwind subject to the terms and conditions seh fiorthis
Participant Joinder Agreement and the Master AgesgmThe standard terms for payment of invoicesPimducts purchased hereunde
the Participants that qualify under the Credit &le$ are set forth in the applicable Brand Extsbignd the Master Agreement.

€)) Prepay/COD Distributor may, in accordance with the Credili€les, and in any event upon a Participant’

failure to pay an invoice when due, deal on a pr&p#®.D. basis with the applicable Participant;ided, however, that regardless of
delinquency in the account of a Participant, Disttdr shall not for any reason refuse to sell Pets&lon a prepay/C.O.D. basis to s
Participant: (i) for a period of 30 days withoutadjtication; (ii) for a second period of 30 daysompParticipant payment to Distributor of
amount equal to at least 10% of the current amofitite delinquency in the account of Participant] &ii) for a third period of 30 days up
Participants payment to Distributor of an amount equal teeast 10% of the current amount of the delinquendpé account of Participa
it being understood and agreed that at the endudi $hird thirty (30) day period the total amourfttioe unpaid delinquency is due
payable.




(b) Interest and SuspensiolVithout limiting the foregoing: (i) any amountst paid by the Participants when !
shall bear interest until paid at the lesser ohtgn percent (18%) per annum or the maximum taieed by applicable law; and (ii) in t
event Participant fails to make payments for angdBcts delivered by Distributor at such time asnpagt is scheduled to be made
prescribed by this Section, Distributor shall hake immediate right to suspend performance of anwlloof its obligations under tt
Participant Joinder Agreement and the Master Agesenwith respect to such Participant until suchetias the prescribed paymen
made. Distributor shall be entitled to offset amyall amounts due to a Participant against anywmsodue and owing Distributor by si
Participant pursuant to this Participant Joindere®gnent or the Master Agreement, including anywstinterest thereon.

(c) Credit Policies Distributor has provided the Participants witlc@py of the current Credit Policies and '
provide the Participants with an updated versiothef Credit Policies as such Credit Policies argatgd or otherwise revised from time
time. The Participants warrant to Distributor th#itfinancial information furnished for the purmosf obtaining credit pursuant to the Cr
Policies is true, correct and complete in all mateaspects, and the Participants authorize Distwibto investigate all references furnis
pursuant to the Credit Policies. The Participagree that Distributor may request financial infation from any lending institution, tra
creditor, and/or credit reporting firms concernithg Participants at any time during the Term punstia the Credit Policies. Further,
Participants acknowledge that Distributor may bguhed to provide certain information to these sesrin order to obtain informati
necessary to evaluate the Participants pursuathiet@€redit Policies. The Participants shall fromet to time provide Distributor with su
financial information concerning the Participants Bistributor may appropriately request under thred@ Policies to confirm that t
Participants have the financial stability to penfiaheir obligations under this Participant Joindgreement and the Master Agreement.

4. Term and Termination .

€)) Term The term of this Participant Joinder Agreemedmilisbegin on the Effective Date and shall cont
coterminous with the Master Agreement unless ottserterminated earlier pursuant to Section 4(bdwel

(b) Termination by ParticipantA Participant may terminate this Participanihdi@ir Agreement in its entirety or w
respect to a specific distribution center (as pdedi below in this Section 4(b)) upon written notafetermination to Distributor within 1:
days of the occurrence of any one of the following:
0] e xcept as qualified byuda (ii) below, Distributor fails to cure any brbaaf this
Participant Joinder Agreement, the Master Agreeroeany other agreement entered into between UFRMastributor within 30 days after
receipt by Distributor of written notice of the lamh from UFPC or a Participant, a Participant nesisninate this Participant Joinder
Agreement in its entirety or with respect to thelagable distribution center(s);

(i) Distributor fails to meet the applida Service Level Requirements (1) in any threel&y
reporting periods that occur within any twelve nfopéeriod or (2) in two consecutive 30 day reporfdegiods, a Participant may terminate
this Participant Joinder Agreement with respec¢hé&oapplicable distribution center(s);

(i) upon receiving notil®m Distributor, UFPC or otherwise that any of tiepresentations
and warranties of Distributor set forth in the Mashgreement are not true, a Participant may teatrithis Participant Joinder Agreement in
its entirety or with respect to the applicable rilittion center(s);




(iv) any of Distributar’property, or any part thereof, shall be attache®istributor sha
suffer the filing of any like process against it,aither event which is not discharged within 3@sdand which is substantial in relatior
Distributor’s assets, a Participant may terminhig Participant Joinder Agreement with respechapplicable distribution center(s);

(v) Distributor shall have filed, or hadefi against it, a petition of bankruptcy or a sa
petition under any bankruptcy law or under any otlagv for the relief of debtors, a Participant m@yminate this Participant Joini
Agreement in its entirety;

(vi) Distributor suspends the performanceanyy material obligation under this Particif
Joinder Agreement and/or the Master Agreement pntsio Section 17 of the Master Agreement for aopein excess of thirty (30) days
Participant may terminate this Participant Jointigreement with respect to the applicable distritmitenter(s);

(vii)  Distributor ceases to be approved bym¥uo sell Products to any Participant or
Distribution Services and Approval Agreement betwBéstributor and Yum! is terminated pursuant totérms, the applicable Participan
may terminate this Participant Joinder Agreemeiitisientirety;

(viii)  UFPC receives notice of a change intecohof Distributor as described in Section 2
the Master Agreement and UFPC notifies Distributits election to terminate the Master Agreemeithiw ninety (90) days after receipt
such notice, a Participant may terminate this Bipeint Joinder Agreement in its entirety;

(ix) one or more Retail Outlets are pernmlyeclosed, a Participant may terminate
Participant Joinder Agreement with respect to thaieable Retail Outlet(s); or

x) if a Participant is no longer associated with the¥ System such Participant n
terminate this Participant Joinder Agreement ireittirety with respect to such Participant.

If KFC, Pizza Hut or Taco Bell (the “Triggering Baipant”) has the right to terminate this Partanip Joinder Agreement under clause (i) of
this Section 4(b), then all of the other Particigashall also have the right to terminate thisiBigant Joinder Agreement by written notice
to Distributor; provided that all of the Particigarexercise such right. Notwithstanding the foregpa breach of this Participant Joinder
Agreement by Distributor with respect to a singteggering Participant shall be deemed a breach asltp that Triggering Participant.

Unless otherwise provided in this Participant Jeméigreement, Distributor will not increase the laggble Brand specific markip(s) paid b
a Participant for Distribution Services under tRarticipant Joinder Agreement and the Master Ageggrm connection with any terminati
of this Participant Joinder Agreement or transitifrDistribution Services from a Retail Outlet piaysly serviced by Distributor under t
Participant Joinder Agreement to a subsequentilalistr even if such termination or transition résuh such Participard’failure to satisi
any loyalty, exclusivity, volume, or other simildiscounts or factors considered by Distributor @tedmining the applicable Brand spec
mark-up(s).

(c) Termination by Distributor Subject to Section 3(a) of this Participant dein Agreement regardi
prepay/C.0.D. payment terms which provides, amahgrothings, that upon a Participanfailure to pay an invoice when due, Distribi
shall deal on a prepay/C.0O.D basis with such Rpatitt, Distributor may terminate this Participaoindler Agreement upon written notice
Participant of the termination within 120 daysloé bccurrence of any one of the following:




() If there is a material breach by ParticipanSettion 1(b) of the Master Distributi
Agreement which is not cured within 30 days afegeipt by Participant of written notice of the kmedrom Distributor, Distributor mz
terminate this Participant Joinder Agreement;

(i) upon receiving notice from UFPC that any of the eriat representations a
warranties of UFPC set forth in the Master Agreenaea not true, Distributor may terminate this Rgrant Joinder Agreement in its entire

(iii) Distributor or any Distributor distribution centegases to be approved by Yum! to
Products to Participant(s) or the Distribution $egs and Approval Agreement between Distributor amidh! is terminated pursuant to
terms, Distributor may immediately terminate thertizipant Joinder Agreement in its entirety orhwiespect to the applicable distribut
center(s);

(iv) one or more Retail Outlets are permanently cloggstributor may terminate tr
Participant Joinder Agreement with respect to thaieable Retail Outlet(s);

(v) Participant shall have filed or had filed againstipetition of bankruptcy or a simi
petition under any bankruptcy law or under any othe for the relief of debtors, Distributor mayr@nate this Participant Joinder Agreen
in its entirety; or

(vi) if a Participant is no longer associated with Yuen! System, Distributor may termini
this Participant Joinder Agreement in its entinetth respect to such Participant.

If Distributor has the right to terminate this Reigant Joinder Agreement under clause (i) of Béxtion 4(c) as to KFC, Pizza Hut or Ti
Bell (the “Triggering Participant”)then Distributor shall also have the right to terate this Participant Joinder Agreement as to fathe
other Participants by written notice to such Padénts; provided that, in such event, Distributoaynonly exercise such right as to
Participants; and provided further that no breaghabilriggering Participant of this Participant Jen Agreement shall be deemed to t
breach by any other Triggering Participant.

(d) Fresh Poultry Only TerminationA Participant may terminate this Participanind@r Agreement with respect
fresh poultry Distribution Services only, if apg@lde, upon written notice of termination to Distribr: (i) for any reason set forth in Section 4
(b) of this Participant Joinder Agreement; (iiDifstributor is selling or delivering fresh poultBroducts that do not meet Yum! specificat
or are being supplied from a napproved supplier; (iii) Distributor is not provi@j fresh poultry Products within code date or sidfit shel
life specifications; or (iv) if a Yum! Quality Assance investigation provides evidence that Distdbuailed to consistently follow &
handling specifications and procedures including,rot limited to, the handling, transportation aadeiving of fresh poultry Products.

(e) Effect of Termination Upon termination of this Participant Joinder égment or any part hereof (including v
respect to one or more Distributor distribution teeg) for any reason, Distributor shall fulfill adeliver any Products under any order pl:
by a Participant prior to the effectiveness ofranfaation of this Participant Joinder Agreement anch Participant shall pay Distributor
all Products delivered, unless otherwise mutuadjsead in a writing signed by both parties. Terrioraof the Master Agreement for ¢
reason shall result in the automatic terminatiothig Participant Joinder Agreement. Distributbals use its reasonable efforts to facili
the transition of the Distribution Services prowddander this Participant Joinder Agreement to acassgor distributor of the Produ
provided such successor distributor purchases f@stributor at the Distributos Landed Cost, all proprietary Products, LTO Présiu€es
Products, and all promotional, specialty and othe@lusive Products of the Brand or the applicalalgi€ipant that, for each type of Produc
at the time of termination meet applicable Yumhsi@rds and specifications




for such Products, including shelf-life standarasd (ii) were previously purchased by Distributpedfically for a Participant at UFPE’
written request. No termination of this Participdoinder Agreement shall relieve Distributor ofsfibutor’s obligations created by tl
Participant Joinder Agreement for the period ptiotermination.

)] Survival After Termination No termination of this Participant Joinder Agremt shall limit any partg' rights t
remedies for breaches of this Participant Joindmedment (whether known or unknown, contingenttbemvise) as of the effective date
termination. Additionally, Sections 5(a)(i) (witespect to sales of LTO Products being final), Gifgponly the seventh sentence), and 5(k
(only the last sentence) of the Master Agreemedt $ections 3(b), 4(e), 4(l), 5, 6, 7, 8, 9, 18 @Adof this Participant Joinder Agreem
shall survive any termination or expiration of tihigreement.

5. Indemnity and Liability .
€)) No Punitive or Exemplary DamageBISTRIBUTOR SHALL NOT BE LIABLE TO THE PARTICIPATS
FOR EXEMPLARY OR PUNITIVE DAMAGES IN CONNECTION WIR ANY UNRESTRICTED OR RESTRICTED CLAIMS.
(b) Product Recalls
0] As between Yum! and Distributor, liability for expses incurred as a result of government, Y

or supplier initiated Product recalls, destructionghdrawals, or removals stemming from issuesceoning product safety, product qual
consumer protection, or other related matters (@a¢Rroduct Recall’pre not dealt with in this Participant Joinder Agreent but rather a
governed by the relevant terms of any Distribut®ervices and Approval Agreement or other agreememtisred into between Yum! &
Distributor.

(i) In the event of a Product Recall, Distributor shmait be liable for Products that a Participar
its affiliates have in their possession or otheewrstheir care, custody or control unless sucld&cbRecall was due to Distributerhegliger
acts or omissions, or wrongful conduct. Notwithstiag the foregoing, in the event of any Produatd®eDistributor shall take all reasona
steps to cooperate with UFPC and the Participadtaiherwise facilitate the applicable, appropriatedit, reimbursement or other refi
from the responsible Supplier(s) to the Participant

(c) “ Unrestricted Claims The following limitations on liability do not applyo claims against Distributor by
Participant (i) where Distributor’s liability is bad on Distributos negligent acts or omissions, wrongful conduct/@ntireach of ar
representations, express warranties or agreemegude oy Distributor in or through this Participaningler Agreement; (ii) for breach
implied warranties, if any (including, without litation, any implied warranty of merchantability aany implied warranty of fithess fol
particular purpose) where the breach resulted fBastributor’s negligent acts or omissions or wrongful condacijii) which seek to recov
— by way of indemnity, contribution, or otherwisefer amounts paid or obligated to be paid by a Eipdnt to third parties Unrestricte:
Claims”).

0] Limited Waiver of Implied Warranties With respect to claims other than Unrestrictddir@s
(“Restricted Claims™)any and all implied warranties, if any (includingithout limitation, any implied warranty of merchabhility and an
implied warranty of fithess for a particular purppshall be deemed to have been waived. Thisdinitaiver shall not be construed ¢
waiver or disclaimer of such warranties for anyeotburpose and shall not restrict the rights ofaai€ipant to assert Unrestricted Cla
against Distributor for breach of any implied waitias.




(ii) No Indirect or Catguential Damages With respect to Restricted Claims ol
Distributor shall not be liable to a Participant &my indirect, special, incidental, or consequardamages, or for lost revenues, lost prc
lost business value or goodwill, even if Distribub@s been advised of the possibility of those dmsa

(i) InsuranceThe foregoing limitations and restrictions shadt apply to an
Unrestricted Claims asserted against Distributoafny subrogated insurer of a Participant.

(iv) Assignments Distributor will provide the Participants, upsaasonabl
request, with an appropriate mutually agreeablgas®ent of claims against Suppliers to facilital@ros, made with or without Distribute’
direct participation, by Operators against Supgplier

(V) NeBBRA Products Sections 5(c)(i) and 5(c)(ii) of thikgreement shall n
apply to claims against Distributor by Participawith regard to Products purchased by Distributomf any Supplier which does not ha\
current SBRA with UFPC (“Non-SBRA Products”); prded that Distributos liability to Participants for Restricted Claimsthvregard ti
Non-SBRA Products shall be limited to amounts actuagovered by Distributor from the Supplier withgaed to such NoBSBRA
Products. Distributor shall either: (a) diligenfiyrsue all claims that Distributor may have agaarsy Supplier with regard to such Non-
SBRA Products; or (b) assign such claims to Opesate provided in Section 5(c)(iv).

(d) Distributor Indemnity Distributor shall indemnify and hold harmles® tRarticipants, their successors
assigns, and their officers, directors, and emmeyeollectively, the “Indemnified Partiedfpm and against any and all suits, actions, cl
losses, damages, liabilities, obligations, judgreeobsts or expenses (including, without limitaticeasonable attorneyies and expenst
that any of the Indemnified Parties may sufferrmur as a result of any claim by any third partyt bnly to the extent attributable to
Distributor’s negligent acts or omissions, wrongful conducthr@ach of any representations, express or impli@danties or agreements
each is made by a Distributor in or through thisrtifipant Joinder Agreement and the applicable isioms of the Mast
Agreement. Notwithstanding the foregoing and foe favoidance of doubt, Distributor does not agmeéntiemnify or hold harmless
particular Indemnified Party for any suits, actionkims, losses, damages, liabilities, obligatigndgments, costs or expenses arising
the negligence or willful misconduct of the Indefied Party.

(e) Participant Indemnity The applicable Participant shall indemnify armaldhharmless Distributor, its succes:
and assigns, and its officers, directors, and eyegsp (collectively, the “Distributor Indemnified fias”) from and against any and all st
actions, claims, losses, damages, liabilities,gattlons, judgments, costs or expenses (includimgpowt limitation, reasonable attorneysées
and expenses) that any of the Distributor InderadifParties may suffer or incur as a result of dayrcby any third party, but only to t
extent attributable to the Participathegligent acts or omissions, wrongful conductb@ach of any representations, express or i
warranties or agreements, as each is made by iaipamt in or through this Participant Joinder Agmeent and the applicable provisions of
Master Agreement. Notwithstanding the foregoind &or the avoidance of doubt, the Participants dbagree to indemnify or hold harml
a particular Distributor Indemnified Party for asyits, actions, claims, losses, damages, liald|itidligations, judgments, costs or expe
arising from the negligence or willful misconduéttiee Distributor Indemnified Party.

6. Confidentiality . The Participants and Distributor acknowledge &saa result of the matters provided for in thastieipan
Joinder Agreement and the Master Agreement, tradeets and information of a proprietary or confiilEmature relating to the busines:
the parties and their affiliates may be disclosedrtd/or developed by the parties including, witHomitation, information about trade secr:
agreements, Products, services, goods and equiplicenses, costs, sales and pricing informationd, any other




information that may not be known generally or pelipl (collectively, “Confidential Information”).The parties acknowledge that s
Confidential Information is generally not known time trade and is of considerable importance toptirties and their affiliates. Each ps
expressly agrees that during the Term of this &petnt Joinder Agreement and thereafter it willchinl confidence and not disclose and
make use of any such Confidential Information, @tc@) as required pursuant to this Participanhd@i Agreement and the Mas
Agreement, (b) for disclosure to its directors,iadfs, employees, attorneys, advisors or agents mded to review the Confident
Information in connection with the conduct of itasiness (it being understood that such directdfiens, employees, advisors and ag
will be informed of the confidential nature of suicliormation), (c) as required in the course of #tigation or court proceeding involvil
Distributor and a Participant and/or UFPC concegrtlmis Participant Joinder Agreement or the Masigireement, (d) the Participants n
discuss such information with each other, Yum!ydidensed Yum! System franchisees, or group oo@ation of Yum! System franchise
who have agreed to confidentiality obligations witspect to McLane’ Confidential Information at least as restrictagethose set forth in tt
Section and Distributor has approved such discysamd (e) for disclosure of information that (dsvor becomes generally available tc
public other than as a result of a disclosure $ylitectors, officers, employees, advisors or agenbreach of this provision, (ii) was availe
to it on a non-confidential basis prior to disclasto it pursuant hereto, (iii) is obtained by iit @ noneonfidential basis from a source ot
than such persons or their agents, which souncetiprohibited from transmitting the information Byconfidentiality agreement or other le
or fiduciary obligation, or (iv) has been authodzzy the other party to be disseminated to persarg non-confidential basis.

7. UFPC . Distributor and the Participants hereby acknolgteand agree that the Distribution Services coplaied in thi
Participant Joinder Agreement and the Master Agezetrwill be provided directly to the applicable ft@pant by Distributor and, except
otherwise contemplated by the Master Agreement, JBRall have no financial or other liability whagser under this Participant Join
Agreement or the Master Agreement for the provisidnor failure to provide, Distribution Services otherwise. Without limiting tr
generality of the foregoing, in no event shall UFBCIliable to any party including the Participaatsl Distributor for any loss, claim of &
kind, demand, suit, damage, failure to performufaito pay, breach or other liability arising @it in connection with, or resulting from, t
Participant Joinder Agreement, the Master Agreeroefdr the performance or breach hereof or thereof

8. Retail Outlet List . Attached hereto asttachment 2 is an initial Retail Outlet list that details thet@&il Outlets in whic
the Distribution Services are being ordered byRhaeticipants and that will be covered by the Masgtgreement and this Participant Joir
Agreement (the “Retail Outlet List")The Retail Outlet List shall be updated and othsewievised from time to time as Retail Outlets
acquired or divested by the Participants. Any R&atlet eligible to be added to the Retail Outlést during the term of this Participi
Joinder Agreement shall be provided Distributiomvies by Distributor at the then prevailing distriion rates and/or markps pursuant
the Master Distribution Agreement. If the optdnselected oAttachment 2, all of the Participan$ Retail Outlets in the Yum! System s
receive Distribution Services by Distributor punsuto this Participant Joinder Agreement and thetelaAgreement.

9. Retail Outlets Bound. By signing this Participant Joinder Agreemehg Participants bind, to the terms and conditidi
this Participant Joinder Agreement and the applcpbovisions of the Master Agreement, the Retaitl€@s set forth on the Retail Outlet |
(or, if the opt-in is selected ofittachment 2 , all of the Participan$ Retail Outlets in the Yum! System). Each Pagstiot represents a
warrants that it is empowered to enter into thigi€ipant Joinder Agreement on behalf of the Refaitlets set forth on the Retail Outlet |
and to bind such Retail Outlets to the terms amdlitimns of this Participant Joinder Agreement.




10. Critical Vendor . The Participants shall take all reasonable stequessary or required (including, without limioat,
including Distributor in first day notice and mat&) to have Distributor designated as a “criticahdor” entitled to payment in full for ¢
prepetition deliveries of Products in any bankryginoceedings in which Participant or any of itBliates is the debtor.

11. Compliance with Law . During the term of this Participant Joinder Agreent, Distributor and the Participants <
comply with all federal, state and local laws, stas, regulations, and ordinances affecting ortirglao its respective activities under !
Participant Joinder Agreement and the Master Agezgm

12. Change in Control. The Participants shall provide to Distributotioe in writing at Distributors address listed in Sect
30 of the Master Agreement of any change in comifa Participant. A change in control means anmore transactions or events in wh
or after which, 50% or more of the ownership ofligbto control a Participant has changed from peeson or entity or group of person:
entities acting in concert to another person oityent group of persons or entities acting in catce

13. Assignment . This Participant Joinder Agreement and any sight obligations granted herein shall not be assl
sublicensed, delegated or otherwise transferregithgr party, by operation of law or otherwise,haift the prior written consent of the ot
party, and any such assignment without consent bkeahull and void. No party shall be under anyigatiion to consent to any propo:
assignment. Notwithstanding the foregoing, if atiBigant sells or transfers some or all of its &le©Outlets to a new Participant whict
financially stable and satisfies Distribut®igenerally applicable credit policies, such Pgodiat may assign this Participant Joinder Agree
and any rights or obligations granted herein witbpect to the sold or transferred Retail Outlesutth new Participant.

14. Entire Agreement. This Participant Joinder Agreement, the Mastgre&ment and the Exhibits and Attachments atte
hereto and thereto constitute the entire undersignand agreement between Distributor and the ddaatits and supersede all prior
contemporaneous understandings and agreementsiexloeal or written, respecting this Participarinder Agreement’s subject matter.

15. Relationship of the Parties. Distributor is an independent contractor witkprect to its performance of its obligati
hereunder. Nothing contained herein shall be ddeimecreate the relationship of partner, principatl agent or joint venture between
parties. No party has any right or authority tounobligations of any kind in the name or the act®f the other party nor to commit or b
such party to any contract or other obligation.

16. Non-Waiver . No failure to exercise, delay in exercisingcourse of dealing by or between Distributor or Bagticipant
of any right, power, or privilege granted hereunddrall operate as a waiver of such right, powemrovilege for future occurrences. 1
rights and remedies provided in this Participamder Agreement and the Master Agreement are cuimeland not exclusive of any rights
remedies provided by law.

17. Benefit . This Participant Joinder Agreement shall inaréhie benefit of and shall be binding upon eachi¢daant and it
respective successors and permitted assigns atvibDisr and its successors and permitted assigns.

18. Governing Law . This Participant Joinder Agreement shall be goee by and construed in accordance with the I
the Commonwealth of Kentucky, without regard tocibmflict of law principles, and the laws of theité States applicable hereto.

19. Master Agreement Controls. In the event there is any inconsistency, conflic ambiguity between this Particip
Joinder Agreement and the Master Agreement, theevidgreement shall control.




20. Alternative Dispute Resolution.

@ Mediation and Arbitration The parties shall attempt in good faith to reeddy mediation any claim, dispute
controversy arising out of or relating to this Rapnt Joinder Agreement. Any party may institatenediation proceeding by a reque:
writing to the other applicable party. Thereupbioth of such parties will be obligated to engagemiediation. The proceeding will
conducted in Louisville, Kentucky in accordancehntite then current Center of Public Resources MBdetedure for Mediation of Busint
Disputes. In the event that the parties are uremsfal in resolving the dispute via mediation, plagties agree promptly to resolve any ¢
claims, disputes and/or controversies through bimaionfidential arbitration conducted in Louisvjlléentucky in accordance with the ti
current Commercial Arbitration Rules of the Amerioarbitration Association (the “AAA™)provided, one neutral arbitrator shall be chosi
accordance with such rules to arbitrate the disptlitee parties irrevocably consent to such jurisoiicfor purposes of said arbitration, i
judgment may be entered thereon in any state @rd¢dourt in the same manner as if the partieg wesidents of the state or federal dis
in which said judgment is sought to be entered. afiplicable statutes of limitations and defensaseld upon the passage of time sha
tolled while the requirements of this Section aeénb followed. The mediation and arbitration pshs contained in this section shal
limited to disputes between Distributor and thetiEiants hereunder and shall not alter the prowmsiof Section 29 of the Distributi
Services and Approval Agreement.

(b) Injunctive Relief Nothing contained in Section 20(a) shall barrigat of any of the parties to seek and ok
temporary injunctive relief from a court of compat@urisdiction in accordance with applicable lagamst threatened conduct that will ce
loss or damage, pending initiation and/or compietibthe arbitration.

21. Counterparts . This Participant Joinder Agreement may be exatit counterparts. Each of such counterpartd bh
deemed an original, but all of such counterparsdl $hgether constitute one and the same instrument

22. Captions . The captions used herein are inserted onlyrastter of convenience and for reference and in ap define
limit, or describe the scope or the intent of negt®n hereof.

23. Further Assurances. From time to time at Participastrequest and without further consideration, Dhstior sha
execute and deliver such further instruments aradishents and take such other action as the Partisipaay reasonably request, in orde
carry out more effectively the transactions contietggl in the Master Agreement and this Particidaimder Agreement.

24, Open Window Discount. Distributor offers an omvoice discount as indicated on the applicablenBr&xhibit(s) fo
scheduled delivery access (that could include Kegpeliveries) to all of the ParticipantRetail Outlets serviced by Distributor, excluc
Black-Out Periods (“Open Window Discount”gpecific Retail Outlets may be excluded from thee®@pVindow Discount, with the mutt
consent of the Participants and Distributor, fasens of safety or applicable local law. Pleadéate whether or not you would like to ti
advantage of the Open Window Discount below:




A&W RESTAURANTS, INC.

[0 Yes, | would like to take advantage of the Opeindw Discount and | understand that it could pt&dly include Key Drop
Deliveries.

No, | would not like to take advantage of the Ofpg¢indow Discount
KFC CORPORATION

Yes, | would like to take advantage of the Opeindiw Discount and | understand that it could pt&dy include Key Drop
Deliveries.

[0 No, I would not like to take advantage of the Op¢imdow Discount
LONG JOHN SILVER 'S, INC.

Yes, | would like to take advantage of the Opeindiw Discount and | understand that it could pt&dy include Key Drop
Deliveries.

[0 No, I would not like to take advantage of the Op¢imdow Discount
PIZZA HUT, INC.

Yes, | would like to take advantage of the Opeindiw Discount and | understand that it could pt&dy include Key Drop
Deliveries.

[0 No, I would not like to take advantage of the Op¢imdow Discount
TACO BELL CORP.

Yes, | would like to take advantage of the Opeindiw Discount and | understand that it could pt&dy include Key Drop
Deliveries.

1 No, | would not like to take advantage of the Ojé¢indow Discount

-10-




IN WITNESS WHEREOF , the parties have executed this Participant JoiAdeeement through their duButhorized signatories as of
date first set forth above, but actually on theedatet forth below.

PARTICIPANTS : DISTRIBUTOR :

A&W RESTAURANTS, INC. MCLANE FOODSERVICE, INC
By /s/ Donald R. Becke By /s/Susan Adzicl

Name: Donald R. Becke Name: Susan Adzicl

Title: Division Counse Title: VP Sales & Marketing
Date: 8/17/10 Date: 8/24/10

KFC CORPORATION

By /s/ Lawrence L. Vornholt Il
Name: Lawrence L. Vornholt 11|
Title: CFO

Date: 8/13/10

LONG JOHN SILVEFS, INC.
By /s/ Donald R. Becke
Name:Donald R. Becke
Title: Division Counse
Date:8/17/10

P1ZZA HUT, INC.

By /s/ Robert W. Miller
Name: Robert W. Millen
Title: SVP & General Counsi
Date: 8/13/10
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TACO BELL CORP.
By /s/ Melissa Lor

Name: Melissa Lore

Title: CFO

Date: 8/13/10
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ATTACHMENT 1

MASTER DISTRIBUTION AGREEMENT
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MASTER DISTRIBUTION AGREEMENT

This is the Master Distribution Agreement (this ‘t&gment”), effective as of January 1, 2011 (thde&fve Date”)by and betwee
Unified Foodservice Purchasing Co-op, LLC, a Kekyutimited liability company (“UFPC”),for and on behalf of itself as well as
Participants (as defined below) and McLane Foodserinc., a Texas corporation (“Distributor”).

RECITALS

WHEREAS , Yum! Brands, Inc. (“Yum!”and its wholly owned subsidiaries, A&W Restauraits,, KFC Corporation, Long Jo
Silver’s Inc., Pizza Hut, Inc. (including WingStteand Taco Bell Corp. (collectively, the “Brandsiave appointed UFPC as the exclu
domestic purchasing agent for the system of restasiand other outlets operated under the A&W, KIEdhg John Silves, Pizza Hut ar
Taco Bell concepts, and such other Yum! conceptaasbe designated from time to time (the “Yum!8ygs');

WHEREAS, UFPC administers purchasing programs and otl@gegis for the A&W National Purchasing ©g; Inc., the KFt
National Purchasing Cooperative, Inc., the LongWJ8hvers National Purchasing Cop, Inc., the Pizza Hut National Purchasing Coap,,
and the Taco Bell National Purchasing Coop, Inalléctively, the “Concept Co-ops”);

WHEREAS , Distributor is in the business of purchasing feodl other products from Suppliers (as definedvegfor resale an
distribution to retail outlets (“Distribution Sepgs”) in Distributor’s distribution area, which @escribed inExhibit A attached to th
Agreement (the “Distribution Area”);

WHEREAS |, Distributor is a Yum! approved distributor of altoprietary and noproprietary food, produce, supplies, packac
smallwares, beverages, promotional items, and dtm@s used or sold in the Yum! System (collectivéhe “Products”);

WHEREAS , UFPC has been authorized to secure for itselinlYthe members of the Concept Gps and the other franchisee:
the Yum! System (collectively, the “Operatorgntinuously available Products in adequate quastitt the best sustainable service and i
lowest possible sustainable delivered prices;

WHEREAS , manufacturers and suppliers to the Yum! Systesrcallectively referred to herein as “Suppliers;”

WHEREAS , UFPC both (a) negotiates agreements with Suppleoviding for the price and other terms pursu@antvhict
Suppliers will sell Products to Operators and thadsignated distributors (for resale to Operatdos)use in retail outlets Contrac
Transactions”)and (b) makes limited volume purchases of Prodinota Suppliers for sale to Operators and their giesied distributors fi
use in Retail Outlets (“Title Transactions”);

WHEREAS , UFPC desires, on behalf of certain Operatorgnigage Distributor to provide the Distribution Seeg to A&W
KFC, LJS, Pizza Hut and/or Taco Bell retail outleferated by such Operators in the Distributiona@ad Distributor desires to provide
Distribution Services to those retail outlets or thrms and conditions set forth in this Agreenard any Participant Distribution Join:
Agreement signed by Operators, in the form attadtezdto agxhibit B (the “Participant Joinder Agreement”);

WHEREAS, Operators who execute Participant Joinder Agregsifer the provision of Distribution Services frddstributol
are referred to herein as “Participants;”




WHEREAS , the A&W, KFC, LJS, Pizza Hut and Taco Bell retaiitlets operated by Participants in the DistributArea, shall k
listed on an annex to the applicable Participamdiy Agreements (or if the opt-box is selected on Attachment 2 of the applie
Participant Joinder Agreement, all of Participanttail outlets), which annexes may be amended fime to time during the term of 1
underlying Participant Joinder Agreements by aimgisigned by the applicable Participant and Cistior to add or remove outlets oper:
by such Participant;

WHEREAS , the Concept Cops are authorized by their bylaws to pay divideadd distributions, either directly or throt
distributors, to Operators based on an Operataatsopage with UFPC and the applicable Concept Ge)ofthe ‘Patronage Divider
Program”)and UFPC desires that Distributor perform certaitord keeping and reporting functions to allowtfos proper administration
UFPC of the Patronage Dividend Program; and

WHEREAS , UFPC desires certain information from Distributorenable UFPC to monitor the Distribusoperformance and bet
serve the Operators.

NOW, THEREFORE , in consideration of the foregoing and the covémamd other agreements contained herein, UFP!
Distributor agree as follows:

1. Purchase and Sale of Prodsic

€) Retail Outlets All retail outlets now or hereafter listed oretannexes to the Participant Joir
Agreements (or if the opt-in box is selected oragltiment 2 of the applicable Participant Joindere&grent, all of Participargt’retail outlets
are hereinafter referred to as the “Retail OutleRetail Outlets may be added at any time duringéhm of the applicable Participant Join
Agreement at the prevailing rates.

(b) PurchasesDuring the term of a Participant Joinder Agreatnéhe applicable Participant st
purchase from Distributor, and Distributor shalkrghase from Suppliers and resell and distributéh&oParticipant, substantially all of -
Products used or sold in ParticipanRetail Outlets, in accordance with and subjethéoterms and conditions set forth in this Agreenaac
the Participant Joinder Agreement. However, aiépaint may: (i) make incidental purchases of anydbct from alternate sources; and
purchase any Product from alternative sources guwimergency situations or periods to the extentribigor is unable to supply Products
accordance with the terms and conditions of thiss&gent to any one or more of the Retail Outl®atticipant shall purchase Products f
Distributor on a regular, ogeing basis during the Term (as defined below) yams to specific orders placed by the ParticiparitsoRetai
Outlets. If the terms of such orders or order doentation (including the terms of any purchase irde order acknowledgements) con
with this Agreement and/or the Participant Joindgreement, the terms of this Agreement and theidaaht Joinder Agreement st
control.

(c) Specific Brand Terms and Comditi. Certain terms and conditions applicable to th&ributior
Services and specific to the Brands including, rimttlimited to, excluded Products, margs and payment discounts are attached here:
incorporated herein as follows: A&W specific terarsd conditions are set forth Exhibit C ; KFC specific terms and conditions are set 1
in Exhibit D ; Long John Silver’s specific terms and conditians set forth irExhibit E ; Pizza Hut specific terms and conditions are ceh
in Exhibit F ; and Taco Bell specific terms and conditions aeferth in Exhibit G (all exhibits that relate to A&W, KFC, Long Jc
Silver’s, Pizza Hut and Taco Bell, respectivelye aollectively referred to herein as the “Brand iBkR"). If the terms of the applicable Bre
Exhibit conflict with this Agreement, the terms tbfe applicable Brand Exhibit shall control. Pap#mnts shall only receive copies of
applicable Brand Exhibits that correspond to therBi(s) owned and operated by such Participants.




(d) Proprietary Product®istributor shall resell and/or deliver Produpteprietary to the Yun
System only to Yum! System retail outlets and ooy non-Yum! System retail food service facitityany other person or entity.

(e) DocumentationAll Title Transactions with Distributor shall kedfected through and goverr
by the terms of UFPG’ standard forms of purchase orders, order ackuigments, invoices, agreements and other similaurdeats an
procedures as the case may be unless otherwisesskpagreed to in writing by UFPC. All Contracafisactions involving Distributor sh
be effected with Suppliers through and governedth®y terms of UFPG standard form of Supplier Business RelationshigeAmer
(“SBRA”) and related documentation including apalite SBRA Addenda. UFPE&€hegotiated standard payment or credit terms ablailtc
Distributor under the SBRA are subject to Supplistandard credit underwriting procedures and adstration.

) Exclusive PurchasingDistributor shall exclusively purchase all Protiufor resale to Operat:
under Title Transactions or Contract Transactiexsgept: (i) in emergency supply situations desigahan writing as such by UFPC; or (ii)
specifically permitted or required in writing by BE pursuant to this Agreement. Distributor wilbpide UFPC with prompt detailed not
of any such non-UFPC purchases on behalf of Opstato

(9) OperatorsDistributor shall electronically provide to UFRe Distributors order guides, prir
list and other information concerning Distributi@ervices to Operators within the Distribution Aras reasonably requested by Ul
pursuant to Section 12 of this Agreement. Thisrimfation shall be accurate in all material respaats shall be used by UFPC to assis
Operators in monitoring the Distributermargins, prices and performance under this Agee¢nthe Participant Joinder Agreements or
other Yum! System distribution agreements betwe&tributor and Operators, as applicable. Distdbutas provided to UFPC a comp
list of the Participants and the addresses of daetail Outlet to which Distributor provides Distuifion Services as of the Effect
Date. Distributor shall promptly notify UFPC ofyanhanges in or additions to the list. When Opmesatease using the Distribution Serv
of Distributor, UFPC will take commercially reasta steps to cooperate with Distributor to facibtahe transfer of Products fri
Distributor to the facilities of the Operaterhew Yum! approved distributor in a manner coesiswith the terms of this Agreement and
Yum! Distribution Services and Approval Agreement.

(h) CooperationFor reasons of a natural disaster, eliminatiba Broduct by Yum!, change in
specification of a Product, incorrect forecastraate by UFPC or Yum! for a Product or other extdawary situation, at UFPG’reques
Distributor will take all reasonable steps to caape with other Yum! approved distributors, witrand outside the Distribution Area,
maintain standard inventory levels throughout thiire Yum! System; provided that Distributor is ghdtis Landed Cost for any Products ¢
or otherwise moved to a facility or other distrilout center not operated by Distributor. If Distribr is required to sell or otherwise mi
Products to a facility or other distribution centet operated by Distributor and such measureseagired due to no fault of Distributor
reasonably determined by UFPC on a case by case Déstributor shall be entitled to recover frohetapplicable Yum! approved distribL
the UFPC approved handling costs associated wétfPthducts.




0] Payments to SupplierDistributor shall promptly pay Suppliers for Buzts pursuant to the paym
terms set forth in the applicable SBRA as commuait#o Distributor by UFPC or such other promptrpant term expressly agreed upor
Distributor and the Supplier. Distributor will ntitled to retain prompt pay discounts earned @mroercially customary and reason:
prompt payment terms (“Prompt Pay TermsDuring the Term of this Agreement, UFPC shall usecommercially reasonable efforts
work with Suppliers to maintain SupplisrPrompt Pay Terms with Distributor in effect agtedf Effective Date. *. Distributor shall alsoy
the applicable Supplier invoice in full without angauthorized deduction or set off.

0] UFPCDistributor hereby acknowledges and agreestti@mDistribution Services contemplated in
Agreement and the Participant Joinder Agreement vél provided directly to the Participant by Dibtrior and, except as otherw
contemplated herein, UFPC shall have no finangialtieer liability whatsoever under this Agreementtee Participant Joinder Agreement
the provision of, or failure to provide, Distriboti Services or otherwise. Without limiting the grlity of the foregoing, in no event st
UFPC be liable to any party, including any Partcipor Distributor, for any loss, claim of any kjrtemand, suit, damage, failure to perfc
failure to pay, breach or other liability arisingtf, in connection with, or resulting from, thAgreement, the Participant Joinder Agreer
or for the performance or breach hereof or thereof.

2. Prices and Terms

(a) Distributbtark-up . The price paid by Operators for all Productsisotd delivered under this Agreen
and the Participant Joinder Agreement shall equstributor’s Landed Cost as determined under Section 2(eh)i®fAgreement, plus tl
Brand specific marki(s) set forth on the applicable Brand Exhibiggached to this Agreement, less discounts and stireharges such
credit terms, drop size discounts, outbound fuel &tcluded in applicable Brand Exhibit(s). Desitian of Products within a mark
category will be based upon the level two categasieassigned and communicated via UFPC’s Glo@hgiSystem (“GPS”).

* CONFIDENTIAL TREATMENT REQUESTED. CONFIDENTIAL PRTION HAS BEEN FILED SEPARATELY WITH THE
SECURITIES AND EXCHANGE COMMISSIO!




(b) Multibrand Retail Outlgtark-ups. With respect to any of the Retail Outlets that multibrand unit
(if any), all of the terms in the Brand Exhibit dippble to the Retail Outlet’ Host Brand shall apply (drop size discounts, miopay
discounts, etc.) to all of such multibrand unitsgept that mark-ups applicable to the Host Brarfefimary Products (as defined below)
not apply to the non-Host Brand’s Primary Produdiser purposes of this Agreement, the “Host Braofda particular Operatas’multibran:
unit will be the Brand with respect to which suchebator operates the most singlended Retail Outlets. For example, if the Omerawn:
six KFC Retail Outlets, two A&W Retail Outlets ambo KFC/A&W multibrand Retail Outlets, KFC would ke Host Brand for tt
multibrand Retail Outlets. Each Brand’s agreedrup@arkups will apply to the Primary Products for such iefaand each Brand within t
multibrand unit (if Brand mark-ups are differenfjhe Host Brand’s markp will apply to all other Products that are naniry Products fc
the non-Host Brand within the multibrand unit. itRary Products”are Products designated in GPS as predominatebciagsd with on
Brand over the other.

(c) Landed CasfThe term “Landed Cost” for each Product meapsatbplicable Supplies’F.O.B. doc
price for such Product plus (i) freight to Distribtis applicable distribution center, inclusive of Sligapancillary charges such as pallet
inbound fuel surcharges, less (ii) all weight an@umtity discounts, promotional allowances, rebates special discounts applicable to ¢
Product. The Landed Cost used in the calculatafnghe price sold to the Operators is determinedeurSection 2(e) Inventory Prici
Policies.

(d) Freight Management FPC will provide lane rates through GPS towlistributor to calculate tt
freight per case to be charged to the Operatose@an the lane rates provided, Distributor magtdle manage the freight and use the
rates published by UFPC in GPS as the asis foulzding the freight per case. In the event Disiilo declines to manage the frei
Distributor shall pay the applicable Supplier theS5published lane rate for the delivery of Produtttseither event, Distributor shall abide
the Freight Management Guidelines attached heseExhibit H and incorporated herein by this reference. UFR@&ine the right to adju
the aforementioned freight management processyatiane during the Term of this Agreement upon astethirty (30) days prior writte
notice to Distributor as long as such change doésnaterially adversely affect Distributor.

(e) Inventory Pricing Polisie The price that Distributor shall charge Opemtfor Products shall |
determined in accordance with the pricing policdes forth in this Section 2(e) (the “Inventory R Policies”). Distributor agrees to s
Products to Operator at the price determined iom@ance with the Inventory Pricing Policies whettieat value is higher or lower than ac
inventory value for the applicable Product.

® Period Priced Product®roducts priced on a period basis which cornegpgo one ¢
the thirteen four week periods as defined in thenYfiscal calendar (each such period an “Applica®égiod”)shall be priced in accordar
with this Section 2(e)(i) (“Period Priced ProdugtsThe Landed Cost for Period Priced Products is detexd on the Wednesday immedia
before the beginning of the Applicable Period dgnivhich such price will apply. The Landed Costlsha equal to the amount set forth
the latest purchase order for the Period Pricedutathat: (A) is expected to be received priothim tenth day of the Applicable Period; (E
for a volume of such Period Priced Product thae#&sonably representative of the typical order mador the Period Priced Product; and
such purchase order for the Period Priced Prodast rgceived in sequential order of the date ordezrdept in cases of extraordin
circumstances such as quality assurance consiolesafpromotional activity, etc. which are documdrded reported to UFPC. For exam
if the Landed Cost for a Period Priced Productlam latest purchase order expected to be receivedtprthe tenth day of the Applical
Period is $22.00 per case, the Landed Cost fafdale Applicable Period shall be $22.00 per casgardless of current inventory value.
Products that are not otherwise




Weekly Priced Products, Matrix Priced Products ceigfited Average Products pursuant to the InvenRaiging Policies shall be Peri
Priced Products. UFPC shall use its commercialsonable efforts to provide Distributor 14 daygaade notice of changes to Product p
freight rates and primary Supplier for all PeriaitPd Products.

(i) Weekly Priced Products Products whose input costs including, but moitéd to
Product price and applicable lanes, change more 10atimes per calendar year, and other Productsemie purchasing method precit
the ability to provide for 14 days notice, shallgr&ced in accordance with this Section 2(e)(iWVgekly Priced Productspn a weekly basi
with weeks corresponding to one of the fifty twoeke (Sunday through Saturday) as defined in the!Yiscal calendar (each ai\pplicable
Week”). A list of Weekly Priced Products shall &greed upon by both UFPC and Distributor on a semiial basis. The Landed Cost
Weekly Priced Products is determined on the Wednesdmediately prior to the beginning of the Applite Week during which such pr
will apply. The Landed Cost shall be equal to émount set forth on the latest purchase orderHerweekly Priced Product that: (A]
expected to be received prior to the last day (8at) of the Applicable Week; (B) is for a volumé Weekly Priced Products that
reasonably representative of the typical order mauor the Weekly Priced Product; and (C) the pasehorder for such Weekly Pric
Product was received in sequential order of the aatlered, except in cases of extraordinary cirtamces such as quality assure
considerations, promotional activity, etc. whicle @ocumented and reported to UFPC. For exampbs, ihe Wednesday of the current w
the Landed Cost for a Weekly Priced Product ondtest purchase order expected to be received forithre last day of the Applicable We
is $22.00 per case, the Landed Cost for all ofApplicable Week will be $22.00 per case, regard@ssurrent inventory value. UFPC st
use its commercially reasonable efforts to pro\bdgtributor 72 hours advance notice of changesrtalict Price, freight rates and prim
Supplier changes for all Weekly Priced Products

(iii) Matrix Priced ProductsProducts such as produce, primary Taco Bell pesdfucts
and A&W beef patties priced on a weekly (Sundaptlgh Saturday) basis shall be priced in accordanttethis Section 2(e)(iii) (Matrix
Priced Products”). The applicable price for MatAsced Products shall be the Distribusot’anded Cost for such Matrix Priced Produc
determined by GPS on the Friday immediately prithte next Applicable Week. UFPC shall use its carcially reasonable efforts
provide Distributor all cost changes including Sligrpchanges by 12:00 noon (Eastern) on the Frinagediately prior to the next Applical
Week;_provided however, if there is no cost change update provided odafrithe price for Matrix Priced Products shall aémthe same |
the price determined by GPS during the previouslidable Week.

(iv) Weighted Average Pricemducts. Products that regularly require purchases
multiple Suppliers and any other Products desighbieUFPC and the Distributor in writing shall bécpd in accordance with this Section 2
(e)(iv) (“Weighted Average Priced Products”). Taygplicable price for Weighted Average Priced Praslithe “Weighted Average Pricel§y
determined on the Wednesday immediately prior éortéaxt Applicable Week. The Weighted Average Psitall be the weighted average
all purchase orders expected to be received dthimd\pplicable Week (SundaySaturday) by Distributor and will set the Weightagerage
Price for the Applicable WeeK.

(v) Exceptionsto the Inventory Pricing Policies In the event: (A) UFPC does |
provide Distributor with the required notice of takanges for Period Priced Products (14 days) eelly Priced Products (72 hours) as
forth in this Section; or (B) if Period Priced Pumtis or Weekly Priced Products must be purchased ft secondary Supplier, then
Landed Cost for Period Priced Products or WeekigedrProducts, as applicable, shall be the gredit€l) the Landed Cost from the prim
Supplier or secondary Supplier or (2) the Landedt@aior to or after the price change for Periot&d Products or Weekly Priced Produ
as applicable; provided however, after one Applicable Period or Applicable Wedhke t.anded Cost shall once again be determin
accordance with the Inventory Pricing Policiesto$ tSection




(i.e. cannot hold a price up for multiple ApplicaldPeriods or Weeks). Except for emergency sitngfi®istributor will only use prima
Suppliers unless otherwise directed by UFPC tdzatithe secondary Suppliers. If a secondary agar@®upplier is utilized for emerger
situations without UFPG' specific direction, Distributor must notify UFRG quickly as reasonably possible but in any emetinore than 7
hours from utilizing a secondary Supplier and diselthe cause of the emergency situation.

( Deviated iddng . Distributor will administer “Deviated Pricingtvhen required by UFPC and
Supplier. Deviated Pricing includes, but is natited to, national branded Products (Example: H&aichup and JHS Toppings) where
sell price to the Retail Outlets is reduced comghare the Supplier price charged to Distributor.eTépplicable Supplier will reimbur
Distributor the difference between the price paidistributor by the Operator for the applicabledrrict and the price paid by Distributo
the Supplier for such Product after Distributor\pdes proof of sale to Retail Outlets to the aptle Supplier in accordance with
agreement between Distributor and Supplier.

(9) Natéd Priced Products Distributor will administer national pricing fdtroducts when required
UFPC and the Supplier. “National Priced Produ@s® Products where the sell price to the Retaileéfsiis set by the Supplier and
handling fee for distributing these Products isdpay the Supplier directly to Distributor. (ExarapPepsi BNB products, Coca Cola B
products and Ecolab Chemicals). The handling feedfstributing National Priced Products paid by @ligrs will not be less than t
applicable Brand mark-up. No additional distrilbatmark-up, handling or other fees are to be adal@dtional priced Products.

(h) Pallets Distributor may recapture the actual documermast it incurred for inbound pallets, |
Distributor shall subtract the residual value famd any other amounts recovered in connection withigund pallets from Distributcs’palle
expense used to calculate Landed Cost. Notwitdsigrthe foregoing, Distributor agrees to providERC with a quarterly report of a
pallet charges passed through to Operators. Aagpgdto the aforementioned pallet handling proskat be mutually agreed upon by UF
and Distributor.

0] Inbound Fuel SurchargeDistributor may apply a fuel surcharge on inbouredght to Distributors
distribution centers in accordance with the termd eonditions of the fuel surcharge schedule ctiyreagreed upon (or as may be herei
agreed upon) by UFPC and Distributor. Such inboiuedl surcharge will be based on the current ingustandard fuel surcharge sched
used by carriers to assess a fuel surcharge.

) Outbound Fuel Surcharge and Rrading Program

0] Outbound Fuel Surcharg®istributor may apply a fuel surcharge on outid
freight from Distributors distribution centers in accordance with the teamd conditions of the Outbound Fuel Surcharge iMattitache:
hereto a€xhibit | as the matrix may be amended from time to timehgynutual agreement of UFPC and Distributor (tBetbound Fut
Surcharge”)

(ii) Fuel Pricing ProgramDistributor shall participate in UFPEfuel pricing progral
(the “Pricing Program”), as the Pricing Program rbayestablished from time to time by UFPC, purst@anthich Distributor will, at UFP&
written direction, take certain pricing positionsittw respect to fuel used in connection with delvesf the Distribution Service
hereunder. Distributor will establish one or maczounts in connection with its participation i tAricing Program, and take position:
behalf of, and at the express direction of, UFP&stributor’s participation in the Pricing Program shall betawautral to Distributor. Tt
benefits and burdens of Distributor’s Pricing Pengrtransactions will be reflected in




increases or decreases, as the case may be,@titheund Fuel Surcharge applicable to Retail Caifiet outbound freight from Distribut@’
distribution centers. Distribut@’transaction costs arising from its participatiorthe Pricing Program will be reflected as an éase to tr
outbound fuel surcharge applicable to Retail Osilet outbound freight from Distributor’s distrithom centers.

(k) Distributor Price Updatesd GPS. Notwithstanding the foregoing, if Operator peigates in a
electronic ordering system, Distributor shall ugdptices for Products on the Distributsystem on the first day of the applicable pe
Distributor shall use its best efforts to maintairfficient inventories of Products in each of Dimttor’s distribution centers serving one
more Retail Outlet to satisfy each Retail Oufieteasonably expected requirements for Productsistent with the Services Le'
Requirements and Reporting Obligations set forth Exhibit J (the “Service Level Requirements’Distributor acknowledges tr
information concerning Products will be providedotigh GPS and Distributor will have the abilityview such Product information throu
the online access to GPS information. Distribdtother acknowledges that GPS is the data warehotigdl pricing and primary sourcil
decisions made by UFPC. Distributor agrees to uB8& @s the final authority to determine price andntaam Supplier information. UFF
shall provide as much notice as reasonably pradticBistributor of any deletion or other modifi@at of Products and, in the case of
newly added Products (such as LTO Products, Tesiuets, Base Business Products) UFPC will provillgexrtinent item and Suppli
information which UFPC and Distributor mutually agris required to completely establish such Prgdudh Distributors inventon
system. Distributor shall immediately review alfarmation provided by UFPC to establish newly atl®eoducts in Distributos’ inventon
system and in any event provide any feed back withie (1) business day from the provision of smébrimation.

0] Payment TermdDistributor’s credit policies and standards applicable to &pants are set forth -
Exhibit K (the “Credit Policies”). The Credit Policies shdle applied in a consistent and mdiseriminatory manner among all
Distributor’s customers and any terms of such policies andiatds that purport to alter the prices for ProddéiotsParticipants will not k
effective or enforceable against the Participafist the avoidance of doubt, an alteration of paynterms pursuant to Section 2(l)(i) of 1
Agreement or Section 3(a) of the Participant Jainklgreement is not an alteration of price pursuarthis Section. The standard terms
payment of invoices for Products purchased heraubgeParticipants that qualify under the Crediti€iek are set forth in the applica
Brand Exhibit(s); provided however, Distributor shall offer and apply the paymentcdignts for early payment as set forth in the appli
Brand Exhibit(s) for all Participants, which arebgct to such Brand Exhibit, and that qualify pamsuto the Credit Policies. Initial a
ongoing payment terms are subject to Distribgtar'edit approval pursuant to the Credit PoliciEgcept as otherwise provided her
Distributor shall not be required to extend the mawt terms set forth on the applicable Brand Ex{gpifor any Participant that does
qualify under the Credit Policies. Distributor ha®vided UFPC with a copy of the current Crediti€ies and will provide UFPC with i
updated version of the Credit Policies as such iCRalicies are updated or otherwise revised fronetto time.

(@ Prepaid/COD Participant®istributor shall not be required to extend discount ti
prepaid/COD Participants who are placed on prepaiy@erms by Distributor because of credit concefsstributor may, in accordan
with the Credit Policies, and in any event upontiBigant’s failure to pay an invoice when due, deal on agyiC.O.D. basis with
Participant; provided however, that regardless of any delinquency in the accotiatParticipant, Distributor shall not for anyasen refuse
sell Products on a prepay/C.0O.D. basis to a Ppatnti (i) for a period of 30 days without qualifiice; (ii) for a second period of 30 days u
Participants payment to Distributor of an amount equal teeast 10% of the current amount of the delinquendahé account of Participa
and (iii) for a third period of 30 days upon Pagant’s payment to Distributor of an amount equal taeast 10% of the current amount of
delinquency in the account of Participant, it beimglerstood and agreed that at the end of sudh thinty (30) day period the total amoun
the unpaid delinquency is due and payable.




(i) Interest and Suspensiowithout limiting the foregoing: (i) any amountst paid b
a Participant when due shall bear interest untidl @ the lesser of eighteen percent (18%) per mnou the maximum rate allowed
applicable law; and (i) in the event any Participails to make payments for any Products deligdng Distributor at such time as paymer
scheduled to be made as prescribed by this Sedisiributor shall have the immediate right to s performance of any or all of
obligations under this Agreement with respect tohsRarticipant until such time as the prescribegment is made. Distributor shall
entitled to offset any or all amounts due any Egudint against any amounts due and owing Distribmyosuch Participant pursuant to
Agreement or the applicable Participant Joindereggrent, including any accrued interest thereon.

(m) PickupsParticipant may refuse Products, which are shippeorrectly, not ordered, or shipg
outside the applicable Yum! published shelf lifetrixaor which are otherwise non-conforming, in eaase, at the time of delivery; provided
however, that Participant may refuse produce Productsistam with the customary practices in effect ashef Effective Date. Distribut
shall pick up any such refused Product at the tfrdelivery or, in any event, on the next schedwlelivery except that: (i) produce Produ
due to perishability, will not be picked up; and) (o frozen or refrigerated Products will be pidkap once such Products have
Distributor’s possession. Distributor shall promptly issue itréml the applicable Participant for such returr@educts. For Key Drc
Deliveries, as defined in Section 3(b)(ii) of tiigreement, Participant must notify Distributor dibsts and damages by 11:00 a.m. the da
Product was delivered to be eligible for creditotiNng in this Agreement precludes or limits Papgnit's right to request credit for or pick
of Products with defects or which are ncomforming in ways not evident to a superficialnabinspection of the Products upon their deliv
provided, however, produce Products, due to pdritya will not be picked up and no frozen or ligigrated Products will be picked up o
such Products have left Distributor's possessi@atrticipant’s requests for credit for Products wifects or which are nazenforming ir
ways not evident to a superficial visual inspectioh the Products shall be directed to the Yum! @uaRhssurance Hotline (t
“Hotline™). The Hotline will evaluate the Parti@pt's request for credit and the supporting detail @edmmend a credit, partial credit or
credit be provided by the Distributor to the Papmt. The Hotline’'s recommendation concerning ¢hedit is nonbinding and issues a
other disputes concerning any credit will be resdldirectly between the Distributor and the Pgstiat. Products refused by Participant:
reasons other than those stated above, shall fecstdba 15% restocking charge imposed by Distabu

(n) Service Level RequirensenDistributor shall maintain sufficient inventosief Products in each of
distribution centers serving one or more Retaill@stto satisfy the reasonable expected Productirergents for each Retail Outlet ser
consistent with historical demand or forecastsiwlitbstanding the foregoing, in addition to the \Beg Level Requirement set forth
Exhibit J , Distributor shall also maintain the performantandards and service level requirements set forthé applicable Brand Exhibit

(s)-

(0) Distributor Representato Distributor represents and warrants that: (§tfhutor has the right
transfer good and merchantable title to the Pragdustd (ii) the Products sold and delivered toi€igents pursuant to this Agreement anc
Participant Joinder Agreements shall be sold ariivated free and clear of any and all claims, liecsarges, security interests or o
encumbrances of any kind whatsoever.




3. Orders and Deliveries

@) OrdersParticipants shall place orders by telephoneyoelectronic order systems (“EOSIh) a
manner reasonably acceptable to the ParticipamtsDastributor. Distributor will proactively andoatinuously improve its EOS ability
transmit and receive orders to stay current wittugiry standards. If Distributor is currently piding a system which satisfies the cur
requirements of the Participants and UFPC desciiledalv, Distributor shall be entitled to continweutilize that system; providechowever,
Distributor shall make modifications to such systenaccept orders from another EOS so long asdtefded to Distributor is in substantii
the same format as Distributor currently receiviédDistributor is not currently providing a systemhich satisfies the current requirement
the Participants and UFPC described below, Distoibshall use, facilitate the use of, and pay aerable EOS development fee and ong
periodic expenses for any EOS specified by theidhzaints, so long as: (i) the EOS has been designay either the Participants or UFP(
appropriate for use in the Yum! System; and (i§ BEOS and order placement process does not indbgsisidutor’'s ongoing order placem
expenses. The current requirements of an EOSerefed above are that such system must receivesdrden Participants, submit confirr
orders into Participantshventory, and generate and store certain recardseports required under this Agreement. UFP@aetedges thi
Distributor’'s EOS system utilized as of the EffeetDate satisfies the EOS requirements set forthignSection. Participarst'orders must |
received by Distributor no later than the localdimt the Distributos applicable Distribution Center from which the drots will be shippe
set forth onExhibit M _on the day which is two (2) days prior to the sehed shipment date; providedowever, with regard to orders fra
Retail Outlets not within a 175 mile radius of Dilstitor’'s servicing distribution center, Distributor mayjuée that these orders be madt
later than the local time at the Distributor’s apable Distribution Center from which the Produeii be shipped set forth oExhibit M _on
the day which is three (3) days prior to the schetlshipment date. Participants may place ancadtb any order through noon (local tim
the Distributors applicable Distribution Center from which the dRrots will be shipped) the day following the ordeie date at no additior
charge provided that there is space to accommadatadd-on Product(s) on Distributerpplicable trailer. If Distributor does not risteee
timely order from the Participants, the Particigashall accept delivery for such Retail Outlet e same order Participant received for
same day of the previous week (excluding smallwares cleaning supplies). Distributor will not mattese automatic deliveries to «
Participant that elects not to receive them andadifies Distributor in writing that automatic dediries are unwanted.

(b) Deliveries

M Distributor shall deliver ordered Products to thgplicable Retail Outlets
accordance with the applicable Brand Exhibit(s) a& otherwise mutually agreed in writing by Disttitou and the applicak
Participant. Distributor shall use its best effdd provide an additional weekly delivery to newt&tl Outlets during the first four (4) wee
after the opening of such new Retail Outlet towalthe new Retail Outlet to manage increased saesadds and to determine actual <
volumes. Distributor shall establish and make kmdw the Participants a schedule for such deligefstributor may deliver the orde!
Products to the Retail Outlets at any time durirgclv the applicable Retail Outlet is open for basmother than blaakut periods as listed
each Brand Exhibit or such other black-out periatiich are agreed upon in writing by Distributor dPalrticipants (collectively, the “Black-
Out Periods”). Distributor must complete a delixerior to the beginning of the Black-Out Periodsorder for the delivery to be an “On-
Time Delivery”as determined in accordance with the Service LBeguirements. Distributor shall start each dejiweithin one hour (befol
or after) of the scheduled delivery time. For eplan(i) if the scheduled delivery time is 9:00 aand Distributors driver starts the delive
between 8:00 a.m. and 10:00 a.m., the delivery lvélan On-Time Delivery if such delivery is complity the beginning of the Blachut
Period; but (ii) if the scheduled delivery timeli$:00 a.m. and Distributa’driver starts the delivery at 11:00 a.m. but dugtscomplete tt
delivery by the beginning of the Black-Out Peritite delivery will not be an On-Time Delivery. Distutor
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shall establish with each Participant a delivermdeiw or will notify Participant of the scheduledidery time at each Retail Outlet no Ie
than one day preceding the date of delivery. [istor will also communicate holiday schedules amdte revisions to the Participants at |
fourteen (14) days in advance. If any delivery earoe started within the two hour period descriabdve (one hour before and one hour
the scheduled delivery time), Distributor will rfgtthe applicable Participant in advance; providémwever, Distributor shall complete t|
delivery on the same day. Distributor may makevedekes to Participants from any of Distributeryum! approved distribution cente
provided, however, that prior to changing a distribution center framich deliveries are made to Participant (whetitehe beginning of tt
applicable Participant Joinder Agreement(s) or wtise), Distributor shall obtain UFPE€prior written consent to such change, which cot
shall not be unreasonably withheld. Distributor remkledges that it is reasonable for UFPC to witbhité consent to a change il
distribution center from which deliveries are maite Participants if the change would adversely affeach Participan$' price o
service. Distributor acknowledges that realignmandistribution centers by Distributor will provédthe adversely affected Participant(s)
option to terminate the applicable Participant deinAgreement(s) pursuant to Section 16(b)(xiii).

(i) Key Drop Deliveries Distributor may, upon the prior written approwedlan office
of the Participant (or other appropriate level emgpk of the Retail Outlet) which approval shall hetunreasonably withheld, or as provi
on the applicable Brand Exhibit(s), deliver Produg¢) when the Retail Outlet is closed; or (B)sath additional times that the applice
Participant designates in writing for a key drofiviy (each a “Key Drop Delivery”). If Distributts driver sets off an alarm at a Key D
Delivery (other than because Participant did notvjole the correct alarm code or due to an alarnfuneation) and there are charges incu
by the Participant as a result of such alarm, istor shall reimburse the applicable Participamtduch charges. If a Participant change
key to the delivery door and/or alarm code, thei€ipant must provide the new key and/or alarm cpder to the Participand’ next orde
leaving the distribution center. If Distributorisable to access a Retail Outlet because Distritwis not provided the new key and/or al
code prior to the Participasthext order leaving the distribution center, Dlisttor may omit delivery of that order and prompilgrk directly
with the Participant to redeliver that order asrsas reasonably possible at the redelivery rataiatiytagreed upon by Distributor and
Participant. Key Drop Deliveries must be compldbefore the Retail Outlet opens for business tadresidered a “Key Drop Deliverydnc
shorts and damages must be called into Distridutat1:00 a.m. the next business day following skiela Drop Delivery to qualify for crec
from Distributor. Products shall be deemed defidewhen actually placed in the appropriate stoeagas of the Retail Outlet by drivers
reasonably directed by the Participant.

(i) Coordination for Deliver. Distributor shall cooperate with Participantssthedul
delivery days and times to minimize interruption thie operation of the Retail Outlet to the extee&sonably practical under
circumstances, considering certain Retail Outledy mave special considerations and Distributor s¢ednaintain its operating efficienci
comply with local ordinances and driver hours afvase regulations. Distributor shall make all delies to such location on each Re
Outlet premises as Participants shall reasonabécdand Products shall be deemed delivered whialgcplaced in the appropriate stor
areas of the Retail Outlet by drivers, as reasgndipeécted by the Participant; providetiowever, that drivers shall not be required to ro
Products or place Products in specific shelvingrti€ipants shall ensure that access to the Réfailet and storage locations are et
accessible (e.g. sidewalk shoveled of snow if @pplie and keep sidewalks and aisles clear of deldrisaddition, Participants shall ens
that an employee of such Retail Outlet is availabl¢hat Distributor can complete its deliveriesumefficient and timely manner.
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(iv) Hot Shot DeliverieslIf ordered Products are not delivered by Distidlo on thi
scheduled delivery date (including Key Drop Delies}, or ordered Products are delivered damagedtomeeting the required specificati
or standards, Distributor will make a special dedivto redeliver the Products as quickly as possilbino additional charge (eachHot Sho
Delivery”). In addition, Distributor shall take back all Prothithat are damaged or out of specification (ex@eptiuce or refrigerated
frozen Products): (i) at the time of delivery; @) for Key Drop Deliveries, at the time of the H8hot Delivery, if the Hot Shot Delivery
performed by Distributor, and if not, Distributohall take back such damaged or out of specificaRonducts during the next regule
scheduled delivery and in either event credit thpliaable Participant for the amount charged bytribistor for such damaged or out
specification Product. Hot Shot Deliveries of Rroid to the Retail Outlets shall not be made bymergon other than a Distributowned o
controlled carriage unless expressly authorizedJBC in writing. Distributor shall use its besfoefs to promptly satisfy any emergel
needs of a Participant for Products. If the emaegeaesults from Distributor’s nodelivery of critical Products, Distributor will @nge a Hc¢
Shot Delivery or other special delivery as quicatypossible and at no charge to Participant. iDigbr shall not impose any minimum do
order amount per delivery for regularly scheduletivéries. If a Hot Shot Delivery is necessitatgdthe action or inaction of a Suppl
UFPC shall use its commercially reasonable efftarta/ork with Distributor and the applicable Supplie encourage Supplier to reimbt
Distributor for its actually incurred costs for tHet Shot Delivery.

(v) Delivery Doors Distributor and Participant will work together develop a mutual
agreed upon solution to reduce the time that thigedg door at a Retail Outlet is open (“Door Sabut’) (e.g.: Distributors driver will clost
the Retail Outles delivery door each trip from trailer to Retail @t as long as the Participant has provided a owetf keeping the do
unlocked and an exterior door handle). In the etleat Distributor is requested by a Participanimplement a Door Solution that materii
increases the cost of providing the DistributiorrvB®es, Distributor may assess an additional feesuoh Participant provided that
additional fee is: (i) reviewed by UFPC and determl, in good faith, to not exceed the incrementat dncurred by Distributor
implementing the Door Solution; and (ii) agreednt@dvance by the applicable Participant priomtiplementation. In the event that the C
Solution is required by Yum!, any Brand or by apable law that materially increases the cost ofriging the Distribution Services, UFI
and Distributor shall mutually agree to an addiiciee.

(c) Bar Codingrum! is a leader in the QSR industry on bar cgditase and pallet) in efforts to impri
Distribution Services to the Retail Outlets and ahdity to track products. Yum! is requiring épproved distributors to proactively impre
their bar coding technology to utilize bar codingareas such as receiving, order picking, and Retglet deliveries. Distributor shall use
commercially reasonable efforts to work with UFP@ arum! to proactively improve its bar coding teology and work with UFPC ai
Yum! to complete bar coding projects reasonablygieged by UFPC and Yum! within such reasonable tframes set by UFPC and YL
taking into consideration Distributa’'financial and personnel requirements of suchcoaling project(s). Notwithstanding the forego
Distributor shall perform such bar coding improvernseor other projects required by applicable lawdirance, regulation or otr
governmental mandate.

4 . Inventory of Base Business Products Base Business Products are Products that adebys®perators on a regul
on-going basis in Retail Outlets. Distributor shalbmptly and proactively manage its inventories lbBase Business Products in the n
cost efficient case/freight bracket available tb@incides with the current sales volumes, Supplieedtimes, and adequate safety stoc
meet or exceed the applicable Service Level Reougings. Distributor will increase inventory level Base Business Products to n
promotional timelines as required when includedoad of Limited Time Offers or otherwise as readipaequested by UFPC and v
deplete any possible extra inventory through nomadl purchases. Base
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Business Products do not include LTO Products st Peoducts, but do include food and/or foad consumable Products of various the
and design (e.g., kids’ meals, crayons, balloomthday kits, kids'table covers, glass mugs and suckers) that are coiyrased by Operatc
on an on-going basis in Retail Outlets.

5. LTO, Test and Promotional Produs .
(a) LTO Products.
0] Promotions and Promotioatide . Distributor shall make available special Prod

that are used or sold by Operators for a limitetetonly or other short duration (“LTO Productsiy required by UFPC, Yum! or Oper:
marketing promotions, limited time offers or Brarnests (each a “Promotion” and collectively, “Proions”). Distributor hereb
acknowledges the dynamics of change inherent imBtions and agrees that the Idades provided to Distributor for LTO Products niag
short in some circumstances. UFPC shall use itoercially reasonable efforts to give Distributsrmauch lead time or notice as reason
practical of the start of a Promotion (each a “Rstion Notice”). Distributor shall use its commercially reasonalfferées to provide suc
short notification Products to the Retail Outleithim the time frames requested. In the event istor incurs extraordinary freight expen
due to expedited shipments of LTO Products nottdube action or inaction of Distributor, UFPC wilview and evaluate such extraordir
freight expenses on a case by case basis andsusenitmercially reasonable efforts to work with giaaties involved in an effort to find
equitable allocation of such extraordinary freigitpenses. A Promotion Notice shall include thet state of the Promotion, the lengtt
time the Promotion will run, the LTO Products thall be required in connection with such Promotitine estimated volume of LTO Prodt
required during the Promotion, when available, URR&y provide the estimated volume of LTO Produgtslistribution center and in sol
cases UFPC may provide the initial recommendednitorg levels of the applicable LTO Products. Digitor shall work with UFPC after
receipt of a Promotion Notice to ensure: (i) adegusupply of LTO Products by the start date andughout the Promotion; and

appropriate inventory levels of LTO Products areDistributor’s distribution centers at the UFPC requested til#sPC understan
Distributor’s desire that the sale of LTO Products by Distobtio Operators be final and as such, UFPC willtetitOperators to return
otherwise request that Operators return LTO PradttDistributor unless the LTO Product is defestir otherwise norenforming o
Distributor shipped more LTO Products than the igpple Operator ordered.

(i) Projections and Inventdrgvels. UFPC shall provide, in the program docurr
weekly volume projections of all LTO Products to bsed or sold in a particular Promotion and all B&usiness Products affectec
potentially affected by such Promotion. Volumereates for Base Business Products involved in Ptamm® may be provided as percent
increases or decreases in normal, pommotional volume. UFPC may also provide Distritsuwith information regarding Brand a
Operator Promotions and may provide DistributohwitFPC5s standard communications related to such Pronmti@nistributor shall mat
available LTO Products designated in the Promolotice and maintain inventory of LTO Products irc@clance with the weekly volur
projections. Prior to the start of any Promotibistributor shall build inventory to the levels detth in the applicable Promotion Notice,
such volumes may be amended from time to time b @ PBursuant to the weekly volume projections. fitigtor shall, working with UFP(
promptly and proactively manage inventory of LT@dRrcts to correct differences between actual €3O Products during the Promoti
and the applicable weekly volume projections. fihstor and UFPC shall cooperate to minimize anyeask financial impact to UFF
Operators and Distributor due to inventory shortagénventory obsolescence during or after a PraanotNotwithstanding anything el
herein, Distributor is responsible for handling a0 Products using distribution practices standarthe industry and in any event no |
than reasonable care. Distributor shall not bpaesible for costs or other expenses for damagediass breakage) of LTO Products
require unique handling, storage or any other
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practice that is not within Distribut@’standard distribution practices previously comicated to, and agreed upon by, UFPC unless
damage is caused by Distributor’'s negligence oifwlimisconduct. It is the Distributcs’ responsibility to manage and adjust Pra
inventories based on demand. However, it is undedsthat certain short shelf life, perishable B&esiness Products involved ir
Promotion may require Distributor to order in adsarand have on hand and in transit inventory thém iexcess of normal Base Busir
Product requirements. In the event that actualssiar such short shelf life, perishable Base BassirProducts involved in a Promotion da
meet published forecasts, UFPC will evaluate Distor’s reasonable expenses associated therewith ore &ygasse basis and work with
applicable parties involved in an effort to find @gquitable allocation of such expenses.

(iii) Balance of InventoryFrom time to time, UFPC and/or Distributor magcbm:
aware of the need to balance the inventory of LTQRcts between Yum! approved distributors or betwBistributors distribution cente
in order to reduce any excess LTO Product invenitorgny distribution centers and/or replenish l@wels of LTO Product inventory in a
distribution center. Distributor shall work proaely with UFPC and the other distributors in thantsfers of LTO Products; provided t
Distributor is paid its Landed Cost for any LTO &wots sold or otherwise moved to a facility or otbestribution center not operated
Distributor. In cases where LTO Products are fiemsd between Yum! approved distributors, UFPQ faitilitate the transfer of the LT
Products and UFPC will work to obtain payment oftbbutor’'s Landed Cost within a reasonable amafitime after such transfer.

(iv) Disposition of InventoryAt the end of a Promotion, UFPC and Distributbal
work cooperatively with Operators to deliver to tgplicable Operators as designated by UFPC opsléspf any remaining LTO Products
promptly and expeditiously as possible. The batasfcthe inventory of LTO Products not purchasethinininety (90) days following the e
of the applicable Promotion will be delivered te #ipplicable Operators as designated by UFPC erwtbe disposed of and billed to UF|
Yum!, and/or the applicable Operators as desigriayddFPC within fifteen (15) days following the eatlsuch ninety (90) day period.

(v) Storage of Inventoryin the event that at the end of a Promotion UFR€ct:
Distributor to retain the remaining inventory of QTProducts for future use, Distributor shall retairch inventory. Distributor may cha
the applicable Operators as designated by UFPC rahiyostorage and handling fee equal to 1% of theded Cost of the LTO Produ
determined in accordance with the Inventory Priditddicies, with the such Landed Costcadeulated at the end of each month, begir
ninety (90) days after the end of the applicablentition and ending when UFPC, Yum! and/or the applie Operators, as designate(
UFPC, purchase, all inventory of such LTO Produduch LTO Products are distributed in the nornoairse.

(b) Test ProductsDistributor shall make available Products the¢ ased or sold by Operators
connection with any tests to be conducted by arr&@peat any Retail Outlet (“Test Products”).

0] TestNotice . Distributor hereby acknowledges the dynamicstange inherent
tests and agrees that letimhes provided to Distributor for Test Products miag short in some circumstances. UFPC shall s
commercially reasonable efforts to give Distribuésr much lead time or notice as reasonably praaicthe start of a test (each ads
Noatice”). In the event Distributor incurs extraordinary figigexpenses due to expedited shipments of TestuBi®aot due to the action
inaction of Distributor, UFPC will review and evale such extraordinary freight expenses on a casade basis and use its commerc
reasonable efforts to work with the parties invdive an effort to find an equitable allocation otk extraordinary freight expenses. A ~
Notice shall include the start date of the test,léngth of time the test will run; the Test Pradubat will be required in connection with s
test, the estimated volume of Test Products redutging the test, when available, UFPC may protigeestimated volume of Test Prodi

by
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distribution center and in some cases UFPC mayigeabe initial recommended inventory levels of #pplicable Test Products. Distribt
shall work with UFPC after a receipt of a Test Metto ensure: (i) adequate supply of Test Producthe start date and throughout the
and (ii) appropriate inventory levels of Test Pratduare in Distributos distribution centers at the UFPC requested tilm#sPC understan
Distributor’s desire that the sale of Test Products by Didwibio Operators be final and as such, UFPC willtath or otherwise request tt
Operators return Test Products to Distributor unld® Test Product is defective or otherwise oconforming or Distributor shipped mc
Test Products than the applicable Operator ordered.

(i) Inventory Levels and Bkage. Distributor shall hold inventory of Test Prodsidt
guantities consistent with the Test Notice. Ndtsianding anything else herein, Distributor is ogsible for handling all Test Products us
distribution practices standard in the industry andny event no less than reasonable care. Bustni shall not be responsible for cost
other expenses for damage (i.e. glass breakag@pesif Products that require handling, storage or @thger practice that is not with
Distributor’s standard distribution practices previously comitated to, and agreed upon by, UFPC unless suclagksnis caused
Distributor’s negligence or willful misconduct.

(iii) Disposition and StoragéInventory. At the end of a test, UFPC and Distribi
shall work cooperatively with Operators to deliterthe applicable Operators as designated by URP@ispose of any remaining T
Products as promptly and expeditiously as possiliigehe event that at the end of a Test, UFPCctiir®istributor to retain the remaini
inventory of Test Products for future use, Disttdyushall retain such inventory. Distributor makacge the applicable Operators
designated by UFPC a monthly storage and handéagefiual to 1% of the Landed Cost of the Test Rtsdietermined in accordance v
the Inventory Pricing Policies, with such LandedsC<€alculated at the end of each month, beginningtyi(@) days after the end of
applicable test and ending when UFPC, Yum! andierdpplicable Operators, as designated by UFPChase, all inventory of such T
Products or such Test Products are distributedembrmal course.

( © Distributor Commitment Agreent Products Distributor shall make available Products thatw@sed or so
by Operators in connection with any Promotion (Wkeetfor a limited time only, or ongoing) where UFEEcides distribution commitme
agreements are required by Operators to be condplgpproved and sent directly to Distributor (“D®foducts”).

0] Distribution Commitment Agement. Distribution commitment agreements
agreements between Distributor and Operator in @ction with the purchase and distribution of DCAdRicts and include the resolutior
any related DCA Product issues including, but notited to, the depletion of DCA Product inventori€Distribution Commitmer
Agreement”).Distributor hereby acknowledges that it has reati@eopy of all standard Distributor Commitment égments currently us
by each Brand. UFPC agrees to review with Distabany future changes to a Brand’s standard Distion Commitment Agreement.

(i) Distribution Commitmentgheement Notice Distributor hereby acknowledges
dynamics of change inherent in Promotions and agtkat leadimes provided to Distributor for DCA Products mhg short in sorr
circumstances. UFPC shall use its commerciallgarable efforts to give Distributor as much leawletior notice as reasonably practice
the start of a Promotion involving DCA Productsotea “DCA Notice”). A DCA Notice shall include the start date of th@motion; thi
length of time the Promotion will run; the DCA Prads that will be required in connection with sueétomotion; the timing when t
Distribution Commitment Agreements are due by theliaable Brand(s) and/or Operators directly totilisitor; and the timing whe
Distributor shall provide directly to UFPC the fmNing information: the total estimated volume of ®®roducts required during t
Promotion (listed by Distribution
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Center and by Operator) and in some cases, wheilalaea the initial recommended inventory levels tife applicable DC
Products. Distributor shall work with UFPC afteceipt of a DCA Notice to ensure: (i) adequatepsupf DCA Products by the start d
and throughout the Promotion; and (ii) appropriateentory levels of DCA Products are in Distribudistribution centers at the UF
requested times. UFPC understands Distribsitde'sire that the sale of DCA Products by Distdbtiw Operators be final and as such, U
will not tell or otherwise request that Operatoeturn DCA Products to Distributor unless the DCAdrict is defective or otherwise non-
conforming or Distributor shipped more DCA Produtian the applicable Operator ordered.

6. Product or Other Changes

(a) Pack Size Change%ny material change (as defined below) on arnviddal SKU basis to pa¢
size, case weight or case cube for Products (thanttards”)may have a favorable or an adverse affect on ttfmnaemics of thi
Agreement. As such, UFPC shall use its commeycrgasonable efforts to provide advance writtericeobf any material change in -
Standards. If there is any material change to thadards, Distributor may make a reasonable, apjptepand equitable increase or decr
in the case markps described in the applicable Brand Exhibit(syjmay be directly necessitated by such a changkedstandards up
obtaining the prior written consent of UFPC. Dhattor’'s modification to the case maup must correctly account for the change tc
Standards. New/Test Products are expressly exclfrdedthis provision. Increased or decreased nugak-as a result of this provision \
revert back to the normal matlg at the start of the next contract term. Displetween Distributor and UFPC that arise in cotimeavith ¢
material change in the Standards shall be medieshiant to the provisions of Section 36 of thigelggnent. For purposes of this Sectic
“material change” means a modification or differermé 10% or more from the then current Standards®foduct other than a Test Product.

(b) Change in Storage ofiveey Requirements If UFPC and/or Yum! add or modify Products
manner that fundamentally alters the storage dvelgl requirements from those in effect as of tfile&ive Date, Distributor may propose
UFPC alternative storage and/or delivery methodseoms, prices and rates that Distributor consideasonable and competitive under
circumstances and are acceptable to DistribufotJHPC or the applicable Participant(s) do not atdeistributor's proposal to provic
alternative storage and/or delivery methods, whagiprovals shall not be unreasonably withheld, dwrdd or delayed, UFPC or |
applicable Participant(s) may, after requestingtemi bid(s) for storage and delivery methods thaeniheir respective requirements, €
into an agreement for the distribution of the agrdile Product with any person(s) providing sucl{g)idso long as the terms and conditior
such bid are more favorable, taken as a whole, histnibutor’s proposal, as determined by UFPC.

(c) Efficiency GainsIn the event that technology, productivity ohext supply chain efficiency gai
result in the industry or from the collaborationtieeen the parties and/or Yum! after the Effectivatdd(collectively, “Efficiency Gaing;
UFPC and Distributor hereby agree to review andudis such Efficiency Gains and determine a reasersid equitable division of t
benefits associated therewith taking into consiitemathe time, financial and other contributions Yoim!, UFPC, the Participants &
Distributor. If the parties are unable to agreeanrequitable division of the benefits associaté ®fficiency Gains within sixty (60) days
the date the Efficiency Gains are disclosed toather party, upon the request of either party, sasbe shall be resolved pursuant tc
Alternative Dispute Resolution provision of Secti#é hereof.
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7. Sourcing Fees

€)) Collection of Sourcing Fee®istributor shall collect on behalf of UFPC aisning fee (the “Sourcing Feeffom
each Operator that receives Distribution ServicesfDistributor. The Sourcing Fee shall be baseduwch percent of sales or purchase
amount per case or other unit, as UFPC may frora tontime designate, based on sales to Operatqnsronasers for sales to Operators ¢
or certain Products specified by UFPC, or by suttteromethod as UFPC may from time to time designBistributor shall collect tt
Sourcing Fee without mark up pro rata from suchr@oes.

(b) Authorization of Collection UFPC represents and warrants that the collediiotUFPC of Sourcing Fees
specifically authorized by the Bylaws of each & oncept Co-ops.

(c) Property of UFPC The Sourcing Fees will at all times be and renthé property of UFPC and Distributor sl
serve only as a bailee and agent of UFPC for biléind trustee for UFPC in collecting and holding 8ourcing Fees for UFPEbenefit, an
remitting the Sourcing Fees to UFPC. The Souréiags billed but uncollected from the Operators @h&ourcing Fees collected from
Operators shall be held in trust for the benefi&PC.

(d) Segregation of Sourcing FeeAll collections and other proceeds of Sourcireg$ shall be segregated fromr
Distributor funds (and if requested by UFPC, dejeakin a separate bank account pending remittandé-PC).

(e) Sourcing Fee Report and CollectioAfter receiving Supplier or Operator accountommfiation, including ar
account information which UFPC may request fromtiibsitor reflecting the business between Distrilbwinod Suppliers or Operators un
Title Transactions or Contract Transactions, UFR@llsend to Distributor a Sourcing Fee report d@tulates the aggregate Sourcing
due from the Operators for each weekly or othepawting period specified by UFPC. Distributor wiimit all collected Sourcing Fees
UFPC by wire transfer to UFPE€'designated account within thirty (30) days after close of the specified accounting period. URPE
Distributor shall each have the right to require tther to provide reasonably acceptable eviderdelwsupports UFPG’ calculation of it
Sourcing Fee.

8. Yum! Specifications and Standards

€)) Specificabns and Standards Distributor acknowledges that Yum! has estallisistandards and specificati
for Products to be supplied by Distributor to Opers under this Agreement, which standards andifsgsons may be modified by Yur
from time to time during the Term of this Agreemeitistributor shall not sell or deliver any Protizinder this Agreement unless
Products meet applicable Yum! standards and spatidns and the Products have been supplied by ral-épproved Supplier. Yur
specifications and standards for Products as neabifiom time to time, are published by Yum! on them! Distribution Manageme
Website (“DMW?”), or such other source as determimgdYum!. Distributor agrees to: (i) maintain Punts within the Yumlapprove:
product temperature requirements while such Predaiet in the possession of Distributor; (ii) to glyaProducts to the Retail Outlets free
any damage; and (iii) to deliver Products withia ¥um!-approved shelf life matrix.

(b) NorConforming Produce Productslf UFPC or Participant(s) determine, in its m@asble discretion, th
Distributor is repeatedly supplying Produce Produbat do not meet Yum! specifications and suchcanforming Produce Products are
result of any act or omission of Distributor, asedmined by UFPC, Participant may, at its optiom;chase Produce Products from anc
Yum!-approved distributor or Yumépproved Supplier. If a Participant exercises théoa above: (i) Distributor shall not be requiredsel
or deliver Produce Products to such Participan€gROutlet(s) until such time as the
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Participant and Distributor shall mutually agreed ii) so long as Distributor has used its befirés to resolve out-o$pecification Produc
Products issues, and despite these efforts the eailvemaining Yum! Retail Outlets of the samer@rgurchasing Produce Products f
Distributor’s distribution center is less than 25, then thdiegige distribution center may elect to disconéraelling and delivering Produ
Products. If the applicable distribution centexcts to discontinue selling and delivering ProdBoeducts, Distributor agrees to work in g
faith with UFPC to help facilitate a smooth traiwitto another Yumhpproved Produce Product distributor. Notwithstagidhe foregoing
UFPC shall use its commercially reasonable effiartsork with Distributor to resolve any issues ther problems Distributor may have w
a Yum!-approved Supplier routinely supplying Produce Potsluhat do not comply with Yum! specifications astandards for Produ
Products.

9. Credit Standards and Palicies In accordance with UFPEolicies concerning credit and financial stapjlDistributol
has delivered to UFPC a completed credit applioagéind has satisfied all requirements therein. Distor understands and shall at all tit
satisfy and comply with UFPE&’credit standards and policies as in effect frometto time. If a Supplier charges Distributor r@miun
because of the Supplier’s view of the Distribusoctedit worthiness or financial instability, Disurtor will not pass any such premium ol
Operators. Distributor should promptly notify UFB€any such premium charged or proposed by a SppUFPCS policies concernir
credit and financial stability are applied in a sistent and non-discriminatory manner among all Yapproved distributors.

10. Financial Statements; Business Review Megdji.

€)) Financial StatementBistributor will provide UFPC audited financigbhsements of Distributos’ ultimate parel
company, Berkshire Hathaway, Inc. (“Berkshir&) its most recently ended fiscal year. During frerm of this Agreement, Distributor st
provide to UFPC (a) within 95 days of the end affefiscal year, complete audited financial statetsienBerkshire, and (b) within 45 days
the end of each fiscal quarter, Berkstsr&orm 10K for such quarter. All financial statertseprovided by Distributor shall be prepare
accordance with generally accepted accounting ipte and shall fairly present the financial coimgtitand results of operations of Berks
at their date and for their indicated period. Blisttor will also provide UFPC unaudited financi&thtements of Distributor for its mu
recently ended fiscal year and interim financiatetents of Distributor for its most recently coetptl fiscal quarter. During the Term of
Agreement, Distributor shall provide to UFPC (ajhii 95 days of the end of each fiscal year, urtaddiinancial statements of Distribu
for such year, and (b) within 45 days of the encea€h fiscal quarter, unaudited financial statese@ftDistributor for such quarter. ,
Distributor financial statements provided by Distiior shall: (a) be prepared primarily for internak and for consolidation with the finan
statements of Berkshire and not necessarily inrdec@e with generally accepted accounting prinsipéad (b) fairly present the financ
condition and results of operations of Distribudibtheir date and for their indicated period.

(b) Business Review MeetingAt least once each calendar year during the tdrthis Agreement, or more or l¢
often as agreed to by the parties, Distributor BRPC shall meet to review the status and finammaformance of Distribution Services
the Yum! System conducted pursuant to this Agre¢raed the Participant Joinder Agreements.

11. Sheltered Income

€)) Prohibition on Sheltered IncomeDistributor shall not, directly or indirectlyeceive or benefit from al
“Sheltered Incomein connection with Products purchased pursuantile Transactions or Contract Transactions for imsRetail Outlet
except for:
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0] Marketing or promotional allowances which are ritistted or administered f
the benefit of Operators pro rata based on thewelaf the Operators’ purchases;

(ii) Discounts, rebates or allowances which directlydp Retail Outlet delivere
prices pro rata among Operators based on the vatditie Operators’ purchases;

(i) Prompt pay discounts earned on commercially custpnreasonable pron
payment terms; and

(iv) Sheltered Inconeeeived by Distributor with respect to N@wore Products, whic
Distributor shall disclose to UFPC upon specifiquest by UFPC. As used in this Agreement, “Noned@roducts’means goods other tt
those designated by UFPC as “Core” Products, isois discretion, and purchased under UFPC negdtjairchasing agreements.

(b) Definition of Shelterencbme. As used in this Agreement, “Sheltered Incomm&ans so called earr
income, rebates, kickbacks, volume discounts, pigcing, purchase commitment discounts, sales asrgice allowances, marketi
allowances, advertising allowances, promotionalvedinces, label allowances, bad#er income, various fees, etc., and includes, anuthe
items, (i) payments and allowances to distributoosn Suppliers based on distributor volume whick aot reflected as a reduction
distributor cost or prices, (ii) special or atypigayment terms, (iii) higher prices permitted disitors to amortize the cost of exc
inventory, (iv) special favors, gifts and entertagnt, and (v) amounts paid to sponsor Yum! or URRtings and events.

(c) Title/Contract Transacisa As a point of clarification, the provisions dfis Section with respect
Sheltered Income do not apply to Products whichrertepurchased or acquired by Distributor pursuanTitle Transactions or Contr:
Transactions. However, Distributor shall discléedJFPC, upon specific request by UFPC, the amandtsource of any Sheltered Incc
earned or received on Products which are purchasadquired by Distributor for resale or distrilutito Operators of the Yum! System.

12. Provision of Information.

€) Distributor Data Interclg@ Protocol. Distributor shall provide reports and/or datguieements t
UFPC or its third party information processor (irdihg distribution center inventory reports regagdProducts) in the form, time and mar
set forth in Distributor Data Interchange Protagbich may be revised from time to time, a copy tifiah, as of the Effective Date, is attac
hereto agxhibit L (the “Protocol”).

(b) Additional Information Distributor further agrees to provide to UFPQlswadditional informatia
reasonably requested by UFPC regarding the Prodnd®istribution Services via electronic data exae or otherwise within 30 days ¢
written request. This provision may pertain toeysj acknowledgements, sales reports, Sourcing paes lists, order guides, receipts fi
Suppliers, inventory positions, shipments to Re€iiltlets, Retail Outlet delivered pricing comporsewntr any other regularly repor
information to allow UFPC to monitor, with reasotelease and accuracy, Distributocompliance with the price and other terms of
Agreement and any Participant Joinder Agreemeistributor shall report Offime Delivery, Perfect Order, Sales Compliance Betivery
Compliance performance to UFPC on a period/morithlis. It is understood and agreed that Distribsitall not be required to furnish ¢
complete information or report more than once.

(c) Preservation of Recordistributor shall keep and preserve adequaterdscto support all informatic
provided by Distributor to UFPC pursuant to thisrégment for a commercially reasonable period oftifat least three years) after
applicable information has been provided to UFPC.
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(d) Costs Any other provision of this Section notwithstamgl information provided by Distributor
UFPC pursuant to this Agreement will be providedDistributor to UFPC (i) at no charge, if such inf@tion or reports can be prepare(
Distributor in its ordinary course of business{igrfor a reasonable fee, agreed to in advanc&lBRC and Distributor, which fee will be p.
by UFPC to Distributor for the preparation of amjormation or reports which UFPC requests from iibstor that (1) require significa
alteration to Distributos ordinary record keeping and reporting capaciii@s,is not readily available to Distributor usiitg current dai
processing or information systems, or (3) is nptdglly available from distributors in the distriimn industry.

(e) Sharing InformationUFPC and Distributor shall each provide the otliem time to time witl
information reasonably available to each of thermgarding new Products and other developments rglatiinthe Products and th
distribution, all in a format mutually agreed ugmnUFPC and Distributor.

13. Inspections and Record RetentianDistributor shall afford UFPC reasonable acahkging normal busine
hours upon reasonable prior notice to all premigédized in Distributors activity hereunder. UFPC shall have the rightatee reasonak
samples of Products, and shall reimburse Distribfdgo such samples in an amount equal to Distribathanded Cost plus the applice
mark-up. Distributor shall keep accurate records coygsilh transactions under this Agreement and UFPAI slave the right during norrr
business hours to examine any records or otherndlects and materials in Distributerpossession or under its control regarding théest
matter and terms of this Agreement. Notwithstagdiny other provision of this Agreement, Distribustiall not be required to disclose
otherwise make available any information relate®istributor's customers who are unrelated to thenY System.

14. Audit Procedures Distributor shall permit and facilitate price d@sdof Distributors performance under tl
Agreement as may be arranged by UFPC includindjowit limitation, an audit of the Products purchasedUFPCnegotiated terms a
conditions from Distributor. Distributor agrees ntake available sales records of Products soldchelh eost level, providing evidence
Distributor’'s Retail Outlet Landed Cost for Products sold tei@ors. If an audit conducted by UFPC presenideece indicating th
Distributor overcharged an Operator as a resuisfributor’s failure to reasonably follow pricing through GBSset forth in the Inventc
Pricing Policies and all other fees as definechis Agreement or otherwise, then Distributor slpatimptly, and in any event not less t
thirty (30) days from UFPG' notice to Distributor, reimburse such Operatardoy overcharges. All audit requests must beamded ti
within 30 days

15. Patronage Dividend Program

€) General Distributor acknowledges and agrees that thec€on Coeps, and their members ¢
Participants, are the patrons and customers of URRE respect to all Products purchased under Tittansactions and Contr
Transactions. Distributor further acknowledges agdees that, as between the Operators and Distrjbilne Operators are exclusiv
entitled to any payments by UFPC made pursuartigdtronage Dividend Program with respect to $urclduct sales. Distributor here
assigns all its rights, title and interest, if aityany payments under the Patronage Dividend Brodo the Concept Cops and Operators,
may be designated by UFPC. Distributor will pra/idFPC with the records, reports and informatiorihia format prescribed by UFI
necessary for UFPC to efficiently administer it¢r®aage Dividend Program.

(b) Distribution Redistriboti and Payment If UFPC decides to administer the Patronage daivi
Program by making payments under the Patronaged®id Program to Distributor for redistribution apayment to the Operators t
receive Distribution Services from Distributor, Bibutor shall assist UFPC as reasonably requestsdch distribution and payment.
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16. Term and Termination

€) Term . The term of this Agreement shall commence onBfiective Date and shall contin
until December 31, 2016 (the “Initial Terminless earlier terminated pursuant to the termthief Agreement. Thereafter, this Agreen
shall automatically renew for successive one yeams$ (each a “Renewal Termihless either party provides the other party writtetice o
non+enewal of this Agreement at least 90 days pridh#otermination of the Initial Term or the therrreunt Renewal Term. The Initial Te
and any Renewal Terms are collectively referreldet@in as the “Term.”

(b) Termination by UFPCUFPC may terminate all or any part of this Agneat (i.e. with respe
to particular distribution center(s), Participaht@nd/or Retail Outlet(s) as indicated below) uperitten notice of the termination
Distributor within 120 days of the occurrence of ame of the following:

M except as qualified by Subsection (ii) below, Blgttor fails to cure any mater
breach of this Agreement or any other agreememredtinto between UFPC and Distributor within 3@slafter receipt by Distributor
written notice of the breach from UFPC, UFPC maynteate this Agreement in its entirety or with respto the applicable distribution center

(s);

(i) upon receiving notice from Distributor or otherwileat any of the materi
representations and warranties of Distributor sghfin this Agreement are not true, UFPC may teatd this Agreement in its entirety;

(i) a ny of Distributos’property, or any part thereof, shall be attadredistributor sha
suffer the filing of any like process against it,aither event which is not discharged within 3@sdand which is substantial in relatior
Distributor’s assets, UFPC may terminate this Agreet in its entirety or with respect to applicaiistribution center(s);

(iv) Distributor shall have filed, or had filed agstifit, a petition of bankruptcy or a simi
petition under any bankruptcy law or under any othe for the relief of debtors, UFPC may termintitis Agreement in its entirety;

(v) Distributor suspends the performance of any mdtebgation under this Agreeme
pursuant to Section 17 hereof for a period in exadshirty (30) days, UFPC may terminate this Agmnent in its entirety or with respeci
applicable distribution center(s), Participant(sjl/ar Retail Outlet(s);

(vi) Distributor ceases to be approved by Yum! td Bebducts to Participants or 1
Distribution Services and Approval Agreement betw@&sstributor and Yum! is terminated pursuant ® térms, UFPC may immediat
terminate this Agreement in its entirety;

(vii) UFPC receives notice of a change in control aftiihutor as described in Section
of this Agreement and notifies Distributor of ife&ion to terminate this Agreement in its entirefighin ninety (90) days after receipt of s
notice;

(viii) Distributor falls below the reasonable financibtetsholds as defined by Yu

required for compliance with the terms of the Dimition Services and Approval Agreement betweentrbDistor and Yum!, UFPC m:
terminate this Agreement in its entirety.;
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(ix) Distributor suffers any damage, destruction or,ledsether or not covered by insuratr
materially adversely affecting, or which can reagayn be expected to materially adversely affecfiiitancial condition, business or as!
used in connection with the provision of DistrilmutiServices, other than a Force Majeure Event, UFRE terminate this Agreement in
entirety or with respect to applicable distributimenter(s);

(x) Distributor has filed against it a lawsuit or peeding, materially affecting or whi
can reasonably be expected to materially advees@dyt, its financial condition, business or assetsd in connection with the provisior
Distribution Services, UFPC may terminate this Agnent in its entirety or with respect to applicatigribution center(s);

(xi) if Distributor shall at any time not satisfy or ne¢ in compliance with the cre
standards and policies established by UFPC, UFPCtemminate this Agreement in its entirety;

(xii) if one or more Retail Outlets are closed, UFPC teaminate this Agreement w
respect to such Retail Outlets; or

(xiii) if the agreed upon realignment of distributiontees by Distributor adversely affe
a Participant’s price or Distribution Services, WFmay terminate this Agreement with respect toagglicable Retail Outlets; or

(xiv) if a Participant is no longer a Yum! System fraselk, UFPC may immediatt
terminate this Agreement with respect to such Eipghnt.

Unless otherwise provided in this Agreement, Disttor will not increase the price paid by Particifgafor Products sold and delivered ur
this Agreement and any applicable Participant Jmisjreement in connection with a termination dfaalany part of this Agreement uni
this Section or in connection with the applicatiminthe provisions of this Agreement that resultsaiy Participantsfailure to satisfy an
loyalty, exclusivity, volume, or other similar facs considered by Distributor or the applicable Biap in determining the price paid
Participant for Products.

(c) Termination by Distributor Distributor may terminate this Agreement, or grgrt herec
(including with respect to one or more Distributiistribution centers) upon written notice of them@ation to UFPC within 120 days of |
occurrence of any one of the following:

® UFPC fails to cure any material breach of this egmnent within 90 days af
receipt by UFPC of written notice of the breachirDistributor, Distributor may terminate this Agreent in its entirety or with respect to
applicable distribution center(s);

(ii) upon receiving notice from UFPC that any of thderial representations and warrantie
UFPC set forth in this Agreement are not true, fitigtor may terminate this Agreement in its entiret

(i) If Distributor or any distribution center ceasesbe approved by Yum! to sell Product

Participants or the Distribution Services and AmatoAgreement between Distributor and Yum! is teratéd pursuant to its terr
Distributor may immediately terminate this Agreemienits entirety or with respect to the applicabistribution center(s);
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(iv) UFPC shall have filed or had filedaénst it, a petition of bankruptcy or a similartiben under an
bankruptcy law or under any other law for the fediedebtors, Distributor may terminate this Agremhin its entirety; or

(v) if a Participant is no longer a Yur8ystem franchisee, Distributor may immediately feate thi
Agreement with respect to such Participant.

Notwithstanding the foregoing, a Particig’'s default under any Participant Joinder Agreeméuatl snot constitute a default under 1
Agreement.

(d) Fresh Poultry Only TerminatiodJFPC may terminate this Agreement with respectrest
poultry Distribution Services only, if applicablepon written notice ofermination to Distributor: (i) for any reason $etth in Section 16(t
of this Agreement; (ii) if Distributor is sellingralelivering fresh poultry Products that do not mgam! specifications or that are be
supplied from a nompproved Supplier; (iii) Distributor is not prowdj fresh poultry Products within code date or sigfit shelf life
specifications; or (iv) if a Yum! Quality Assurangevestigation provides evidence that Distributailed to consistently follow all handli
specifications and procedures including, but notitd to, those applicable to the handling, transpion and receiving of fresh poul
Products.

(e) Effect of TerminatianUpon termination of this Agreement or any pastdof (including wit|
respect to one or more Distributor distribution teeg) for any reason, Distributor shall fulfill adeliver any Products under any order pl:
by a Participant prior to the effectiveness of anfeation of this Agreement, and the applicabletiBipants shall pay Distributor for :
Products delivered, unless otherwise mutually afjre@ writing signed by both parties. Terminatadrthis Agreement in part for any rea
shall result in the automatic termination of th@lagable Participant Joinder Agreement(s). Terriamaof this Agreement in its entirety -
any reason shall result in the automatic termimagiball Participant Joinder Agreement(s). Upaeranination or expiration, Distributor sh
use its reasonable efforts to facilitate the tri@msiof the Distribution Services provided undestAgreement to a successor distributor o
Products, provided such successor distributor @seh from Distributor at the DistributerLanded Cost, all proprietary Products, L
Products, Test Products, and all promotional, sfigcand other exclusive Products of the Brancherdpplicable Participant(s) that, for e
type of Product (i) at the time of termination megiplicable Yum! standards and specifications fachsProducts, including shdlfe
standards, and (ii) were previously purchased stributor specifically for Participants or at UFRGAiritten request. No termination of 1
Agreement shall relieve Distributor of Distributeobligations created by this Agreement or anyi€@pant Joinder Agreement for the per
prior to termination.

() Survival After Termination No termination of this Agreement shall limit apgrty’s rights tc
remedies for breaches of this Agreement (whetheowkn or unknown, contingent or otherwise) as of taffective date ¢
termination. Additionally, Sections 1(d), 1(g)hL(1(i), 1(j), 2(1)(ii), 5(a)(i) (with respect teales of LTO Products being final), 5(a)(ii) (o
the seventh sentence), 5(b)(i) (with respect tessaf Test Products being final), 5(b)(ii) (onletlast sentence), 5(c)(ii) (with respect to <
of DCA Products being final), 7(c), 7(d), 7(e), ¢g(16(e), 16(f), 18, 22, 34 and 36 (only with resipto arbitration) shall survive a
termination or expiration of this Agreement. Ndtwsitanding anything else in this Agreement, thevigions of this Agreement shall surv
any termination or expiration of this Agreement ésrlong as Distributor provides Distribution Seed to an Operator under this Agreen
a Participant Joinder Agreement or any other agee¢retween Distributor and an Operator. Additigndo the extent a provision of t
Agreement relates to UFPEdistributor monitoring or other duties on behaffthe Operators, such provision shall survive teation ol
expiration of this Agreement for as long as Disitdy provides Distribution Services to an Operatader this Agreement, a Particip
Joinder Agreement or any other agreement betwestnititor and an Operator.
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17. Force Majeure If Distributor, UFPC and/or a Participant is yeated from performing its obligations hereunderdp
occurrence beyond its reasonable control, suchbais,not limited to, acts of God, fire, flood, wagrrorism, insurrection, riot, ple
breakdown, accidents, embargo, explosions, praghmttages, governmental action, or order of de(aeh, a “Force Majeure Eventther
that party shall be excused from performance utidisr Agreement or the applicable Participant Jeindgreement for so long as s
occurrences continue, to the extent that such gaahyility to perform its obligations hereundeth&reby impaired; Providechowever, unde
no circumstances will an increase in Distribusdiel costs be deemed a Force Majeure Event.dm svent, the party who intends to susy
its obligations pursuant to this Section shall fyothe other party and shall keep the other pautly finformed as to the status of and
expected duration of the suspension. In the evasttriButor is unable to perform its obligations endhis Agreement, Distributor sh
cooperate fully with UFPC and Participants in allogv Participants to arrange for shipments of Preglibrough another distribu
designated by UFPC.

18. Indemnity; Liability andSupplier Business Relationship Agreement

€)) No Punitive or Exemplary Damage®ISTRIBUTOR SHALL NOT BE LIABLE TO UFPC OR AN
PARTICIPANT FOR EXEMPLARY OR PUNITIVE DAMAGES IN CANECTION WITH ANY UNRESTRICTED OR RESTRICTE
CLAIMS.

(b) Product Recalls

0] As between Yum! and Distributor, litty for expenses incurred as a result of governm&um!, ol
supplier initiated Product recalls, destructionghdrawals, or removals stemming from issues carngrproduct safety, product qual
consumer protection, or other related matters (e@aci®Product Recallare not dealt with in this Agreement but rather gogerned by tr
relevant terms of any Distribution Services and rdppl Agreement or other agreements entered inttedmn Yum! and Distributor.

(i) In the event of a Product Recall,sBibutor shall not be liable for Products that €@pers or the
affiliates have in their possession or otherwis¢higir care, custody or control unless such Pro&actall was due to Distributar'negliger
acts or omissions, or wrongful conduct. Notwithstiag the foregoing, in the event of any Produatd®eDistributor shall take all reasona
steps to cooperate with UFPC and the Operatorotsawise facilitate the applicable, appropriatedd; reimbursement or other refund fr
the responsible Supplier(s) to the Operators.

(c) “ Unrestricted Claim$ The following limitations on liability do not appl claims against Distributor by UFI
and/or Participants (i) where Distributor’s liabjlis based on Distributa’negligent acts or omissions, wrongful conduct@nreach of ar
representations, express warranties or agreemeads by Distributor in or through this Agreement) for breach of implied warranties,
any (including, without limitation, any implied wanty of merchantability and any implied warranfyfimess for a particular purpose) wh
the breach resulted from Distributor’'s negligenisaar omissions or wrongful conduct; or (iii) whiskek to recover by way of indemnity
contribution, or otherwise — for amounts paid oligdied to be paid by UFPC and/or Participanthiatparties (“Unrestricted Claims”).

0] Limited Waiver of Implied Warranties With respect to claims other than Unrestrictethir@s
(“Restricted Claims™)any and all implied warranties, if any (includingithout limitation, any implied warranty of merchabhility and an
implied Warranty of fithess for a particular purppshall be deemed to have been waived. Thisdinitaiver shall not be construed
waiver or disclaimer of such warranties for anyesthurpose and shall not restrict the rights of OFidd/or Participants to assert Unrestri
Claims against Distributor for breach of any imgligarranties.
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(i) No Indirect or Consequential DamageWNith respect to Restricted Claims only, Disttdrushall not b
liable to UFPC or any Participant for any indiresppecial, incidental, or consequential damagefrdost revenues, lost profits, lost busir
value or goodwill, even if Distributor has been iadd of the possibility of those damages.

(iii) Insurance The foregoing limitations and restrictions shradt apply to any Unrestricted Claims asse
against Distributor by any subrogated insurer oPQFor the Participants.

(iv) Assignments Distributor will provide Operators, upon reasblearequest, with an appropriate mutu
agreeable assignment of claims against Suppliefacttitate claims, made with or without McLanealit participation, by Operators aga
Suppliers.

(v) NoRSBRA Products Sections 18(c)(i) and 18(c)(ii) of this Agreerhshall not apply to claims agai
Distributor by UFPC and/or Participants with regé&mdProducts purchased by Distributor from any $ieppvhich does not have a curr
SBRA (as defined below) with UFPC (“Non-SBRA Protlil; provided that Distributos liability to UFPC and/or Participants for Reden
Claims with regard to No®BRA Products shall be limited to amounts actuadyovered by Distributor from the Supplier with aegto suc
Non-SBRA Products. Distributor shall either: (a) déigly pursue all claims that Distributor may hagmiast any Supplier with regard
such Non-SBRA Products; or (b) assign such claor@gerators as provided in Section 18(c)(iv).

(d) Distributor Indemnity Distributor shall indemnify and hold harmlessR@-and the Participants, their succes
and assigns, and their officers, directors, andleyees (collectively, the “Indemnified Partiedtpm and against any and all suits, acti
claims, losses, damages, liabilities, obligatignggments, costs or expenses (including, withauitétion, reasonable attorneyiges an
expenses) that any of the Indemnified Parties méfgrsor incur as a result of any claim by any dhirarty, but only to the extent attribute
to Distributor’s negligent acts or omissions, wrongful conduct/@ndbreach of any representations, express or @upivarranties
agreements made by Distributor in or through thige®ment. Notwithstanding the foregoing and ferdkoidance of doubt, Distributor di
not agree to indemnify or hold harmless a particiidemnified Party for any suits, actions, claitusses, damages, liabilities, obligatic
judgments, costs or expenses arising from the geggtie or willful misconduct of the Indemnified Ba

(e) Supplier Business Relationship Agreat.

0] SBRA Provisions It is UFPC5 express policy to require all Yum! approved Siguplto enter into ar
maintain a Supplier Business Relationship AgreenftS8BRA”") with UFPC. UFPC shall use its commercially reasbma&fforts to enter in
and maintain a SBRA with all Yum! approved SupgieiThe SBRA provides, among other things, thatD{stributor is an express th
party beneficiary of the Supplisr'obligations and restrictions under the SBRA anérititled to enforce such obligations and re s
directly against the applicable Supplier; (ii) Dilstitor is an additional insured on Suppléecommercial general liability policy required te
maintained by the SBRA; and (iii) Supplier has ti#igation to transfer good and merchantable tillehe Products, free and clear ol
security interests and other liens and encumbrafocdiectively, the “SBRA Provisions”)The aforementioned SBRA Provisions shall nc
revised or otherwise amended in any way that natgradversely affects Distributor. Distributorashnot enter into any agreement v
Suppliers that contains provisions more onerouSuppliers than the SBRA Provisions or UFP&tandard form of SBRA as approved by
UFPC Board of Directors from time to time.
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(ii) *

19. Approved Distributor Status.

€)) Approved Distributor Distributor represents that it has been approbgd Yum! to sell Products
Operators. Distributor shall maintain its approwadtus at all times during the Term of this Agreempursuant to the terms of :
Distribution Services and Approval Agreement orestagreements entered into between Yum! and Digtib

(b) Compliancaevith Agreements and other Requirement®istributor shall enter into, abide by and remai
compliance with the terms of the Distribution Seed and Approval Agreement between Distributor nch!. Distributor shall at all time
comply with Yum!'s quality assurance and finanai@porting policies and standards. Distributor aekiedges that it is UFP&’policy tc
enter into Contract Transactions and/or “Title Baations”and Distributor acknowledges that it must complyhwthe applicable crec
standards defined by Yum! and UFPC.

(c) Financial Criteria Yum! has the authority to disqualify a Distributthat is unable to remain in good finan
condition. Good financial condition will be detarmad by Yum! through reference to external crediing agencies, Dunn & Bradstr
reporting, and financial ratios analysis perfornbgdYum! or its designee using Distributsffinancial statements. Yum! will notify UFPC
Distributor’s financial condition as determined by Yum!. Ibibutor fails to meet the good financial crite@a defined by Yum!, UFPC w
place Distributor on pending status and Distribuay be required to: (i) submit a one year irretdedetter of credit in favor of UFPC eq
to the highest thirteen consecutive weeks in tret pa week period of UFPC Sourcing Fees; or (ithimi three (3) business days of s
notice deposit all then collected Sourcing Feeslhae not yet been remitted to UFPC into a sepaegregated bank account along with
future collected Sourcing Fees until they are rerdito UFPC in accordance with this Agreementadidition, to the extent Distribut
purchases Products directly from UFPC under itdléTiransaction’program, UFPC may require Distributor to post adita@hal irrevocabl
one year letter of credit equal to the highestdin consecutive weeks of purchases from UFPCeipést 52 week period times the cur
purchase price of such Products. These lettersraxfit will be required to be maintained until suitme as Distributor qualifies and
approved under Yumd' financial criteria. If required, all letters ofedit must be renewed for an additional one yeaiod at least sixty (6
calendar days prior to the then expiration date.

* CONFIDENTIAL TREATMENT REQUESTED. CONFIDENTIAL PRTION HAS BEEN FILED SEPARATELY WITH THE
SECURITIES AND EXCHANGE COMMISSIO!
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(d) UFPC may consider aduogpiither methods of guaranteeing the collectalility=PC’ Distributol
receivable.

20. Insurance. During the entire Term of this Agreement and Bayticipant Joinder Agreement, Distributor shalimtein
commercial general liability insurance, includirmyt not limited to, public liability, completed op¢ions and product liability coverage
amounts not less than those reasonably required fime to time by Yum! and UFPC. The insuranceecage required herein shall
provided by an insurance company or companies aitth. M. Best's rating of Aer better. The insurance coverage shall be prirtmgny
coverage UFPC, the Participants and/or YUM! mayehatether pursuant to or independent of this Agesgnor any Participant Joinc
Agreement. Distributor agrees to furnish, togethih its execution of this Agreement and theregaifteadvance of any annual renewal ¢
any relevant and material change in Distribigan'surance coverage, or upon the reasonable reofuéam!, UFPC or any Participant, a fL
complying current certificate of insurance for Yusnand UFPCS approval, which certificate shall list UFPC atglmembers and affiliate
Yum! and its affiliates, all franchisees, licenseasl the current and former employees and agenemadi of the foregoing companies
additional insureds on Distributor's commercial get liability policy only. Notwithstanding the fegoing, neither Yum!s nor UFPE’
review or approval of such certificate shall reéeWDistributor to any degree of its obligation to imtain the required covera
hereunder. Distributor shall notify YUM! and UFRE least thirty (30) days in advance of any relé\eard material changes in Distributor’
insurance coverage. Each certificate shall inditiaat the coverage represented thereby shallenoabceled, or modified (to UFPC, Yum
the Participantsdetriment), until at least thirty (30) days prioritten notice has been given to YUM! and UFPC. Tiwirance requiremel
set forth herein are minimum coverage requiremantsare not to be construed in any way as a limitain Distributors liability under thi
Agreement.

21. Representations and Warranties Distributor represents and warrants to UFPC, dRBC represents and warrant
Distributor, that (a) each has full power and atitiido enter into this Agreement, and to obsermd perform all of such party’obligation
hereunder, (b) with respect to each party, the wi@t, delivery and performance of this Agreemeaesl not and will not violate a
provisions of law, or any provision of such pastyrticles of incorporation or bylaws, or any agneat by which such party is bound; anc
this Agreement is the legal, valid and binding ghlion of each party enforceable against such gartgccordance with its terms. 1
representations and warranties contained hereifi shevive the execution and any termination ofstifigreement. Distributor furth
represents and warrants to UFPC that (a) Distribhés all required approvals of Yum! and (b) Dimitor is financially stable and is
compliance with UFPC's credit standards and pdicie

22. Confidentiality. UFPC and Distributor acknowledge that as a tefithe matters provided for in this Agreemenrddt
secrets and information of a proprietary or confit nature relating to the business of the paréind their affiliates may be disclose:
and/or developed by the parties including, withburitation, information about trade secrets, agreets, Products, services, goods
equipment, licenses, costs, sales and pricingnmdtion, and any other information that may not bevin generally or publicly (collectivel
“Confidential Information”). The parties acknowledge that such Confidential rimfttion is generally not known in the trade andf
considerable importance to the parties and théliadés. Each party expressly agrees that duttiegTerm of this Agreement and thereaft
will hold in confidence and not disclose and notkmaise of any such Confidential Information, excégt as required pursuant to |
Agreement, (b) for disclosure to its directors,iadfs, employees, attorneys, advisors or agents mded to review the Confident
Information in connection with the conduct of itgsiness (it being understood that such directdfiens, employees, advisors and ag
will be informed of the confidential nature of suicliormation), (c) as required in the course of dtigation or court proceeding involvil
Distributor and UFPC and/or Participant concerrtinig Agreement, (d) with the prior consent of thistBbutor, UFPC and Participants n
discuss such
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information with another duly licensed Yum! Systéranchisee, or group or association of Yum! Sysfesmchisees who have agree(
confidentiality obligations with respect to Distiitor’'s Confidential Information at least as restrictagethose set forth in this Section, anc
for disclosure of information that (i) was or beasrgenerally available to the public other tham assult of a disclosure by its direct
officers, employees, advisors or agents in bredahis provision, (ii) was available to it on a roanfidential basis prior to disclosure t
pursuant hereto, (iii) is obtained by it on a reamfidential basis from a source other than suaksques or their agents, which source is
prohibited from transmitting the information by @ndidentiality agreement or other legal or fidugiabligation, or (iv) has been authorizec
the other party to be disseminated to personsrmmneconfidential basis.

23. Account Managers

€) Distributor Account Marmg During the Term, Distributor shall make avaikbd UFPC a dedicat
account manager (“Distributor Account Manager”pssist in coordination, problem resolution and progmanagement, and to have day-to-
day responsibility for making decisions hereundgistributor Account Manager will be reasonably essible to UFPC and Participant:
discuss the course of dealing between Distributtdt the Participants under this Agreement and theticimnt Joinder Agreemen
respectively.

(b) UFPC Account Manageburing the Term, UFPC shall make available tstiibutor an accou
manager (“UFPC Account Manager”) to assist in cowtion, problem resolution and program managemantl to have day-tday
responsibility for making decisions hereunder. TH&PC Account Manager will be reasonably accessbRistributor to discuss the cou
of dealing between Distributor and the Participamtder this Agreement and the Participant Joindge@ments, respectively.

(c) CooperationThe appropriate departments or personnel of URRLCDistributor shall work togett
to handle the day-to-day activities with regardhe provision of Distribution Services and otheevassist in the facilitation of the parties’
respective responsibilities and obligation undés tkgreement and the Participant Joinder Agreemdfithere is an issue or other prob
that does not get resolved in the normal coursstributor Account Manager and the UFPC Account M@nashall communicate a
otherwise work together too effectively and effidlg share information, address and resolve sugleis or other problems associated witl
provision of Distribution Services.

24, Notice of Material Adverse Change or Event Distributor shall provide to UFPC prompt noticewriting of all
material adverse changes or events. A materialragv@ange or event shall include (a) any advargpetentially adverse material chang
the financial condition, business or assets ofribigtor; (b) any happening or event that has mallgradversely affected, or can reasonabl
expected to materially adversely affect, Distrisigddinancial condition, business or assets or casdrisiness to be carried on materially
profitably than prior to the happening or evenf} émy damage, destruction or loss suffered by Digtor, whether or not covered
insurance, materially adversely affecting, or whielm reasonably be expected to materially adveedédyt its financial condition, business
assets; (d) any filing by Distributor of a petitiohbankruptcy or similar petition under any feddrankruptcy law or under any other law
the relief of debtors, admission in writing of arability to pay debts generally as they become duog,insolvency in that Distributar’tota
assets are in the aggregate worth less than a8 bébilities or it is unable to pay its debtsngeally as they become due, or any making
general assignment for the benefit of creditorsafy filing of a lawsuit or proceeding, materiadlglversely affecting, or which can reason
be expected to materially adversely affect, itaficial condition, business, or assets; and (f)dafgult or asserted or imminent default u
any written agreement between Distributor and UBP&ny Operator.
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25. Compliance with Law. During the Term of this Agreement, Distributtwa# comply with all federal, state and lo
laws, statutes, regulations, and ordinances affgcti relating to its activities under this Agreerme

26. Assignability. This Agreement and any rights or obligationsnggd herein shall not be assigned, sublice
delegated or otherwise transferred by either paboty,operation of law or otherwise, without the priaritten consent of the otfr
party. Neither party shall be under any obligatiertonsent to any proposed assignment. Notwitkditg the foregoing, if a Participant si
or transfers some or all of its Retail Outlets toeav Operator which is financially stable and igeab satisfy the Credit Policies, Particig
may assign its Participant Joinder Agreement and raghts or obligations granted therein to such n@perator with written notice
Distributor.

27. Change in Control. Distributor shall provide to UFPC prompt notige writing of any change in control
Distributor. A change in control means one or nteaesactions or events in which, or after whicl2& more of the ownership or ability
control Distributor has changed from one persoardity or group of persons or entities acting imagrt to another person or entity or gr
of persons or entities acting in concert that G@slnot have a senior debt rating of at least ARbgdy’s or A- by Standard and Posior (ii)
controls, or is under common control with, a persorntity or group of persons or entities thatedlly or indirectly, compete with Yum!
any concepts operated or franchised by Yum! imgthiek service restaurant industry.

28. Entire Agreement/Severability This Agreement, all of the Participant Joindgrédements and the Exhibits attac
hereto and thereto, respectively constitute the#eenhderstanding and agreement between DistritandrUFPC and supersede all prior
contemporaneous understandings and agreementdiextwetl or written, respecting this Agreemsrdgubject matter. This Agreement r
not be amended, modified or supplemented exceptuiting signed by both parties to this Agreemeiiftany one or more of the provisic
contained in this Agreement shall for any reasordéld to be invalid, illegal, or unenforceable myaespect, such invalidity, illegality,
unenforceability shall not affect any other prosisiereof, and this Agreement shall be construafisash invalid, illegal, or unenforceal
provision had never been contained herein.

29. Relationship of the Parties Distributor is an independent contractor withprect to its performance of its obligati
hereunder. Except as provided in Section 7, ngthontained herein shall be deemed to create thgoreship of partner, principal and agt
or joint venture, between the parties. Distribdias no right or authority to incur obligations ofysind in the name of or for the account
neither UFPC and/or the Participants nor to conumiiind UFPC and/or the Participants to any contwaother obligation.

30. Notice Unless specifically provided otherwise in thigrAement, all notices and other communicationsiredwnde
this Agreement must be in writing and shall be isightly given if delivered in person, by electroninail, by telecopy, by facsim
transmission or by certified or other receiptedirasifollows, and shall be deemed given upon réceip
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If to Distributor: Presiden
McLane Foodservice, In
2085 Midway Roar
Carrollton, Texas 750C

In each cas

with a copy to: General Counse
McLane Company, Inc
4747 McLane Parkwa
Temple, Texas 765(C

If to UFPC: Vice President of Distributio
Unified Foodservice Purchasing -op, LLC
950 Breckenridge Lan
Louisville, Kentucky 4020

In each cas

with a copy to: R. JamesStraus

Frost Brown Todd LLC
400 West Market Street, Suite 32
Louisville, Kentucky 4020.

Either party may by notice to the other changeaifidressee and address for notices.

31. NorWaiver . No waiver of any provision of this Agreement wik effective unless in writing and signed by
authorized representative of the party intendedetdound. No failure to exercise, delay in exangisor course of dealing, by or betw
Distributor or UFPC of any right, power, or privdle granted hereunder, shall operate as a waivauatf right, power, or privilege for futt
occurrences. The rights and remedies herein prdvade cumulative and not exclusive of any rightseonedies provided by law.

32. Benefit This Agreement shall inure to the benefit of ahall be binding upon: UFPC its successors anigjres
Distributor, its successors and assigns; and argopefirm, organization or corporation claimingatgh or under UFPC or Distributor. 1
Concept Co-ops and Participants are intended pairty beneficiaries of this Agreement.

33. Counterpart. This Agreement may be executed in counterpashEof such counterparts shall be deeme
original, but all such counterparts shall togettmrstitute one and the same instrument.

34. Governing Law. This Agreement shall be governed by and condtrime accordance with the laws of
Commonwealth of Kentucky, without regard to its ffiehof law principles, and the laws of the Unit8thtes applicable hereto.

35. Interpretation. The captions used herein are inserted only aateenof convenience and for reference and in ng
define, limit, or describe the scope or the intehtiny section or paragraph hereof. Unless theesbrotherwise requires, as used in
Agreement, all terms used in the singular will keemhed to refer to the plural as well, and vice aerBhe words “hereof,” “hereinanc
“hereunder’and words of similar import referring to this Agneent refer to this Agreement as a whole and naingo particular provision
this Agreement. Whenever the words “include,” tites” or “including”are used in this Agreement, they will be deemeletdollowed b
the words “without limitation.” All Exhibits attached to this Agreement are her@gorporated herein by this reference. Any refeeett
days herein means calendar days, unless otherpéséisd.
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36. Alternative Dispute Resolution.

€)) Mediation and ArbitrationThe parties shall attempt in good faith to resdby mediation any clai
dispute or controversy arising out of or relatinghis Agreement. Either party may institute a ragon proceeding by a request in writing
the other party. Thereupon, both parties will bégated to engage in mediation. The proceedirigb&iconducted in Louisville, Kentucky
accordance with the then current Center of PubdisdRrces Model Procedure for Mediation of Busiri#isputes. In the event that the pai
are unsuccessful in resolving the dispute via miggiathe parties agree promptly to resolve anyhstlaims, disputes and/or controver
through binding confidential arbitration conducfad_ouisville, Kentucky in accordance with the theurrent Commercial Arbitration Rul
of the American Arbitration Association (the “AAA™provided, one neutral arbitrator shall be chosemdnordance with such rules
arbitrate the dispute. The parties irrevocably enh$o such jurisdiction for purposes of said aaibn, and judgment may be entered the
in any state or federal court in the same mannérths parties were residents of the state orrfdgistrict in which said judgment is sough
be entered. All applicable statutes of limitatiarsl defenses based upon the passage of timebghtdlled while the requirements of 1
Section are being followed. The mediation andteatibn provisions contained in this section shalllimited to disputes between Distribt
and UFPC and/or Yum!.

(b) Injunctive Relief Nothing contained in Section 36(a) shall barrilgat of any of the parties to se
and obtain temporary injunctive relief from a coofricompetent jurisdiction in accordance with apaile law against threatened conduct
will cause loss or damage, pending initiation andfmpletion of the arbitration.

37. No Drafting Penalty . The parties each acknowledge that the termscanditions of this Agreement have been
subject of active and complete negotiations, amd $hich terms and conditions should not be corstiudavor of or against any party
reason of the extent to which any party or its @ssfonal advisors participated in the preparatiothis Agreement. Neither party to t
Agreement shall be deemed to be the drafter ofddirniie provisions of this Agreement. No party herghall thus take any position in ¢
dispute resolution proceeding or otherwise that aague or ambiguous provisions of this Agreemeniukhbe construed against ano
party hereto simply because such other party mag hatually drafted such provision. No implicatigmall be drawn from the drafting hist:
of this Agreement and such drafting history shall Ine admissible as evidence of the intended mgasfiany provision of this Agreement
construed against any party.

[Signature Page to Follow]
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IN WITNESS WHEREOF , the parties have signed this Agreement on the fiegt set forth above but actually on the d
indicated below.

UNIFIED FOODSERVICE PURCHASING CO -OP, LLC

By /s/ Daniel E. Woodsid

Name: Daniel E. Woodsid

Title: President and CE!

Date: 5/26/10

MCLANE FOODSERVICE, INC.

By /s/ Susan Adzic

Name: Susan Adzicl

Title: Vice President, Sales and Market

Date: 5/25/10

[ Signature Page to Master Distribution Agreement ]
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EXHIBIT A

DISTRIBUTION AREA

[ DC Address City State Zip

IMcLane- Albany #16C Northeast Industrial Park, #: Guilderland Cente NY 12085
[McLane- Arlington #135 3901 Scientific Drive Arlington TX 76014
[McLane- Atlanta #16€ 3500 South Corporate Parkw Forest Parl GA 30297
IMcLane- Burlington #15¢ 600 Commerce Roé Burlington Townshig NJ 08016
[McLane- Charlotte #16¢ 55 C'Dell School Roat Concord NC 28025
IMcLane- Cincinnati #15¢ 1985 International Wa Hebron KY 41048
[McLane- Denver #12: 19500 East 34th Driv Aurora CO 80011
[McLane- Houston #12¢ 330 Greens Landin Houston TX 77038
IMcLane- Kansas City #13 8200 Monticella Shawnet KS 66227
[McLane- Manassas #1€ 7501 Century Park Driv [Manassa: VA 20109
[McLane- Memphis #14: 6415 Shelby View Drivi [IMemphis TN 38134
[McLane- Milwaukee #141 1906 Grandview Parkwe Sturtevan WI 53177
[McLane- Orlando #17( 2444 Tradepot Orlando FL 32824
IMcLane- Phoenix #11: 1825 South 43rd Ave, Suite # Phoenix AZ 85009
[McLane- Plymouth #14¢ 14835 Pilot Drive Plymouth Ml 48170
[McLane- Portland #10: 7319 SW Kable Ln, Suite 5( Portland OR 97224
IMcLane- Riverside #10: 14813 Meridian Parkwa Riverside CA 92518
[McLane- Tracy #10z2 800 East Pescadero Dri Tracy CA 95304
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EXHIBIT C
A&W SPECIFIC TERMS AND CONDITIONS

Markup Schedule-National :

The following markups shall be added to the respedtanded Costs for the applicable Products sottidelivered under this Agreement,
shall be applicable for all of Distributor’s diditition centers (each, a “DCWhich provide Distribution Services to A&W Brand ta#
Outlets as of 8/1/2010.

2011: General Full Case Markt *
BNB Beverage: *
Break Case Marku

Break Case is any item for which Distributor isuizgd to break the exterior case (i.e., disposgluees).

Excluded Products:

Products which Participant is not required to pasghfrom Distributor under this Agreement — * (“lxded Products”).

Annual Markup Adjustments :

On January 1 of each year of the Initial Term, beijig on January 1, 2012, each flat case markuplshadjusted according to the follow
schedule (“Annual Markup”):

Annual Markup Adjustment Effective Period

January 1, 201-December 31, 201
January 1, 201}-December 31, 201
January 1, 201}-December 31, 201
January 1, 201}-December 31, 201
January 1, 201}-December 31, 201

* Ok kX X

Any subsequent Renewal Terms will carry an adjustroé* for each Renewal Term.

Additionally, in the event of an increase in thenS€aomer Price Index (“CPI Increasdfat exceeds * during any Measurement Perio
additional * will be added to such Annual Markugustdment for each * increase in the Consumer HAridex (“CPI”) that is more than a
increase. “CPI” will be determined based upon ‘tgdiStates Department of Labor Statistics (BLS)nsDioner Price Index All Urban
Consumers (www.bls.gov).” The measurement pero@dfCPI Increase shall be from November to Novembe

By way of example only, if the actual change in @m November to the subsequent November is *additional * would be added to 1

applicable Annual Markup for the subsequent yeagirnming on January st. If the actual change in CPI from November to shbseque
November is *, an additional * would be added te #pplicable Annual Markup for the subsequent yaegjnning on Januaryst.

* CONFIDENTIAL TREATMENT REQUESTED. CONFIDENTIAL PRTION HAS BEEN FILED SEPARATELY WITH THE
SECURITIES AND EXCHANGE COMMISSIO!
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Drop Size Discount/Surcharge

Participant shall receive an amvoice Drop Size Discount/Surcharge, based upertdbal number of cases delivered, during eachlaey
scheduled delivery.

< 65 case
> 95 case

Payment Terms:
Net * days (subject to terms and conditions in Bac2(l) andExhibit K of this Agreement).

Prompt Pay Discount:

Distributor shall make prompt pay discounts avddab Participant and its affiliates for * days pasnt, according to a progressive scale
the Term. Participant will be eligible to begirceéving a prompt pay discount January 1, 2013 edta of * of the then calculated re
increasing to * in 2014, * in 2015, and * in 2016.

*
*

To receive a prompt pay discount at * days Pawicipand all its affiliates must make payments Vétteonic funds transfer. Prompt |
discounts will not be made available to Participamany of its affiliates if any past due balangests. The prompt pay discount available
a calendar quarter shall be calculated on thebirstness day of such calendar quarter using ¢$@unt rate which is the greater of (i) °
(i) * (provided however that such discount ratalshot exceed *), multiplied by (y) *.

Non-Exclusive Fee If Participant or any affiliate of Participargtils to purchase from Distributor substantiallycflthe Products used or s
in the Retail Outlets, but excluding Excluded Prdduand any Products provided by a distribution gany or companies other tf
Distributor under and in accordance with Sectidn) &f the Agreement (such excluded Products, then“*Exclusive Products™Distributol
may assess Participant a fee of * for Productstmased from Distributor, other than Né&xclusive Products; provided, however, that
foregoing fee shall not apply if Participant makesdental purchases of any Product in emergertcyatsons or if Participant purchases
Product from alternative Suppliers during periodeew Distributor is unable to supply any one or nafrthe Retail Outlets.

Restocking Fee: For any Products returned by Participant for esgson other than Distributor delivery error, Bigttor may impose at
Participant shall pay a restocking fee of *.

Deliveries: Not less than two times per week, unless by alutansent.

Black-Out Periods: The BlackOut Periods are as follows: * and * Distributor sheomplete a delivery by *, unless the deliveraikey
Drop Delivery.

Open Windows Discount: Distributor agrees to an on-invoice discount ébr scheduled delivery access to all ParticipaiRetail Outlet
serviced by Distributor, excluding the previouslysalissed Black-Out Periods (includes potential kifiveries) (‘Open Window
Discount”). This Open Windows Discount enables Distributor ®velop more cost efficient delivery routes, andpass on the:
efficiencies to the Participants that agree to phecess. Specific Retail Outlets may be excluftedreasons of safety, or certain Ic
restrictions, but only with the mutual consent aftiRipant and the Distributor General Manager.

* CONFIDENTIAL TREATMENT REQUESTED. CONFIDENTIAL PRTION HAS BEEN FILED SEPARATELY WITH THE
SECURITIES AND EXCHANGE COMMISSIO!
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Service Level Requirements:

2011 2012 2013 2014 2015 2016
On Time Delivery * * * * * *
Delivery Compliance * * * * * *
Perfect Order * * * * * *
* * * * * *

Sales Complianc

* CONFIDENTIAL TREATMENT REQUESTED. CONFIDENTIAL PRTION HAS BEEN FILED SEPARATELY WITH THE
SECURITIES AND EXCHANGE COMMISSIO!
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EXHIBIT D
KFC SPECIFIC TERMS AND CONDITIONS
KFC CORPORATION

Markup Schedule-National :

The following markups shall be added to the respectanded Costs paid for the application Prodwstikl and delivered under t
Agreement, and shall be applicable for all of Disttor’s distribution centers (each, a “DGi)hich provide Distribution Services to Ki
Brand Retail Outlets.
2011: General Full Case Markt

BNB Beverage:

Break Case Marku
Fresh Poultry markup *, but, will be subject to sha on a DC-by-DC basis with * days notice, toaeffimarket related changes.

Break Case is any item for which Distributor isuigd to break the exterior case (i.e., disposgluees).

Excluded Products:

Products which Participant is not required to pasghfrom Distributor under this Agreement — * (“faaed Products”).

Market Share Discount:

Distributor agrees to a reduction in the tteemrent per case markup, based upon the followatgains in new KFC Brand Retail Outlets
execute a Participant Joinder Agreement and besoilnject to this Agreement during the Term:

Net Retail Outlets Gained Ktaip Reduction
(Thresholds)

* *

* *

* *

The markup reduction would become effective athibginning of the pricing period following the attaient of the applicable thresholc
Retail Outlets.

Annual Markup Adjustments :

On January 1 of each year of the Initial Term beigig on January 1, 2012, each flat case markup sbaldjusted according to the follow
schedule (“Annual Markup”):

* CONFIDENTIAL TREATMENT REQUESTED. CONFIDENTIAL PRTION HAS BEEN FILED SEPARATELY WITH THE
SECURITIES AND EXCHANGE COMMISSIO!
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Annual Markup Adjustment Effective Period

January 1, 201}-December 31, 201
January 1, 201-December 31, 201
January 1, 201-December 31, 201
January 1, 201}-December 31, 201
January 1, 201-December 31, 201

* ok X X X

Any subsequent Renewal Terms will carry an adjustroé* per case for each Renewal Term.

Additionally, in the event of an increase in then€omer Price Index (“CPI Increasdfjat exceeds * during any Measurement Perio
additional * will be added to such Annual Markugustment for each * increase in the Consumer Rridex (“CPI”) that is more than a
increase. “CPI” will be determined based upon tddiStates Department of Labor statistics (BLS)nsTianer Price Index All Urban
Consumers (www.bls.gov).” The measurement pero@fCPI Increase shall be from November to Novembe

By way of example only, if the actual change in @m November to the subsequent November is *additional * would be added to 1
applicable Annual Markup for the subsequent yeagijrming on January 1st. If the actual changeh f@om November to the subseqt
November is *, an additional * would be added te #pplicable Annual Markup for the subsequent yeaginning on January 1.

Loyalty Discount :

If Participant and all of its affiliates utilize Btributor to service all of their respective Refailtlets to which Distributor offers Distributi
Service, Participant shall receive an iomeice loyalty discount of $0.04/case for Produstdd and delivered under this Agreem
* “affiliate”, for purpose of this paragraph, and with respecartoentity or individual, means any other entitycliding a corporatiol
partnership, joint venture, trust, limited liabjlitompany, limited liability partnership, assoaitior other organization or entity) or individ
that directly or indirectly holds any ownershipdrgst, or has any control, or is controlled byunder common control with such entity
individual. “control” @nd its derivatives) means: (a) the legal, beifior equitable ownership, directly or indirectlyf (i) of any of th
voting equity interests in an entity or (ii) equibterests having the right to any of the profitao entity or, in the event of dissolution, to
of the assets of such entity; or (b) the right ppaint, directly or indirectly, any member of theadsd of directors; or (c) the right to dire
directly or indirectly, the management or directiohthe entity by contract or corporate governadoeument; or (d) in the case @
partnership, the holding by an entity (or one sfiffiliates) of the position of a general partner.

Payment Terms:

Net * days (subject to terms and conditions in Bec2(l) andExhibit K of this Agreement).

* CONFIDENTIAL TREATMENT REQUESTED. CONFIDENTIAL PRTION HAS BEEN FILED SEPARATELY WITH THE
SECURITIES AND EXCHANGE COMMISSIO!
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Prompt Pay Discount:

Distributor shall make prompt pay discounts avadddb Participant and its affiliates for * days pagnt, according to a progressive scale
the Term. Participant will be eligible to begircegésing a prompt pay discount January 1, 2013 edt@ of * of the then calculated re
increasing to * in 2014, * in 2015, and * in 201%0 receive a prompt pay discount at * days Paict and all its affiliates must me
payments via electronic funds transfer. Prompt giagounts will not be made available to Partictpanany of its affiliates if any past d
balance exists. The prompt pay discount availfdia calendar quarter shall be calculated onitisé lfusiness day of such calendar qu.
using a discount rate which is the greater of @y fii) *.

Non-Exclusive Fee If Participant or any affiliate of Participargtils to purchase from Distributor substantiallyaflthe Products used or s
in Participant’s and its affiliateRetail Outlets, but excluding the Excluded Prodaatd any Products provided by a distribution conypat
companies other than Distributor under and in atmace with Section 6(b) of the Agreement (collegiiy the “Non-Exclusive Productg”
Distributor may assess Participant a fee of * foodacts purchased from Distributor, other than Men-Exclusive Products; provide
however, that the foregoing fee shall not applyP#rticipant makes incidental purchases of any Riodu emergency situations or
Participant purchases any Product from alternawgpliers during periods when Distributor is unablsupply any one or more of the Re
Outlets.

Restocking Fee: For any Products returned by Participant for esgson other than Distributor delivery error, Bigttor may impose at
Participant shall pay a restocking fee of *.

Deliveries: Not less than two times per week, unless by aluwtansent.

Black- Out Periods:

* and * each day.

Open Windows Discount: Distributor agrees to an on-invoice discount @r scheduled delivery access to all of Partiaipgs Retail Outlet
serviced by Distributor, excluding the previousligalissed Black-Out Periods (includes potential Kegp Deliveries) (Open Window
Discount”). This Open Windows Discount enables Distributor éealop more cost efficient delivery routes, anghéss on these efficienc
to the Participants that agree to the processcifspRetail Outlets may be excluded for reasonsaféty, or certain local restrictions, but ¢
with the mutual consent of Participant and the iiitistor General Manager.

Home Office Tools: Distributor has developed and uses a propriethgin restaurant management software productdc&eme Office
Tools” (“HOT Software”) which interfaces with theMerit” software used at many KFC Retail Outlets. It &iss developed operati
instructions and manuals as well as Web Site acgéhsend-user documentation (collectively, the thmentation”). Distributor grants t
Participant a royalty-free, limited, non-exclusieense to access and use, only in connection Rathicipant’'s and its affiliategespectivi
internal business purposes and direct benefit aot for the internal purposes of any third partye tHHOT Software ar
Documentation. Distributor also will make avaikalo Participant the technical support servicegreft generally by Distributor to
customers from time-to-time and which may include:

Reasonable amount of telephone, facsimile atmleic mail consultation regarding the HOT Softevarstallation and ogeing
operation during normal business hoi

Software updates as provided generally by Distobtd its customers
* CONFIDENTIAL TREATMENT REQUESTED. CONFIDENTIAL PRTION HAS BEEN FILED SEPARATELY WITH THE
SECURITIES AND EXCHANGE COMMISSIO!
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Any Documentation updates as made generally avaitabDistributor to its customers from ti-to-time.

Participant acknowledges, on behalf of itself aisdaffiliates, that (i) all HOT Software and Documteion is licensed and not sold and
Participant does not acquire any express or impligtts in the HOT Software or Documentation otltlean those specified in ti
Agreement. Distributor shall retain all rightgletj interest, including intellectual property rtghin the HOT Software and Documentation.

The HOT Software and the Documentation are Confideimformation of Distributor, and are subjectttte confidentiality obligations
Participant under the Participant Joinder Agreeméion the expiration or termination of the Papdmt Joinder Agreement, Particip
shall, and cause its affiliates to, stop use ofHET Software, return to Distributor within ten j1usiness days of expiration or termina
all copies of any Documentation and give Distrilbutaitten certification that Participant and itdilites have complied with all of the
obligations under this paragraph.

DISTRIBUTOR MAKES NO REPRESENTATIONS OR WARRANTIESREGARDING THE HOT SOFTWARE OR Tk
DOCUMENTATION. TO THE EXTENT ALLOWED BY LAW, DISTRBUTOR DISCLAIMS AND EXCLUDES ALL EXPRESSEL
IMPLIED AND STATUTORY WARRANTIES OR CONDITIONS, INCUDING IMPLIED WARRANTIES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, NONFRINGEMENT, AND SKILL AND CARE. DISTRIBUTOR DOESNOT
WARRANT THAT THE HOT SOFTWARE OR THE DOCUMENTATIONOR THE SUPPORT SERVICES WILL BE WITHOL
DEFECT OR ERROR, SATISFY PARTICIPAN® REQUIREMENTS, OR PROVIDE UNINTERRUPTED USE OF THHOT
SOFTWARE. DISTRIBUTOR DOES NOT WARRANT THAT THE HOSOFTWARE SHALL OPERATE WITH ANY HARDWARE O
SOFTWARE OTHER THAN AS SPECIFIED IN THE DOCUMENTADN.

*

Service Level Requirements

2011 2012 2013 2014 2015 2016
On Time Delivery * * * * % N
Delivery Compliance * * * * % N
Perfect Order * * * * * N
Sales Complianc * * * * * N

* CONFIDENTIAL TREATMENT REQUESTED. CONFIDENTIAL PRTION HAS BEEN FILED SEPARATELY WITH THE
SECURITIES AND EXCHANGE COMMISSIO!
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UFPC will use its commercially reasonable effodsatign UFPC designated fresh poultry Supplier gfomts with Distributors respectiv
distribution centers in such a manner that the kdn@osts for Products provided from Distribusodistribution centers, respectively,
competitive to the Landed Costs for similar produdbod and paper or poultry only) provided by otfistributor(s) providing distributic
services from distribution centers in the same gdngeographic area; providing that this does mstrict UFPCS capability to mainta

proper supply of fresh poultry within any distritmrnt center.
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EXHIBIT E
LJS SPECIFIC TERMS AND CONDITIONS

Markup Schedule-National :

The following markups shall be added to the respedtanded Costs for the applicable Products sottidelivered under this Agreement,
shall be applicable for all of Distributor’s didiution centers (each, a “DC”) which provide Distriion Services to LIS Retail Outlets.

2011: General Full Case Markt *
*

BNB Beverage:!
Break Case Marku

Break Case is any item for which Distributor isuizgd to break the exterior case (i.e., disposgluees).

Excluded Products:

Products which Participant is not required to pasghfrom Distributor under this Agreement — * (“kExed Products”).

Annual Markup Adjustments :

On January 1 of each year of the Initial Term, beijig on January 1, 2012, each flat case markuplshadjusted according to the follow
schedule (“Annual Markup”):

Annual Markup Adjustment Effective Period

* January 1, 201-December 31, 201
* January 1, 201-December 31, 201
* January 1, 201}-December 31, 201
* January 1, 201-December 31, 201
*

January 1, 201-December 31, 201

Any subsequent Renewal Terms would carry an adpstwf * for each Renewal Term.

Additionally, in the event of an increase in then@amer Price Index (“CPI Increase”) that exceedaring any Measurement Period, an
additional * will be added to such Annual Markugusiment for each * increase in the Consumer Rridex (“CPI”) that is more than a *
increase. “CPI” will be determined based upon ‘tgdiStates Department of Labor Statistics (BLSsConer Price Index — All Urban
Consumers (www.bls.gov).” The measurement pero@dfCPI Increase shall be from November to Novembe

By way of example only, if the actual change in @B November to the subsequent November is *gdditional * would be added to the

applicable Annual Markup for the subsequent yeagjiiming on January 1st. If the actual changeRhftbm November to the subsequent
November is *, an additional * would be added te #pplicable Annual Markup for the subsequent yeeginning on January 1:

* CONFIDENTIAL TREATMENT REQUESTED. CONFIDENTIAL PRTION HAS BEEN FILED SEPARATELY WITH THE
SECURITIES AND EXCHANGE COMMISSIO!

EXHIBIT E -PAGE 1




Loyalty Discount :

If Participant and all of its affiliates utilize Btributor to service all of their respective Refailtlets to which Distributor offers Distributi
Service, Participant shall receive an iomeice loyalty discount of $0.04/case for Produstdd and delivered under this Agreem
* “affiliate”, for purpose of this paragraph, and with respecartoentity or individual, means any other entitycliing a corporatiol
partnership, joint venture, trust, limited liabjlitompany, limited liability partnership, assoastior other organization or entity) or individ
that directly or indirectly holds any ownershipargst, or has any control, or is controlled byunder common control with such entity
individual. “control” @nd its derivatives) means: (a) the legal, beradfior equitable ownership, directly or indiregtlyf (i) of any of thi
voting equity interests in an entity or (ii) equibterests having the right to any of the profitao entity or, in the event of dissolution, to
of the assets of such entity; or (b) the right ppaint, directly or indirectly, any member of theadsd of directors; or (c) the right to dire
directly or indirectly, the management or directiohthe entity by contract or corporate governadoeument; or (d) in the case ¢
partnership, the holding by an entity (or one sfdffiliates) of the position of a general partner.

Drop Size Discount/Surcharge

Participant shall receive an @amvoice Drop Size Discount/Surcharge, based uperntdtal number of cases delivered, during eachlaey
scheduled delivery.

<* cases *

> * cases *

Payment Terms:

Net * days (subject to terms and conditions in Bac2(l) andExhibit K of this Agreement).

Prompt Pay Discount:

Distributor shall make prompt pay discounts avddab Participant and its affiliates for * days pasnt, according to a progressive scale
the Term. Participant will be eligible to begirceéving a prompt pay discount January 1, 2013 edta of * of the then calculated re
increasing to * in 2014, twenty percent (20%) inl80and * in 2016. To receive a prompt pay discaatnt days Participant and all
affiliates must make payments via electronic futrdsisfer. Prompt pay discounts will not be madailaile to Participant or any of
affiliates if any past due balance exists. Thempbpay discount available for a calendar quatiafl ©e calculated on the first business de
such calendar quarter using (x) a discount ratehvisi the greater of (i) * or (ii) * (provided hower that such discount rate shall not ex
*), multiplied by (y) *.

Non-Exclusive Fee If Participant or any affiliate of Participarstils to purchase from Distributor substantiallyaflthe Products used or s
in Participant’s and its affiliatedRetail Outlets, but excluding Excluded Products ang Products provided by a distribution compan
companies other than Distributor under and in atmace with Section 6(b) of the Agreement (collegiiy the “Non-Exclusive Productg”
Distributor may assess Participant a fee of * foydRcts purchased from Distributor, other than Nsxetusive Products; provided, howey
that the foregoing fee shall not apply if Participanakes incidental purchases of any Product inrgemey situations of if Participe
purchases any Product from alternative Suppliersndyeriods when Distributor is unable to suppty ane or more of the Retail Outlets.

* CONFIDENTIAL TREATMENT REQUESTED. CONFIDENTIAL PRTION HAS BEEN FILED SEPARATELY WITH THE
SECURITIES AND EXCHANGE COMMISSIO!
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Restocking Fee For any Products returned by Participant for eagson other than Distributor delivery error, Bimitor may impose at
Participant shall pay a restocking fee of *.

Deliveries: Not less than two times per week, unless by alutansent.

Black-Out Periods:

* and * each day and completed by * unless a keyp dielivery.

Open Windows Discount: Distributor agrees to an on-invoice discount ébr scheduled delivery access to all ParticipariRetail Outlet
serviced by Distributor, excluding the previouslysalissed Black-Out Periods (includes potential kigfiveries) (‘Open Window
Discount”). This Open Windows Discount enables Distributor wvelop more cost efficient delivery routes, and p@ss on the:
efficiencies to the Participants that agree to phecess. Specific Retail Outlets may be excluftedreasons of safety, or certain Ic
restrictions, but only with the mutual consent aftiRipant and the Distributor General Manager.

*

Service Level Requirements

2011 2012 2013 2014 2015 2016
On Time Delivery * * * * * *
Delivery Compliance * * * * *
Perfect Order * * * * *
Sales Complianc * * * * *

* CONFIDENTIAL TREATMENT REQUESTED. CONFIDENTIAL PRTION HAS BEEN FILED SEPARATELY WITH THE
SECURITIES AND EXCHANGE COMMISSIO!
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EXHIBIT F
PI1ZZA HUT SPECIFIC TERMS AND CONDITIONS
PIZZA HUT, INC.
Markup Schedule-National :
The following markups shall be added to the respedtanded Costs for the applicable Products sottidelivered under this Agreement,

shall be applicable for all of Distributor’'s diditition centers (each, a “DC”) which provide Distrilon Services to Pizza HutCGorporat
Retail Outlets.

General Full Case Markup *
Cheese *

BNB Beverages National price
Break Case Markup *

Break Case is any item for which Distributor isuiggd to break the exterior case (i.e., disposgluees).

Excluded Products:

Products which Participant is not required to pasghfrom Distributor under this Agreement — * (“Hxaed Products”).

Annual Markup Adjustments :
On January 1 of each year of the Initial Term, beijig on January 1, 2012, each flat case markuplshadjusted according to the follow
schedule (“Annual Markup”):

Annual Markup Adjustment Effective Period

January 1, 203-December 31, 201
January 1, 20}-December 31, 201
January 1, 20}-December 31, 201
January 1, 20}-December 31, 201
January 1, 203-December 31, 201

* Ok kX X

Any subsequent Renewal Terms will carry an adjustroé* for each Renewal Term.

Additionally, in the event of an increase in thenS€aomer Price Index (“CPI Increasdfat exceeds * during any Measurement Perio
additional * will be added to such Annual Markugustdment for each * increase in the Consumer HAridex (“CPI”) that is more than a
increase. “CPI” will be determined based upon ‘tgdiStates Department of Labor Statistics (BLS)nsDioner Price Index All Urban
Consumers (www.bls.gov).” The measurement pero@dfCPI Increase shall be from November to Novembe

By way of example only, if the actual change in @m November to the subsequent November is *additional * would be added to 1

applicable Annual Markup for the subsequent yeagirming on January 1st. If the actual changeh f@om November to the subseqt
November is *, an additional * would be added te #pplicable Annual Markup for the subsequent yeegjinning on January 1:

* CONFIDENTIAL TREATMENT REQUESTED. CONFIDENTIAL PRTION HAS BEEN FILED SEPARATELY WITH THE
SECURITIES AND EXCHANGE COMMISSIO!
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Loyalty Discount :

If Participant and all of its affiliates utilize Btributor to service all of their respective Refailtlets to which Distributor offers Distributi
Service, Participant shall receive an iomeice loyalty discount of $0.04/case for Produstdd and delivered under this Agreem
* “affiliate”, for purpose of this paragraph, and with respecartoentity or individual, means any other entitycliing a corporatiol
partnership, joint venture, trust, limited liabjlitompany, limited liability partnership, assoastior other organization or entity) or individ
that directly or indirectly holds any ownershipargst, or has any control, or is controlled byunder common control with such entity
individual. “control” @nd its derivatives) means: (a) the legal, beradfior equitable ownership, directly or indiregtlyf (i) of any of thi
voting equity interests in an entity or (ii) equibterests having the right to any of the profitao entity or, in the event of dissolution, to
of the assets of such entity; or (b) the right ppaint, directly or indirectly, any member of theadsd of directors; or (c) the right to dire
directly or indirectly, the management or directiohthe entity by contract or corporate governadoeument; or (d) in the case ¢
partnership, the holding by an entity (or one sfdffiliates) of the position of a general partner.

Payment Terms:
Net * days (subject to the terms and conditionSéation 2(I) anExhibit K of this Agreement).

Prompt Pay Discount:

Distributor shall make prompt pay discounts avadddb Participant and its affiliates for * days pagnt, according to a progressive scale
the Term. Participant will be eligible to begirceéving a prompt pay discount January 1, 2013 edta of *of the then calculated re
increasing to * in 2014, * in 2015, and * in 201%0 receive a prompt pay discount at * days, Pgditt and all its affiliates must me
payments via electronic funds transfer. Prompt ghagounts will not be made available to Partictpanany of its affiliates if any past d
balance exists. The prompt pay discount availédi@ calendar quarter shall be calculated on itisé fusiness day of such calendar qu
using a discount rate which is the greater of @y fii) *.

Non-Exclusive Fee If Participant or any affiliate of Participargtils to purchase from Distributor substantiallyaflthe Products used or s
in the Retail Outlets, but excluding the Excludeddrcts and any Products provided by a distributompany or companies other tl
Distributor under and in accordance with Section) &f the Agreement (collectively, the “Non-ExchsiProducts”) Distributor may asse
Participant a fee of * for Products purchased fistributor, other than No&xclusive Products; provided, however, that thedoing fe:
shall not apply if Participant makes incidentalghases of any Product in emergency situations Baificipant purchases any Product f
alternative Suppliers during periods when Distrilous unable to supply any one or more of the R€&rmatlets.

* CONFIDENTIAL TREATMENT REQUESTED. CONFIDENTIAL PRTION HAS BEEN FILED SEPARATELY WITH THE
SECURITIES AND EXCHANGE COMMISSIO!
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Restocking Fee For any Products returned by Participant for eagson other than Distributor delivery error, Bimitor may impose at
Participant shall pay a restocking fee of *.

Deliveries: Not less than two times per week, unless by alutansent.

Black-Out Periods:

*and *.

Open Windows Discount:

Distributor agrees to an on-invoice discount ofotr scheduled delivery access to all Participafetail Outlets serviced by Distribut
excluding the previously discussed Black-Out Perigdcludes potential Key Drop Deliveries) (“Openindows Discount”). This Opel
Windows Discount enables Distributor to develop encost efficient delivery routes, and to pass @sé¢hefficiencies to the Participants
agree to the process. Specific Retail Outlets beyexcluded for reasons of safety, or certain loestrictions, but only with the mutt
consent of Participant and the Distributor Genktahager.

*

Service Level Requirements

2011 2012 2013 2014 2015 2016
On Time Delivery * * * * * *
Delivery Compliance * * * * * *
Perfect Order * * * * * *
* * * * * *

Sales Complianc

* CONFIDENTIAL TREATMENT REQUESTED. CONFIDENTIAL PRTION HAS BEEN FILED SEPARATELY WITH THE
SECURITIES AND EXCHANGE COMMISSION
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EXHIBIT G
TACO BELL SPECIFIC TERMS AND CONDITIONS

TACO BELL CORP.

Markup Schedule-National :

The following markups shall be added to the respedtanded Costs for the applicable Products sottidelivered under this Agreement,
shall be applicable for all of Distributor’'s diditition centers (each, a “DC#hich provide Distribution Services to Taco BellrBoRetai
Outlets.

General Full Case Markt
BNB Beverage:
Break Case Marku

Break Case is any item for which Distributor isuigd to break the exterior case (i.e., disposgluees).

Excluded Products:

Products which Participant is not required to pasghfrom Distributor under this Agreement — * (“faaed Products”).

Annual Markup Adjustments :

On January 1 of each year of the Initial Term, beijig on January 1, 2012, each flat case markuplshadjusted according to the follow
schedule (“Annual Markup”):

Annual Markup Adjustment Effective Period
January 1, 201}-December 31, 201
January 1, 201}-December 31, 201
January 1, 201}-December 31, 201
January 1, 201}-December 31, 201
January 1, 201-December 31, 201

* X X X

Any subsequent Renewal Terms will carry an adjustroé* per case for each Renewal Term.

Additionally, in the event of an increase in thenS€omer Price Index (“CPI Increasdfat exceeds * during any Measurement Perio
additional * will be added to such Annual Markugustment for each * increase in the Consumer Rridex (“CPI”) that is more than a
increase. “CPI” will be determined based upon ‘tgdiStates Department of Labor Statistics (BLS)nSboner Price Index All Urban
Consumers (www.bls.gov).” The measurement pero@dfCPI Increase shall be from November to Novembe

By way of example only, if the actual change in @m November to the subsequent November is *additional * would be added to 1

applicable Annual Markup for the subsequent yeagiiming on January 1st. If the actual change R f@om November to the subsequ
November is *, an additional * would be added te #pplicable Annual Markup for the subsequent yeeginning on January 1:

* CONFIDENTIAL TREATMENT REQUESTED. CONFIDENTIAL PRTION HAS BEEN FILED SEPARATELY WITH THE
SECURITIES AND EXCHANGE COMMISSION
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Loyalty Discount :

If Participant and all of its affiliates utilize Btributor to service all of their respective Refailtlets to which Distributor offers Distributi
Service, Participant shall receive an iomeice loyalty discount of $0.04/case for Produstdd and delivered under this Agreemen
“affiliate”, for purpose of this paragraph, and with respecaroentity or individual, means any other entitycliiding a corporatiol
partnership, joint venture, trust, limited liabjlitompany, limited liability partnership, assoastior other organization or entity) or individ
that directly or indirectly holds any ownershipargst, or has any control, or is controlled byunder common control with such entity
individual. “control” @nd its derivatives) means: (a) the legal, beradfior equitable ownership, directly or indiregtlyf (i) of any of thi
voting equity interests in an entity or (ii) equibterests having the right to any of the profitao entity or, in the event of dissolution, to
of the assets of such entity; or (b) the right ppaint, directly or indirectly, any member of theadsd of directors; or (c) the right to dire
directly or indirectly, the management or directiohthe entity by contract or corporate governadoeument; or (d) in the case ¢
partnership, the holding by an entity (or one sfdffiliates) of the position of a general partner.

Payment Terms:
Net * days (subject to the terms and conditionSéation 2(I) anExhibit K of this Agreement).

Prompt Pay Discount:

Distributor shall make prompt pay discounts avadddb Participant and its affiliates for * days pagnt, according to a progressive scale
the Term. Participant will be eligible to begircedving a prompt pay discount January 1, 2013 edta of * of the then calculated re
increasing to * in 2014, * in 2015, and * in 201%0 receive a prompt pay discount at * days Paudict and all its affiliates must me
payments via electronic funds transfer. Prompt ghagounts will not be made available to Partictpanany of its affiliates if any past d
balance exists. The prompt pay discount availédi@ calendar quarter shall be calculated on itisé fusiness day of such calendar qu
using a discount rate which is the greater of @y fii) *.

Non-Exclusive Fee If Participant or any affiliate of Participargtils to purchase from Distributor substantiallyaflthe Products used or s
in the Retail Outlets, but excluding the Excludeddrcts and any Products provided by a distributompany or companies other tl
Distributor under and in accordance with Section) &f the Agreement (collectively, the “Non-ExchsiProducts”) Distributor may asse
Participant a fee of * for Products purchased fistributor, other than No&xclusive Products; provided, however, that thedoing fe:
shall not apply if Participant makes incidentalghases of any Product in emergency situations Baificipant purchases any Product f
alternative Suppliers during periods when Distrilous unable to supply any one or more of the R€&rmatlets.

* CONFIDENTIAL TREATMENT REQUESTED. CONFIDENTIAL PRTION HAS BEEN FILED SEPARATELY WITH THE
SECURITIES AND EXCHANGE COMMISSIO!
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Restocking Fee For any Products returned by Participant for eagson other than Distributor delivery error, Bimitor may impose at
Participant shall pay a restocking fee of *.

Deliveries: Not less than two times per week, unless by alutansent.

Black-Out Periods:

*and *.

Open Windows Discount: Distributor agrees to an on-invoice discount ébr scheduled delivery access to all ParticipariRetail Outlet
serviced by Distributor, excluding the previouslysalissed Black-Out Periods (includes potential kigfiveries) (‘Open Window
Discount”). This Open Windows Discount enables Distributor develop more cost efficient delivery routes, andptss on the:
efficiencies to the Participants that agree to phecess. Specific Retail Outlets may be excluftedreasons of safety, or certain Ic
restrictions, but only with the mutual consent aftiRipant and the Distributor General Manager.

Home Office Tools: Distributor has developed and uses a chainuesta management software product called Home ©ffigols” (HOT
Software”) which interfaces with the “TACGSbftware used at many Taco Bell Retail Outletsaldb has developed operating instructions
manuals as well as Web Site access with end-usarmuaentation (collectively, the “Documentation’istributor grants to Participant
royalty-free, limited, non-exclusive license to @ss and use, only in connection with Participaatisl its affiliates’respective intern
business purposes and direct benefit and not ®irtternal purposes of any third party, the HOTt8afe and Documentation. Distribu
also will make available to Participant the techhisupport services offered generally by Distributoits customers from time to time ¢
which may include:

- Reasonable amount of telephone, facsimile or @eittrmail consultation regarding the HOT Softwarstallation and on-going
operation during normal business hol

« Software updates as provided generally by Distobtd its customers.
« Any Documentation updates as made generally availabDistributor to its customers from time-to-ém

Participant acknowledges, on behalf of itself asdaffiliates, that (i) all HOT Software and Documtegion is licensed and not sold and
Participant does not acquire any express or impligtts in the HOT Software or Documentation otlilean those specified in ti
Agreement. Distributor shall retain all rightgletj interest, including intellectual property rtghin the HOT Software and Documentation.

The HOT Software and the Documentation are Confideinformation of Distributor, and are subjectttte confidentiality obligations
Participant under the Participant Joinder Agreemélon the expiration or termination of the Papémt Joinder Agreement, Particip
shall, and cause its affiliates to, stop use ofHET Software, return to Distributor within ten jIusiness days of expiration or termina
all copies of any Documentation and give Distrilbutaitten certification that Participant and itdilites have complied with all of the
obligations under this paragraph.

* CONFIDENTIAL TREATMENT REQUESTED. CONFIDENTIAL PRTION HAS BEEN FILED SEPARATELY WITH THE
SECURITIES AND EXCHANGE COMMISSION

EXHIBIT G - PAGE 3




DISTRIBUTOR MAKES NO REPRESENTATIONS OR WARRANTIESREGARDING THE HOT SOFTWARE OR Tk
DOCUMENTATION. TO THE EXTENT ALLOWED BY LAW, DISTRBUTOR DISCLAIMS AND EXCLUDES ALL EXPRESSEL
IMPLIED AND STATUTORY WARRANTIES OR CONDITIONS, INCUDING IMPLIED WARRANTIES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, NONHFRINGEMENT, AND SKILL AND CARE. DISTRIBUTOR DOESNOT
WARRANT THAT THE HOT SOFTWARE OR THE DOCUMENTATIONOR THE SUPPORT SERVICES WILL BE WITHOL
DEFECT OR ERROR, SATISFY PARTICIPAN® REQUIREMENTS, OR PROVIDE UNINTERRUPTED USE OF THHOT
SOFTWARE. DISTRIBUTOR DOES NOT WARRANT THAT THE HOSOFTWARE SHALL OPERATE WITH ANY HARDWARE O
SOFTWARE OTHER THAN AS SPECIFIED IN THE DOCUMENTAON.

*

Service Level Requirements

2011 2012 2013 2014 2015 2016
On Time Delivery * * * * * *
Delivery Compliance * * * * * *
Perfect Order * * * * * *
* * * * * *

Sales Complianc

* CONFIDENTIAL TREATMENT REQUESTED. CONFIDENTIAL PRTION HAS BEEN FILED SEPARATELY WITH THE
SECURITIES AND EXCHANGE COMMISSIO!
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EXHIBIT H
FREIGHT MANAGEMENT GUIDELINES
The following are freight management guidelinesuiti&lines”)which shall be used to govern the management airénbound ti
the Distributors distribution centers and the calculation of tke gase freight to be applied to the Products dite #0 Retail Outlets. UFF
will use GPS to communicate all Product informatiequired by these guidelines to determine thglfiteprice for each Product at the ¢
level.

1. Inbound Freight Bid Process

90 days prior to the first day of each calendarrydaing the Term, UFPC shall solicit and obtaiaidht lane rates from ee
Supplier for the shipment of Products to each ithistion center during such calendar year. In oretransition to this calendar y
implementation of new lane rates, UFPC and Distabwill mutually agree to timing and a processeftect such transition. Following t
receipt of such quoted freight lane rates, UFPQ sbanmunicate them to Distributor; and Distribytaithin 30 days of receiving them, n
elect to assume the freight management of certaiall) of the Lanes (as defined below) at the gddane rates by notifying UFPC of s
election. With respect to any Lanes for which Blisttor so exercises its election, Distributor $mahnage all inbound freight shipment:
that Lane for the ensuing calendar year and thghteate quoted by the applicable Supplier forrsliane shall apply to all shipments dui
such calendar year. With respect to any Lanesvfoch Distributor does not exercise its electiolrsRC (or its designee) shall manage
shipments in that Lane for the ensuing calendar. yea

2. Purchase Order Size

The following are parameters for determining thechase order quantity of Products:

(@) For the purpose of calculating freéigér case to be charged to each Retail Outletribigor shall base its stand.
purchase order quantity on:

0] Full Truckload A “ Full Truckload” quantity is defined as the maximum amount of Prodhased o
weight or cubes that may be shipped in a &8yle trailer (unless Products are being backlsaite which case Distributors then cur
equipment may be utilized). In the event that atE8ler is not available, Distributor shall utilizee generally available trailer that result
the lowest freight expenses to the Operator. Tarimum amount of Product shall be determined bysthadard palletization defined in G
for the Products that move on a particular Lanesdvadl be limited by the YUM! Quality Assurance Bhiée guidelines; or

(i) 21Day Average Sales The “ 21Day Average Sale’% quantity is defined as the maximum amour
Product purchased in a particular Lane that is dolting a 21 day period. This average order gtiamtill be the basis for determining 1
applicable freight rate for those Products on ttzate as published through GPS.

(b) As used in this Exhibit;
0] Lane A “Lane” is all Products that move from a Supplier’s platation to a Distributos distributior
center.
(i) Product Mix on a Lane GPS will determine the Product weight measuresg weight, net weight

cube) to be used on a Lane. On Lanes that shipweight and cube based Products, GPS will determime Product weight measure tc
used for that Lane which measure shall becomedhis ho be used on all Products on that Lane.

EXHIBIT H - PAGE 1




3. Application of Freight to the Case

The following are guidelines which shall be usedcanjunction with GPS to determine the freight pase to be applied to 1
Products.

1. Product Weight Each Supplier shall specify the weight of a Produttich shall be communicated via GPS. All Pro
weights applicable to freight within GPS are grassghts, unless otherwise noted to be net weidlistributor shall accept Suppliarfreigh
weight specification which shall be consistent viittiustry standards.

€)) Gross Weight Gross weight is the net weight of a Product phesProduct packaging and the case packagin
does not include the weight of the pallet, wrajd, fianding or other material not part of the iridival case.

(b) Net Weight Net weight of a Product is the weight of thed®rct exclusive of any packaging material.

(c) Cube Cube of a Product is the length of the Prodnngs$ its width times its height, including the casekagin

material. Cube does not include the dimensiorte@pallet, wrap, foil, banding or other materiat part of the individual case.

(d) Distributor Recourse for Weight Disgancies . Supplier is responsible for weight and ¢
discrepancies. Distributor shall notify UFPC ofatiscrepancies, and UFPC will cooperate in resglthe discrepancy between the Sup
and Distributor.

2. Freight per case PricingThe methodology to determine the applicable Prottegght shall be either theAttual Purchas
Order Size” or the “Average Usage” each as desdistow:
€)) Actual Purchase Order Size Method
0] If the purchase order quantity of #etual purchase order used to set the applicalde for Products i

accordance with the Inventory Pricing Policies i@ to or greatethan a Full Truckload quantity, then the Full Triogdd lane rat
determined by GPS, shall be the basis for the Ritddeight price per case.

(i) If the purchase order quantity orethctual purchase order used to set the pricessstiian a Fu
Truckload quantity, then the appropriate “LTL" Larege or “ASTL” Lane rate, as determined through GPS, shall bbakes for the Produ
freight per case. In no event will a LTL lane rgreater than the Full Truckload Lane rate be ueechlculate the freight per case to
applicable Retail Outlet.

(b) Average Usage MethodVhere an average purchase order size is usealdolate the Product freight per ci
the Average Usage will be calculated on a basisistent with the Inventory Pricing Policies thatvgm the items on that purchase order
i.e. period or weekly. For the purpose of caldatathe Average Usage, Distributor will use therage of purchase order sizes rece
during the 28 day period immediately prior to tretedpricing is determined. The Average Usage shbel representative of the typi
volume moving inbound to the distribution center ahane and will exclude outlier purchase ordeosnfithe calculation of the Avera
Usage. The methodology for excluding outlier pusdthorders will be mutually agreed to between UBRQ Distributor. In the event the
are no receipts in those 28 days either due toctivity or introduction of new item or Lane on whi@an Average Usage can be calculz
freight pricing will
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be based upon the Actual Purchase Order Sizeautfl time an Average Usage can be calculated.AVbeage Usage shall be the basis
determining the applicable freight bracket as comicated via GPS and used in the calculation foemdeining the freight per case for
Products. Any changes to the Average Usage methusd be agreed to in writing by UFPC and Distrilbuto

(c) Exceptions to Freight per Case Rgci Exceptions to the freight per case pricing die@need under the followin
circumstances:

0] Embedded Items If Distributor is managing a Lane with “Embeddé&ems” @s defined belov
Distributor’'s Landed Cost including freight shabtnexceed the Supplier’s delivered cost of the Betal An “ Embedded lIterh is any
Product for which the freight charges are inclugtethe FOB cost of the Product, rather than assessan add-on, line item charge.

(i) Promotional ProductsFreight prices for promotional Products shalldogial to freight prices for non-
promotional Products on that Lane as determine@B$. In the event of an extraordinary circumstdhagé causes a promotional produc
significantly deviate from its normal movement, WFRill consider pricing such Promotional Productside of the freight prices for non-
promotional Products.

(iii) Primary Supplier Changedn the event Products move from one primary Sapfo another as direct
by GPS, the Average Usage for those Products dritre will be recalculated immediately to suppbg resulting change in the freight
case for the items in that Lane.

(iv) Absence of Freight Pricingln the event that GPS is missing freight lariegdor specific Products, a
the Products are not Embedded Items, then theiligdr has the right to price the Products at therbutor’s freight cost plus markup ur
GPS lane rates are communicated.
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EXHIBIT |
OUTBOUND FUEL SURCHARGE MATRIX
The following shall apply to all Retail Outlets:

1. Adjustments to PeCase Markups In order to account for changes in fuel costg thay occur during the term of this Agreem
Distributor shall be entitled to adjust the apptieape-case markups by an amount calculated in accordaiticehis exhibit.

2. Definitions.

(a) “Adjustment Determination D&" means the Monday immediately preceding the commmeaneof each Yun's accounting periot

(b) “EIA Average’means, with respect to each Adjustment Determinddiate, the weekly national average retail diesel fates as s
forth in the EIA Report for the four themest recent weeks, as of that date, for which slath is available. The parties acknowle
and agree that the base EIA Average is $2.16 pglemg,

(c) “EIA Report” means the Report of Weekly &eOn-Highway Diesel Prices published by Energy InformatAdministration of th
United States Department of Energy on the EIA web@iww.eia.doe.gov) or otherwise, or another comiple report if the EL
Report is no longer publishe

(d) *“Perio” means each Yur's accounting period of four weel

3. Determination and Notice As of each Adjustment Determination Date, Dimsitor shall determine the applicable adjustmel
accordance with the following table. Distributoralihlsend written notice of such adjustment to Ofmsaand the UFPC within tv
business days thereaft

EIA Average Per Case Adjustment
3 3
% %
3 3
% %
% %
3 3
% %
3 3
% %
% %
3 3

4. Implementation and Applicability The rate as adjusted will apply to all sales elivéries commencing on the first day of the Pe
following each Adjustment Determination Date, antl remain effective for that entire Peria

* CONFIDENTIAL TREATMENT REQUESTED. CONFIDENTIAL PRTION HAS BEEN FILED SEPARATELY WITH THE
SECURITIES AND EXCHANGE COMMISSION
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FuelSurcharge Risk Managemenfo mitigate the price volatility for in-bound andt-bound fuel surcharges, Distributor agrees to
with UFPC to price the fuel surcharge using risknagement tools in a mutually agreeable manner. Rekagement tools shall inclu
but not be limited to, fixed price contracts, fugsy options on futures, o-the-counter swaps, and o-the counter swap option

(a) The basis for any fuel surcharge will be Blepartment of Energy (DOE), Energy Information Adistration (EIA) U.S. average on-
highway price for all types as set forth in the IFGarcharge section of this agreement. The pricgogiponent for any ris
management tool will be the DOE, EIA U.S. averagénighway price or any other price index that higbtyrelates to the DOE, E

U.S. average c-highway price in accordance with FAS 133 accountirigciples.

(b) Distributor agrees to accept input from UFPC autsat personnel as to risk management positionaki® on the designated pric

component based on the UFPC selected risk manag¢ooknPositions will be initiated based on markenhditions as perceived
UFPC. Positions are held in Distributemame. Gains or losses associated with this reskagement position will be adjusted |

the fuel surcharge price that is charged to theestofuture periods as agreed to between UFP @astdbutor.

EXHIBIT | - PAGE 2




EXHIBIT J
SERVICE LEVEL REQUIREMENTS AND REPORTING
Sales Compliance / Order Fill Rate
The Order Fill Rate shall be provided in a formatstantially similar to either of the examples eftted to this Exhibit JOrder Fill Rate she

be computed with respect to each Yum! System cdnicevhich Operator operates Retail Outlets andised by each of Distributos
distribution centers delivering Products to Operato

]

Order Fill Rate equals Total Orders Correctly Filfer a period divided by Total Cases Ordered lfiersame period.
Total Orders Correctly Filled equals Total Casedaded for the period less Operations Errors lesshising Errors.
Operations Errors includes

-Warehouse Outs (Distributor could not find Produactlot)

-Damages (Products arriving at Retail Outlet in dged state)

-Mispicks (e.g. ordered apples, received orang#s ayples sticker)

-Short on Truck (Products on invoice but driverldauot locate)

-Overlooked (Products found in truck after deliveryh sticker for the account)

Purchasing Errors includes
-Gross Out of Stocks (Products where sufficientgjiyadid not exist in Distribution Center to fulforder)

-Substitutions (not to include Products which wergered but discontinued)

Distributor may choose to show errors attributabl®perator as shown in the example of this ExHibiDistributor agrees that each of
distribution centers delivering Products to Opearatdl maintain a period Order Fill Rate for eaclurvi! System concept in which Oper:
operates Retail Outlets (taking into account atiteoutlets in such concept serviced by such ihigtion center) equal to or greater than
Service Level Requirements listed in the applic&iend Exhibit.

On-Time Deliveries

An On-Time Delivery is a delivery which occurs ®he (1) hour from the scheduled delivery time. ifiisttor agrees that each of
distribution centers delivering Products to Operatdl maintain a period Orime Delivery rate for each Yum! System conceptvinich
Operator operates Retail Outlets (taking into antali retail outlets in such concept serviced bghsdistribution center) equal to or gre
than the Service Level Requirements listed in {halieable Brand Exhibit. All Key Drop Deliveriesitwbe included as Ofime Deliverie:
in calculating the On-Time Delivery rate; provideHowever, that the Key Drop Delivery must be completed wgirihe hours in which tl
Retail Outlet is closed or during the hours dedigdian writing by Operator for a Key Drop Delivery.
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Perfect Order

A Perfect Order is defined as an order under wticRetail Outlet received 100% of the Products deoed undamaged and wit
specifications. Distributor agrees that each oflistribution centers delivering Products to Oparatill maintain a period Perfect Order t
for each Yum! System concept in which Operator afesy Retail Outlets (taking into account all retaitlets in such concept serviced by ¢
distribution center) equal to or greater than theviee Level Requirements listed in the applicdbland Exhibit. Any order which fails to
a “Perfect Orderbecause (i) a vendor was not able to supply a Rtaghich is part of the order, or (ii) a Productierhis part of the order
not shipped to Distributor in a timely manner ahd Operator or its representative is responsibleaftanging or directing the mannel
delivery of such Products to Distributor, shalldigregarded for purposes of the calculation ofét©Orders and Order Fill Rate.

Delivery Compliance Percent

Delivery Compliance is a measurement of the delwgethat are completed outside of the Black-OuidderNonc€omplaint deliveries a
deliveries that are not completed or are startathduhe scheduled Blac®ut Period timeframe. Operators reserve the righdllow the
Distributor to complete the delivery during a Bla©kit Period. Deliveries completed during a Blaakt®eriod will not be counted as a non-
compliant delivery if the Distributor obtains thep€ator’'s signature on the Distribut®rinvoice stating the Operator agreed to allow
delivery during the Black-Out Period.

Delivery Compliance Percentage equals Total deégerompleted outside the Bla€kit Period for a period divided by Total nurr
of deliveries completed for the same period.

Example:

Total non-Black-Out

Period deliveries Total Deliveries Delivery Compliance %

135,347 + 136,000 = D%
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EXAMPLE

EXHIBIT J- PAGE 3

Operations: Total Case 50,000
Warehoust Short On Driver Total
Outs Damage: Mispicks Truck Returns Operations
Cases 6 18 28 31 13 96
0.012% 0.036% 0.056% 0.062% 0.026% 0.192%
Purchasing
Less Supplie Total
Out of Stocks Shortage! Purchasing

Cases 27 (5) 22

0.060% 0.010% 0.071%
Overall Fill Rate
Total Case: 50,000 cas
Operations 96
Purchasing 22
Grand Tota 118

0.236%
Overall Fill Rate: 99.764%




ABC Foodservice

EXAMPLE

Yum Brands! A&W KFC LJs PH B
OT% DC% PO% SC% | OT% DC% PO% SC% | OT% DC% PO% SC% ] OT% DC% PO% SC% | OT% DC% PO% SC% | OT% DC% PO% SCY

P01 201(

P02 201(

P03 201(

P04 201(

P05 201(

P06 201(

P07 201C

P08 201(

P09 201C

P10 201C

P11 201C

P12 201(C

P13 201(

PERIOD 06, 2010: 05/24/1- 06/23/1C
Yum Brands! A&W KFC Lis PH B
OT% DC% PO% SC% JOT% DC% PO% SC% DC% PO% SC% JOT% DC% PO% SC% |OT% DC% PO% | SC% | OT% DC% PO% SC%

DC #1
DC #2
DC #3
DC #4
DC #5
DC #6
DC #7
DC #8
DC #9
DC #10
DC #11
DC #12
DC # 13
DC# 14
DC # 15
DC #16
DC #17
DC #18

Total
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EXHIBIT K
CREDIT POLICIES
McLane Foodservice, Inc. — Credit Policy
PURPOSE

To provide an overview of McLane Foodservicehiform policies and procedures in regard to tyngfdeclining trade credit to all custom
(both new and existing) and in regard to the camtthevaluation of the credit worthiness of our codrs throughout the contract term.

OVERVIEW

The credit worthiness of a potential or existingtomer is determined by a number of factors. liriperative that McLane Foodserv
performs a thorough investigation, analysis, astt assessment of the customer’s credit informatidyoth initially and throughout tl
contract term. These review procedures will reisuthe amount of credit McLane Foodservice willdige to provide to the customer.

A customer’s credit worthiness is based on the fQls” of credit:

. Character relates to the customer’s intent or mgltiess to pay;

. Capacity relates to the financial viability of thestomer and/or the ability to generate cash floesessary to meet all debt ser
requirements

. Capital relates to the resources on which the ocusta@an draw should income or cash flow prove igadte;
. Conditions relate to the economic climate in which business (as well as McLane Foodservice) agethtoughout the contract
term

CREDIT INVESTIGATION

The credit investigation process for both new ausis and existing customers will include but notilméted to the following:

. For new customers, a Credit Application must begeted by the customer, *.

. Review of Dun & Bradstreet (and other credit rejpgriagencies) reports relating to the customer.
. Review of the customer’s *.

. For existing customers, review of the customer’s *.

Please NOTE: McLane Foodservice intends to revlevcustomer’'s *. McLane Foodservice may adjustdhstomes credit terms at al
time based on such information.

MITIGATION OF CREDIT RISK

* CONFIDENTIAL TREATMENT REQUESTED. CONFIDENTIAL PRTION HAS BEEN FILED SEPARATELY WITH THE
SECURITIES AND EXCHANGE COMMISSION
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In addition to the review of the custon®F described above, any and/or all of the follagvmay be required of the customer to help miti
McLane Foodservice’s credit risk:

*

* CONFIDENTIAL TREATMENT REQUESTED. CONFIDENTIAL PRTION HAS BEEN FILED SEPARATELY WITH THE
SECURITIES AND EXCHANGE COMMISSION
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EXHIBIT L
DISTRIBUTOR DATA INTERCHANGE PROTOCOL

In consideration of UFPG’ provision of purchasing services, Distributoresgrto provide UFPC, or its designated third pawith
the following information on the terms and in theammer set forth in this Distributor Data Intercharigrotocol (this “Protocol”) Unles:
otherwise defined herein, all capitalized termsehthe definition assigned to them in the Mastetribistion Agreement dated as of Janual
2011 by and between UFPC, for and on behalf offitsed the Participants and Distributor (the “MDAPursuant to Section 12(a) of
MDA, UFPC reserves the right to amend this Protdaoh time to time with written notice to Distritaut(delivered reasonably in advanci
the effective date of such change) in order to agpately monitor the distribution programs in tfiem! System.

The components of this Protocol include:

Section 1 — General Startup and Operations Corsides
Section 2 — Global Pricing System (GPS)

Section 3 — Distributor Receipts from Suppliers
Section 4 — Distributor Shipment to Store Inforroati
Section 5 — Distributor Inventory and Open PO Infation
Section 6 — Ad-hoc Requests

Definitions

« Embedded Items Products in which the Supplier delivered pricehte Distributor includes the cost of the applicaBteduct and tt
required freight required to deliver the Producbistributor.

e  Supplier — The manufacturer or supplier from whoistifibutor purchases Products for distribution fge@tors in the Yum! System.

« Store — The Yum! System restaurant outlet to wiiehDistributor delivers Products.

- Transportation Lane Fhe identification of the point of origin and poiot delivery for a shipment, usually through a digrpshipping
location “Plan”) and distributor receiving locatioDC").

1. General Startup & Control Consideratbns

Communications Protocol

« All electronic transfers of information under tH&otocol shall be communicated and transmitted Estributor to UFPC ¢
UFPCs FTP server at 205.198.144.145, or to a UFPC datgd third party address, as requested by U

General Data Considerations

« Distributor shall define and provide a layout aredd definition for each data feed.

« Unless otherwise noted above, all information piedi under this Protocol shall be transmitted utitefollowing schedule:
« Receipts from Suppliers — No less than weekly,greefce is daily
« Distributor Shipments to Store — Daily
« Distributor Inventory and Open Purchase Order mmfation — Daily
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Several data element requests are common througlacht request. These have been documented fulheinfirst referenc
and other references will use that common definit

Startup Considerations

The key date in all startup considerations (thearttp Date”)shall be: (a) the date of the first order placethvé Supplie
utilizing Contract Transactions, or (b) the datatttne MDA is signed by both parties, whichevdatsr.

Initial discussions must be held within 30 dayshaf Startup Date to address the implementatioheofrtformation requirement
Regular information delivery must commence withindays of the Startup Date.

Information from the Startup Date through the fiesgular information delivery must be delivereddBPC within 120 days -
the Startup Date

Support Considerations

In the event of any failure to transmit completeaocurate information, Distributor shall work cdltaatively with UFPC in tr
resolution of such failure and replace any losbiinfation due to such failure in a timely manr

2. Global Pricing System (GPS)

UFPC will provide to Distributor electronic notiiions for all Products purchased pursuant to @onhffransactions established
UFPC on behalf of A&W, KFC, Long John Silver’s, PazHut, or Taco Bell Stores.

This information is provided to Distributor to edalthe complete identification of information rerpd in order to transact purcha

of Products.

The notifications include, but are not limited to:

o  Supplier information

« Item information

« Transportation Lane rate notification

« Price change notification

« Embedded Item price change notification

Distributor is required to process these notifimasi and will receive a contact at UFPC to whom tjoles may be directed.

GPS is also available to Distributor as anliop- Internet application to provide real time mwi of item information ar
notifications. Distributor is required to obtain access ID from UFPC prior to accessing GPS.

3. Distributor Receipts from Suppliers

Distributor shall provide UFPC or its designatendhparty with receipt information (“Receipt Infoation”) from all Suppliers for a
Products purchased pursuant to Contract Transactistablished by UFPC on behalf of A&W, KFC, Lowdpd Silvers, Pizza Hut, or Tac

Bell Stores.
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Supplier Receipt Information is required to valelaontract pricing and volumes, for linkage to Bdmttor shipment informatic
(“Shipment Information”) and for UFPC’s analysishaw its contracts have been and are being executed

Unless otherwise agreed to by UFPC and DistribiReceipt Information shall be transmitted no lesgjdiently than weekly with
preference for daily.

If there are adjustments, credits, or other chaogesansactions previously transmitted, these gbsushould be provided in the r
transaction set. It is the expectation that alhsactions sent to UFPC are cumulative unlessfiadlgi coordinated independent of the nor
process.

More specifically, Supplier receipts shall inclusidficient information related to each purchasesois to determine the following:

- Timing of Order - Date order, requested deliveriedactual receipt date

« Shipping Lane - DC, Supplier, Plant, Transportatitethod

« Distributor Product Information — SKU, SKU Descigpt

» Quantity of Order - Quantity of Product, Total wieifgube of Products under the applicable PurchaderO

« Pricing Information FOB (as defined below), Freight, Embedded PricdleP&ost, Other inbound cost that make
Distributor's Landed Cos

There is an expectation that all pricing to Stasesependent upon one of the dates on a purchdse ofhis date must be supplie
the Supplier receipts feed.

Note that base Supplier cost and inbound trangmmtacost may not be available separately when Hubg Items al
purchased. For Embedded Items, the complete bostdsbe supplied as the base Supplier cost (“FOB”)

In addition to the Supplier receipts transactioadf® additional reference information shall alsgplmvided. The reference files
as follows:

DC location file:

1. Distributor identification of receiving locatic
2. Physical addres

Distributor Product file:

Distributor Product identification (SKLU
Yum! Brands Global Item Number (GII
Distributor Product descriptic

Pack size

Unit size

Supplier identification (usually a cod
Supplier Product numb

NogkrowbdpE
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Reference information for each Supplier and Placation:

1. Supplier identification (usually a cod
2. Supplier nam
3. Physical addres

4. Distributor Shipments to Stores

Distributor shall provide UFPC or its third partggignee, as determined by UFPC, with Shipment imédion onALL Product sale
by Distributor to A&W, KFC, Long John Silver’s, Bia Hut, or Taco Bell Stores.

Shipment Information is required to manage UFP@tal volumes for end of period patronage cataia, for monitoring ¢
Distributor-Operator contracts and to provide \igipas to where Product volume has moved withifRC’s supply chain.

Unless otherwise agreed to by UFPC and Distrib@@bipment Information shall be provided to UFPQess frequently than daily.

If there are adjustments, credits, or other chaogesansactions previously transmitted, these gbsishould be provided in the r
transaction set. It is the expectation that athsactions sent to UFPC are cumulative unlessfggadigi coordinated independent of the nor
process and communicated as such to UFPC.

More specifically, Shipment Information shall indkisufficient information related to each invoiset@ determine the following:

« Invoice Information -invoice number, invoice date, ship date, any otlade used to determine pricing to a Store, adjust
reason code

« Shipping Lane — DC, Store information (ship-tol-h), Store concept

« Distributor Product Information — SKU, SKU Desciipt

« Quantity Shipped — Quantity for each Product, U@Wbe, Weight

« Pricing Information — Total sales dollars, pricingmponents (FOB, Freight, Matp, Sourcing Fees, Pallet Fees, C
Fees) and any other fee that makes up the Priteed?roduct to the applicable Store

In addition to the Distributor Shipment Informaticieed, a Distributor account file shall also be vided as referen:
information. The Distributor account referencedishould contain the following:

« Distributor ship-to code

« Distributor ship-to address

« Distributor bill-to location code

« Bill-to name and address

« Store Concept identification (e.g. to KFC, Tacdl B&&W, LIS or Pizza Hut)
« The Yum! store number for that location

« Store type (e.g. 2n1, 3n1, traditional KFC, Tacdl,B&zza Hut, etc.)
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In addition, the Distributor Shipment Informatioransaction file above should be reflected in theremce files as described
Section 3 of this Protocol (Distributor Receiptsnr Suppliers):

Distributor Product information
Supplier information
Distributor shipping location

Distributor Inventory of Product

Information regarding Product inventory and the emaent of Product inventory (“Inventory Informatigns required to allow UFP
to identify the inventory and inventory movementarhong other things, Products on order or in stock

Distributor shall transmidlaily Inventory Information to UFPC. Inventory Informai will be supplied for all Products.

More specifically, Inventory Information shall ingle:

1.
2.
3

©CoNo O A~

DC location (the DC in control of the inventol
Distributor Product code (Identification of the sffie Product)
Quantity on order (open purchase orders) from @gtifiers for the specific DC locatic

a. Order Date
b. PO Numbel
c. Quantity

d. Vendor

e. Due Date

f.  Appointment Date

Quantity on hand at the DC locati

Quantity required for orders already placed by &
Quantity unit of measure (e.g. case, €

Weight (may be identified through Product mas
Cube (may be identified through Product mas
Date (of inventory statu

In addition, the data above should be reflectethenreference files as described in Section 3 igf Binotocol (Distributor Receif
from Suppliers):

6.

Distributor Product information
Supplier Information
Distributor Shipping Location

Adhoc Requests

Distributor shall provide such other informatiort mtherwise contemplated in this Protocol as UFRE neasonably request.
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EXHIBIT M

McLANE DISTRIBUTION CENTER ORDER PLACEMENT CUT-OFF TIMES

Distribution Center Local Time *
Albany - 160 4:30 Easter!
Arlington - 135 5:00 Centra
Atlanta- 166 5:00 Easteri
Burlington- 159 4:30 Easter!
Charlotte- 164 5:00 Easteri
Cincinnati- 153 3:30 Easteri

Denver- 121

3:30 Mountair

Houston- 129 4:30 Centra
Manassa- 162 4:00 Easter
Memphis- 142 4:30 Centra
Milwaukee- 141 4:00 Centra
Orlando- 170 4:15 Easterl
Phoenix- 112 3:00 Pacific
Plymouth- 149 4:00 Easter!
Portland- 101 3:30 Pacific
Riverside- 103 3:30 Pacific
Shawnee- 132 4:30 Centra
Tracy- 102 3:30 Pacific

*Subject to change with reasonable notice.

LOULibrary 0008126.0113712 951514
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Acknowledgement of Independent Registered Public Aounting Firm
The Board of Directors
YUM! Brands, Inc.:
We hereby acknowledge our awareness of the userofport dated October 12, 2010, included withie Quarterly Report on Form 1D-of
YUM! Brands, Inc. for the twelve weeks and thigix weeks ended September 4, 2010, and incorpotategtference in the followir
Registration Statements:

Description Registration Statement Number

Form S-3 and $-3/A

Debt Securitie: 33:3-160941
YUM! Direct Stock Purchase Progre 333-46242
Form S-8s
Restaurant Deferred Compensation F 333-36877, 33-32050
Executive Income Deferral Progre 333-36955
YUM! Long-Term Incentive Plai 333-36895, 33-85073, 33-32046
SharePower Stock Option PI 333-36961
YUM! Brands 401(k) Pla 33:-36893, 33-32048, 33-109300
YUM! Brands, Inc. Restaurant General Mana
Stock Option Pla 333-64547
YUM! Brands, Inc. Lon-Term Incentive Plal 333-32052, 33-109299

Pursuant to Rule 436(c) under the Securities AG9¥3 (the “Act”),such report is not considered part of a registnasiatement prepared
certified by an independent registered public antiog firm, or a report prepared or certified byiadependent registered public accour
firm within the meaning of Sections 7 and 11 of #wt.

/sl KPMG LLP
Louisville, Kentucky
October 12, 2010




Exhibit 31.]
CERTIFICATION
I, David C. Novak, certify that:
1. | have reviewed this report on Form-Q of YUM! Brands, Inc.
2. Based on my knowledge, this report does not cormjnuntrue statement of a material fact or omgttte a material fact necess

to make the statements made, in light of the cistanmces under which such statements were madeyisi@ading with respect
the period covered by this repc

3. Based on my knowledge, the financial statement$,oéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operst and cash flows of the registrant, as of, adthe periods presented in 1
report.

4, The registrans other certifying officer and | are responsible éstablishing and maintaining disclosure contesld procedures (

defined in Exchange Act Rules 13a-15(e) and 15¢)) and internal control over financial repagtifas defined in Exchange /
Rules 13-15(f) and 15-15(f)) for the registrant and hav

(@) designed such disclosure controls and proceduresaused such disclosure controls and procedurdse tdesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known tc
by others within those entities, particularly dgrite period in which this report is being prepa

(b) designed such internal control over financial réipgr or caused such internal control over finahaporting to be designed uni
our supervision, to provide reasonable assurangardang the reliability of financial reporting aride preparation of financi
statements for external purposes in accordancegeitlerally accepted accounting princip

(c) evaluated the effectiveness of the registsadisclosure controls and procedures and presémtiis report our conclusions ab
the effectiveness of the disclosure controls amitcguiures, as of the end of the period covered ks ridport based on s
evaluation; an

(d) disclosed in this report any change in thdastegnt’s internal control over financial reportitigat occurred during the registrant’
most recent fiscal quarter (the registranfburth fiscal quarter in the case of an annupbr that has materially affected, o
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

5. The registran$’ other certifying officer and | have disclosedsdxh on our most recent evaluation of internal abrver financie
reporting, to the registrant’'s auditors and theitaadmmittee of the registramst’board of directors (or persons performing
equivalent function)

(@) all significant deficiencies and material weaknessethe design or operation of internal controtofinancial reporting which a
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpanhcial information; an

(b) any fraud, whether or not material, that ivesl management or other employees who have aisattifrole in the registrarst’
internal control over financial reportin

Date: October 12, 2010 /s/ David C. Noval
Chairman, Chief Executive Officer and Presic




Exhibit 31.z
CERTIFICATION
I, Richard T. Carucci, certify that:
1. | have reviewed this report on Form-Q of YUM! Brands, Inc.
2. Based on my knowledge, this report does not cormjnuntrue statement of a material fact or omgttte a material fact necess

to make the statements made, in light of the cistanmces under which such statements were madeyisi@ading with respect
the period covered by this repc

3. Based on my knowledge, the financial statement$,oéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operst and cash flows of the registrant, as of, adthe periods presented in 1
report.

4, The registrans other certifying officer and | are responsible éstablishing and maintaining disclosure contesld procedures (

defined in Exchange Act Rules 13a-15(e) and 15¢)) and internal control over financial repagtifas defined in Exchange /
Rules 13-15(f) and 15-15(f)) for the registrant and hav

(@) designed such disclosure controls and proceduresaused such disclosure controls and procedurdse tdesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known tc
by others within those entities, particularly dgrite period in which this report is being prepa

(b) designed such internal control over financial réipgr or caused such internal control over finahaporting to be designed uni
our supervision, to provide reasonable assurangardang the reliability of financial reporting aride preparation of financi
statements for external purposes in accordancegeitlerally accepted accounting princip

(c) evaluated the effectiveness of the registsadisclosure controls and procedures and presémtiis report our conclusions ab
the effectiveness of the disclosure controls amitcguiures, as of the end of the period covered ks ridport based on s
evaluation; an

(d) disclosed in this report any change in thdastegnt’s internal control over financial reportitigat occurred during the registrant’
most recent fiscal quarter (the registranfburth fiscal quarter in the case of an annupbr that has materially affected, o
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

5. The registran$’ other certifying officer and | have disclosedsdxh on our most recent evaluation of internal abrver financie
reporting, to the registrant’'s auditors and theitaadmmittee of the registramst’board of directors (or persons performing
equivalent function)

(@) all significant deficiencies and material weaknessethe design or operation of internal controtofinancial reporting which a
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpanhcial information; an

(b) any fraud, whether or not material, that ivesl management or other employees who have aisattifrole in the registrarst’
internal control over financial reportin

Date: October 12, 2010 /s/ Richard T. Caruc
Chief Financial Officel




Exhibit 32.1

CERTIFICATION OF CHAIRMAN AND CHIEF EXECUTIVE OFFIER
PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of YUM! Bids, Inc. (the “Company”) on Form 1D-for the quarter ended Septembe
2010, as filed with the Securities and Exchange @@sion on the date hereof (the “Periodic Repott’Ravid C. Novak, Chairman, Ch
Executive Officer and President of the Companytifgerpursuant to 18 U.S.C. Section 1350, as adbmptersuant to Section 906 of
Sarbanes-Oxley Act of 2002, that:

1. the Periodic Report fully complies with the requiients of Section 13(a) or 15(d) of the Securitirshiange Act of 1934; ar

2. the information contained in the Periodic Repoitlfapresents, in all material respects, the finahcondition and results
operations of the Compan

Date: October 12, 2010 /s/ David C. Noval
Chairman, Chief Executive Officer and Presic

A signed original of this written statement reqditey Section 906 has been provided to YUM! Brards, and will be retained by YUN
Brands, Inc. and furnished to the Securities anthBrge Commission or its staff upon request.




Exhibit 32.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of YUM! Bids, Inc. (the “Company”) on Form 1D-for the quarter ended Septembe
2010, as filed with the Securities and Exchange @@sion on the date hereof (the “Periodic RepottRichard T. Carucci, Chief Financ

Officer of the Company, certify, pursuant to 18 ILSSection 1350, as adopted pursuant to Sectiérofthe Sarbane®xley Act of 200z
that:

1. the Periodic Report fully complies with the requients of Section 13(a) or 15(d) of the Securitigshange Act of 1934; ar
2. the information contained in the Periodic Repoitlfgpresents, in all material respects, the finahcondition and results
operations of the Compar

Date: October 12, 2010 /s/ Richard T. Caruc
Chief Financial Officel

A signed original of this written statement reqditey Section 906 has been provided to YUM! Brards, and will be retained by YUN
Brands, Inc. and furnished to the Securities anthBrge Commission or its staff upon request.




