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PART I - FINANCIAL INFORMATION

TRICON GLOBAL RESTAURANTS, INC.

CONDENSED COMBINED STATEMENT OF OPERATIONS

(in millions - unaudited)

12 Weeks End

9/6/97 9I7
REVENUES
Company-operated restaurants $2,164 $2,
Franchise and license fees 136
2,300 2,
Costs and Expenses, net
Company-operated restaurants
Food and paper 698
Payroll and employee benefits 615
Occupancy and other operating
expenses 592
1,905 2,
General, administrative and other
expenses 236
Facility actions net gains (51)
Unusual disposal losses 15
Total costs and expenses, net 2,105 2,
Operating Profit 195
Interest expense, net 57
Income Before Income Taxes 138
Income Taxes 59
Net Income $ 79 $
See accompanying notes.
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TRICON GLOBAL RESTAURANTS, INC.
CONDENSED COMBINED STATEMENT OF CASH FLOWS

ed 36 Weeks Ended
/96 9/6/97 9/7/96

329 $6,501 $6,771

119 389 332
448 6,890 7,103

773 2,102 2,228
657 1,870 1,932

640 1,756 1,865
070 5,728 6,025

207 655 618
(25) (136) (91)
- 54 26
252 6,301 6,578
196 589 525
69 188 212
127 401 313
67 149 147

60 $ 252 $ 166



(in millions - unaudited)

36 Weeks Ended

9/6/97  9/7/96
Cash Flows - Operating Activities
Net income $ 252 $ 166
Adjustments to reconcile net income to net
cash provided by operating activities
Depreciation and amortization 379 426
Unusual disposal losses 54 26
Deferred income taxes (21) (176)
Other noncash charges and credits, net (94) (26)
Changes in operating working capital,
excluding effects of acquisitions and dis-
positions
Accounts and notes receivable (21) 7
Inventories 4 10
Prepaid expenses, deferred income taxes and
other current assets (74) (48)
Accounts payable and other current
liabilities (101) 135
Income taxes payable 95 28
Net change in operating working capital 97) 132
Net Cash Provided by Operating Activities 473 548
Cash Flows - Investing Activities
Capital spending (288) (357)
Refranchising of restaurants 534 238
Sales of non-core businesses 91 -
Sales of property, plant and equipment 88 23
Other, net (58) 22
Net Cash Provided by (Used for) Investing
Activities 367 (74)
Cash Flows - Financing Activities
Short-term borrowings-three months or less 71 (69)
Net payments of long-term debt 9) (44)
Decrease in investments by and
advances from PepsiCo (898) (357)
Net Cash Used for Financing Activities (836) (470)
Effect of Exchange Rate Changes on Cash
and Cash Equivalents (6) -
Net (Decrease) Increase in Cash and
Cash Equivalents 2) 4
Cash and Cash Equivalents - Beginning of year 137 94
Cash and Cash Equivalents - End of period $ 135 $ 98
Supplemental Cash Flow Information
Interest paid $ 21 $ 21

Income taxes paid

See accompanying notes.

TRICON GLOBAL RESTAURANTS, INC.

CONDENSED COMBINED BALANCE SHEET
(in millions)

()
9/6/97
ASSETS
Current Assets
Cash and cash equivalents $ 135
Short-term investments, at cost 45
180

Accounts and notes receivable, less

allowance: $14 in 1997 and $9 in 1996 139

Inventories 78

Prepaid expenses, deferred income taxes

and other current assets 383

Non-core assets held for disposal 123
Total Current Assets 903

$ 146 $ 154

naudited)
Pro Forma 12/28/96

$ 137
187
125
229

333
962



Property, Plant and Equipment, net 3,632 4,050

Intangible Assets, net 937 1,100

Investments in Unconsolidated Affiliates 225 228

Other Assets 168 180
Total Assets $5,865 $6,520

LIABILITIES AND SHAREHOLDER'S EQUITY
Current Liabilities
Accounts payable and other current

liabilities $1,086 $1,200
Income taxes payable 249 157
Short-term borrowings 123 59
Total Current Liabilities 1,458 1,416
Long-term Debt 176 231
Other Liabilities 443 434
Deferred Income Taxes 224 200

Shareholder's Equity/(Deficit)

Investments by and advances from PepsiCo 3,640 $(860) 4,266
Currency translation adjustment (76 ) (76) (27)
Total Shareholder's Equity/(Deficit) 3,564 $(936) 4,239
Total Liabilities and
Shareholder's Equity/(Deficit) $5,865 $6,520

See accompanying notes.

TRICON GLOBAL RESTAURANTS, INC.
(unaudited)

NOTES TO CONDENSED COMBINED FINANCIAL STATEMENTS

(1) On August 14, 1997, the Board of Directors ep§ICo, Inc. (PepsiCo) approved a formal plan to sff its restaurant businesses to its
shareholders as an independent publicly-traded aagn(Distribution), and announced it also receigedling from the Internal Revenue
Service that the spin-off would be tax free to Fépsand its shareholders. TRICON Global Restaurdnts (TRICON), the new company, is
composed of the worldwide operations of Pizza Hiato Bell and KFC and the non-core U.S. businesttkesr disposed of or held for
disposal (see Note 2). The spin- off was effec®atober 6, 1997 (Distribution Date). Owners of R€pscapital stock as of September 19,
1997 (Record Date) received one share of commark stioTRICON for every ten shares of PepsiCo cépitack or 152 million shares. On
October 6, 1997, TRICON made a $4.5 billion casftritiution to PepsiCo representing repayment dhaeamounts due and a dividend. See
Note 3 for a description of the bank credit agresnesitered into subsequent to the end of the qu.

The Condensed Combined Balance Sheet at Septemb@®Band the Condensed Combined Statement ob@mes for the 12 and 36 wee
ended September 6, 1997 and September 7, 1996@i@bnhdensed Combined Statement of Cash Flowhdd3G weeks ended September 6,
1997 and September 7, 1996 have not been auditedalse been prepared in conformity with the actiogrprinciples applied in the
TRICON audited combined financial statements feryhar ended December 28, 1996 contained in TRIE@fBrmation Statement
included in the Form 10 Registration Statemengraended (Registration Statement). In the opiniomafiagement, this information includes
all material adjustments necessary for a fair priedion. The results for the 12 and 36 weeks at@mecessarily indicative of the results
expected for the year. This Form 10-Q should bd ne@onjunction with the audited combined finahstatements and notes included in the
Registration Statement. The condensed combineddiabstatements of TRICON include the resultsmérations and assets and liabilities
directly related to TRICON's operations. Certaitineates, assumptions and allocations were madeejpaping such financial statements.
Therefore such financial statements may not nedsba indicative of the results of operationsidicial position or cash flows that would
have existed had TRICON been a separate, indepeoolepany.

The unaudited pro forma statement of operationgi®i36 weeks ended September 6, 1997 and the itethpdo forma balance sheet as of
September 6, 1997 and related notes are presemtegiges 8-11.

(2) During the first half of 1997, TRICON sold tf@lowing non-core businesses: Chevys Mexican Reates (Chevys), East Side Mario's
(ESM) and Hot 'n Now (HNN) for an aggregate of $t®8ion, composed of $91 million in cash and a $d#lion note. Subsequent to the
end of the quarter, TRICON sold D'Angelo Sandwiblo® (D'Angelo) and California Pizza Kitchen (CH#&) $96 million in cash which
equaled its carrying amount at the end of the guéess liabilities assumed by the buyers. In atamoce with the terms of certain of the
transactions, TRICON retained and is holding fepdisal certain properties. The carrying value l§uadh properties have been fully reser
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TRICON recorded unusual disposal losses of $15anil[$12 million after- tax) in the quarter and $54lion ($34 million after-tax) year-to-
date to adjust the carrying amounts of the-core U.S. businesses to their actual selling praces$26 million ($17 million aft-tax) relatec



to the first quarter 1996 decision to dispose of\*B\operating assets.

Excluding these unusual losses, the non-core WiSnesses sold or held for disposal contributeddhewing:

12 Weeks Ended 36 Weeks Ended
($ in millions) 9/6/97 9/7/96 9/ 6/97  9/7/96
Net Revenues $61 $115 $252 $256
Net Income/(Loss) $4 $ (6) $10 $(13)

(3)Subsequent Event

On October 1, 1997 TRICON entered into a $5.25%dpilbank credit agreement consisting of two comptseThe first is a $2 billion senior,
unsecured term loan facility, which is due on Oetob, 2002. The second is a $3.25 billion seninsegured revolving credit facility, which
expires on October 1, 2002.

The facilities are guaranteed by TRICON's princlge®. subsidiaries. Of the $4.55 billion borrowetdier the facilities, $4.5 billion was used
to make a cash distribution to PepsiCo represemtidiyidend and repayment of certain amounts dbe.additional proceeds have been used
to provide cash collateral securing certain obiaye previously secured by PepsiCo, to pay feesapdnses related to the spin-off and the
bank credit facilities, and for general corporatepgmses. Interest on amounts borrowed is payalageyly at rates which are variable, based
principally on either the London Interbank Offeiiedte (LIBOR) or the prime rate for interest perisdtected by TRICON plus an applicable
margin factor as defined in the agreement. At tite @f the initial borrowings under the bank credjteement, the weighted average interest
rate was approximately 6.5% for the initially sééetinterest periods ranging from one to six montf®ICON expects to utilize interest rate
swaps or other fixed rate debt instruments in tiieré to mitigate its exposure to interest ratk. ifRICON also pays a commitment fee on
the unused portion of the revolving credit faciliishe margin factor and the commitment fee ratedatermined based on TRICON's leverage
ratio or senior debt ratings as defined in the eigient. The facilities contain mandatory prepayntembs for certain capital market
transactions and sales of restaurants as definthe iagreement.

The credit facilities are subject to various coverancluding financial covenants relating to mairgnce of specific leverage and fixed chi
coverage ratios. In addition, the facilities contaffirmative and negative covenants including, aghother things, limitations on additional
indebtedness including guarantees of indebtednash, dividends, aggregate ndrs. investment, and certain other transactiondeéised in
the agreement.
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As of October 6, 1997 TRICON had commitments uriddoank credit agreement of $126 million relate@titstanding letters of credit and
unused availability under the revolving credit fiagiof approximately $574 million. The term loaadility was fully outstanding. See pro
forma financial statements and related notes oe8¢l1.

The unaudited pro forma shareholder's equity/(d¢fitves effect to a $4.5 billion cash distributito PepsiCo in repayment of certain
amounts due and a dividend.
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Pro Forma Condensed Combined Statement of Opesgation
(in millions except per share amounts, unaudited)
TRICON Global Restaurants, Inc.
36 Weeks ended September 6, 1997
Pro Forma Pro Forma
1997 Adjustments 1997
REVENUES
Company-operated restaurants $6,501 $ (250)(a) $6,251
Franchise and license fees 389 (2)(a) 387
6,890 (252)(a) 6,638
Costs and Expenses, net
Company-operated restaurants
Food and paper 2,102 (77)(@) 2,025
Payroll and employee benefits 1,870 (86)(a) 1,784
Occupancy and other operating
expenses 1,756 (53)(a) 1,703
5,728 (216)(a) 5,512
General, administrative and other
expenses 655 21)(a) 634

Facility actions net gains (136) - (136)



Unusual disposal losses 54 (54)(a) -

Total costs and expenses, net 6,301 (291)(a) 6,010
Operating Profit 589 39 (a) 628
Interest expense, net 188 3)(a) 224
39 (b)

Income Before Income Taxes 401 3 404
Income Taxes 149 3(c) 152
Net Income $ 252 $ - $ 252
Pro Forma Net Income Per Share $1.64

Pro Forma shares and
equivalents(d) 154

See accompanying Notes to Unaudited Pro Forma @sedeCombined Financial Statements.
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Pro Forma Condensed Combined Balance Sheet
(in millions, unaudited)
TRICON Global Restaurants, Inc.
September 6, 1997
Pro Forma Pro Forma
1997 Adjustments 1997
ASSETS
Current Assets
Cash and cash equivalents $ 135 $ 34((b) $ 169
Short-term investments, at cost 45 - 45
Other current assets 600 - 600
Non-core assets held for disposal 123 (123)(a) -
Total Current Assets 903 (89) 814
Property, plant and equipment, net 3,632 - 3,632
Intangible assets, net 937 - 937
Investment in unconsolidated affiliates 225 - 225
Other assets 168 16 (b) 184
Total Assets $5,865 $ (73) $5,792
LIABILITIES AND SHAREHOLDER'S EQUITY/
(DEFICIT)
Current Liabilities
Accounts payable and other current
liabilities $1,086 $ (20)(a) $ 1,066
Income taxes payable 249 - 249
Short-term borrowings 123 - 123
Total Current Liabilities 1,458 (20) 1,438
Long-term Debt 176 (1)@ 4,715
- 4,550 (b) -
Other Liabilities 443 (5)(a) 438
Deferred Income Taxes 224 9 (a) 233
Total Liabilities 2,301 4,523 6,824
Shareholder's Equity/(Deficit)
Investments by and advances from PepsiCo 3,640 (96)(a) -
(4,500)(b)
956 (c)
Preferred stock, no par value
authorized 250 shares - - -
Common stock, no par value,
authorized 750 shares, issued 152 shares - -(c) -
Capital deficit - (956)(c)  (956)
Currency translation adjustment (76) - (76)
Total Shareholder's Equity/(Deficit) 3,564 (4,596) (1,032)
Total Liabilities and
Shareholder's Equity/(Deficit)  $5,865 $ (73) $5,792

See accompanying Notes to Unaudited Pro Forma @sedeCombined Financial Statements.
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Notes to Unaudited Pro Forma Condensed CombinaexhEial Statement

The historical condensed combined financial statemeeflect periods during which TRICON did not ogde as a separate, independent
Company; certain estimates, assumptions and rebieoaléocations were made in preparing such firerstatements. Therefore such
historical combined financial statements do noessarily reflect the combined results of operatimnnancial position that would have
existed had TRICON been a separate, independergamgm

The Pro Forma Condensed Combined Financial Statsrsbould be read in conjunction with the histdraambined financial statements of
TRICON and the notes thereto contained in the Regisn Statement and this Form 10-Q. The pro focoradensed combined financial
information is presented for informational purposaly and does not purport to reflect the resuitsperations or financial position of
TRICON or the results of operations or financiasition that would have occurred had TRICON beerratpd as a separate, independent
company.

Note 1 - The pro forma adjustments to the accompaiiryg historical condensed
combined statements of operations for the 36 wealled September 6, 1997 were:

(a)To eliminate the effect of TRICON's non-core Lb8sinesses composed of CPK, Chevys, D'Angelo, B&MHNN. TRICON has
disposed of these businesses in 1997.

(b)To record the net effect of eliminating the R€psinterest expense allocation and recording @steexpense based on $4.55 hillion of
external debt TRICON incurred on October 6, 199RIAON's interest expense was calculated using proajmate weighted average
borrowing rate of 6.67%. The weighted average @derate assumed approximately 60% of the borroswiveye effectively converted to fix
rate debt through interest rate swaps or issuahather fixed rate debt, with the balance varyimgrarily based on LIBOR or the prime rate.
TRICON's actual interest rate may also vary bageoh RICON's credit rating, changes in market raf@dCON's leverage ratio, and
potential long-term debt issuances. A 1/8 percengant change in the assumed financing rate wclidahge interest expense by $5.7 million
annually and $3.9 million for the 36 weeks endept&maber 6, 1997.

(c)To reflect the estimated tax impact for the fmana adjustments in Note 1 (a) and (b).

(d)Pro Forma shares and equivalents used to corppof®erma net income per share was based upomilbdn shares of TRICON common
stock. Pro Forma shares were adjusted for theivhlgffect of TRICON stock options. Approximatelg2Lmillion shares were issued on
October 6, 1997 based on a distribution ratio & simare of TRICON stock for every 10 shares of iZepstock.
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Note 2- The pro forma adjustments to the accompanyin@ificsl condensed combined balance sheet at Septefnth997 were:

(a) To eliminate the effect of D'Angelo and CPKnsmore U.S. businesses held for disposal. TRICGIHatied of these businesses in the
fourth quarter of 1997.

(b) To record $4.55 billion in advances under afjear $5.25 billion bank credit agreement draw®gtober 6, 1997. The advances were
primarily used to make a $4.5 bhillion cash disttibn to PepsiCo representing a dividend and repayofecertain amounts due. Interest rates
on amounts borrowed under the agreement are varesled principally on either LIBOR or the primtera

(c) To record the issuance of 152 million shareSRFCON common stock with no par value (at a disttion ratio of one share of TRICON
stock for every 10 shares of PepsiCo stock heltherRecord Date) and the elimination of investmégtand advances from PepsiCo.
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Management's Discussion and Analysis
for the 12 and 36 Weeks Ended September 6, 199%aptmber 7, 1996

Overview

On August 14, 1997, the Board of Directors of PEpsinc. (PepsiCo) approved a formal plan to sffiit®restaurant businesses to its
shareholders as an independent publicly-traded aagn(Distribution), and announced it also receigedling from the Internal Revenue
Service that the spin-off would be tax free to Répsand its shareholders. TRICON Global Restaurdnts (TRICON), the new company, is
composed of the worldwide operations of Pizza Hilato Bell and KFC and the non-core U.S. businesitesr disposed of or held for
disposal (see Note 2). The spin- off was effec@®atober 6, 1997 (Distribution Date). Owners of R€pscapital stock as of September 19,
1997 (Record Date) received one share of commark stioTRICON for every ten shares of PepsiCo capitack or 152 million shares. On
October 6, 1997, TRICON made a $4.5 billion casfritiution to PepsiCo representing repayment dageamounts due and a dividend. See
Note 3 for a description of the bank credit agresnesitered into subsequent to the end of the thiatdter.



The following Management's Discussion and Analgsisuld be read in conjunction with the unauditedd@msed Combined Financial
Statements on pages 2-7 and the Cautionary Stateimempage 20. For purposes of this ManagemergsuBsion and Analysis, TRICON
includes the worldwide operations of KFC, Pizza Hid Taco Bell, its core businesses. In additioa,imformation includes TRICON's U.S.
non-core businesses consisting of Chevys Mexican Restta) East Side Mario's (ESM), and Hot'n Now (HNiNpugh their respective da
of disposal, and D'Angelo Sandwich Shops (D'Angett) California Pizza Kitchen (CPK), which werepdised of subsequent to the end of
the third quarter.

Ownership Initiatives

As a result of TRICON's initiative to reduce itggentage ownership of total system units, TRICQN#&rall ownership percentage (including
joint venture units) of its core businesses' teyatem units since ye- end 1996 declined 4 percentage points to 40%pte®hber 6, 1997,
driven by declines in the U.S. and the sale ofNber Zealand units. This reduction was accomplidhedelling company-operated units to
existing and new franchisees (refranchising) andiot underperforming units, coupled with additigmaints of distribution by TRICON's
franchisees and licensees. TRICON refranchiseca#dl1920 company-operated units in the quarter aad-yp-date, respectively. Total
system units increased over half a percentage froimtthe end of 1996. At September 6, 1997 ancebBder 28, 1996 TRICON had 166 and
299 company-operated non-core U.S. restauran{sctsely.
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Results of Operations
(% in millions)
12 Weeks Ended 36 Weeks Ended
% %
9/6/97 9/7/96 Change 9/6 /97 9/7/96 Change
SYSTEM-WIDE SALES* $4,987 $4,857 3 $14, 264 $13,970 2
REVENUES
Company-operated
restaurants $2,164 $2,329 (7) $6, 501 $6,771 (4)
Franchise and
license fees 136 119 14 389 332 17
$2,300 $2,448 (6) $6, 890 $7,103 (3)

*Excludes Non-Core businesses.

System-wide sales represents the combined satEswggany-operated, joint venture, franchised arehbed units. The increase of $130
million in the quarter and $294 million year-to-eaeflects net development of new units, led byolBell and TRICON Restaurants
International (TRI) offset by the effect of fewarits due to closures particularly at Taco Bell &ziza Hut and the effects of unfavorable
currency translation.

Revenues decreased $148 million in the quarte$2t8 million year- to-date. Company-operated rastas revenue decreased $165 million
in the quarter and $270 million or year-to-datee Teclines primarily reflected fewer company-opedlatnits as a result of TRICON's
initiatives to reduce its ownership of the restatisystem. In addition, the decrease in revenutected lapping a high level of transactions
yearto- date in 1996 because of the successful intrbolu of Triple Decker Pizza and in the quartee, ¢ffect of selling several non-core
businesses in 1997. These declines were partififlgtdoy higher effective net pricing.

The $17 million increase in the quarter and $57ionilincrease year- tdate in franchise and license fee revenues incl@dedillion and $2:
million, respectively, of initial fees under a s@E@d<FC franchise renewal program. Year to datbstantially all of KFC's franchisees
expected to renew their franchise agreements dd98gF have done so. Such renewals typically cdwenext 20 years.

TRICON measures same store sales for U.S. comppesated units. Same store sales at Pizza Hutisede3% for the quarter and decre
4% year-to-date. Improved transaction counts wareglly offset by lower average guest checks endbarter. The year-to-date decline
reflected both lower average guest checks and aeedetransaction counts, due primarily to lappieg996 introduction of Triple Decker
Pizza. At Taco Bell, same store sales increasefb8¥%oth the quarter and year-tiate reflecting higher pricing taken in late 199@ & 1997
and mix shifts into higher-priced products suclBasder Select Combos, Grilled Steak Tacos andddjitaps partially offset by lower
transaction counts. The
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yearto-date same store sales growth also benefited fine very successful first quarter Star Wars pitiono Same store sales at KFC were
even with prior year for the quarter and grew 2%i-to-date.



Company-Operated Restaurant Margins and Profit

12 Weeks Ended 36 Weeks Ended

($ in millions) 9/6/97  9/7/96 9 16197 9/7/96
Revenues from Company-

operated restaurants  100.0%  100.0% 100.0% 100.0%
Food and paper 32.2% 33.2% 32.3% 32.9%
Payroll and employee

benefit 28.4% 28.2% 28.8% 28.5%
Occupancy and other

operating expenses 27.4% 27.5% 27.0% 27.6%
Margins 12.0% 11.1% 11.9% 11.0%
Profit $ 259 $ 259 $ 773 $ 746

Company-operated restaurant margins increased alpEycentage point in the quarter and year-te-gemarily due to higher effective net
pricing (includes price increases/decreases andfthet of product and country mix) in excess afr@ased costs, led by labor, and closing
refranchising lower margin units. Both periods dismefited from the effect of disposing of sevéwaler-margin non-core businesses. This
improvement was partially offset by the effect efluced transaction counts. The increased labos eese due to the increased minimum
wage in the U.S. and to costs incurred to impraxsamer satisfaction, partially offset year-to-dayefavorable actuarial adjustments to prior
years' casualty claim liabilitie

General, administrative and other expenses grewn#ti®n in the quarter and $37 million year-to-€abr 14% and 6%, respectively. G&A
comprises general and administrative expenses; imth@ne and expense and equity income or loss ineestments in unconsolidated
affiliates. Included in G&A is an allocated amouetiecting TRICON's share of overhead costs reltdd@epsiCo's shared administrative
expenses (see below). The amounts allocated to @NI@ere based on the ratio of TRICON's revenudzejasiCo's revenues. They are not
necessarily indicative of the expenses that TRIG@NId have incurred had it been a separate, inadEpgrcompany.

Allocated G&A
($ in millions) 1997 1996 B/(W)

12 weeks ended $10 $11 $1
36 Weeks ended $34 $32 $(2)

Excluding the allocated G&A, G&A increased $30 imifl or 15% in the quarter and $35 million or 6% yadate. Higher foreign exchange
losses, increased investment spending and incectiv@ensation, and legal expenses drove the irerbagestment spending consisted
primarily of costs related to improving and updgtadministrative systems and to costs of improtirggtraining and customer focus of the
Restaurant General Managers. Additionally, the tguavas impacted by infrastructure
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investment in high potential international markeatsl TRICON startup costs. These cost increasesseenewhat offset by the absence of
general and administrative expenses related tadhecore businesses sold.

Net facility actions

12 Weeks Ended 3 6 Weeks Ended

($ in millions) 9/6/97  9/7/96 9/6 197 9/7/96
Refranchising gains* $ (50) $(26) H( 203) $(114)
Store closure costs Q) 1 28 5
SFAS 121 recurring

impairment charges - - 39 18
Facility actions net

gains $ (51) $(25) $( 136) $(91)
After-tax net gains -

Full-Year** $ (33) $(15) ¥( 119) $ (56)

* Included initial franchise fees of $13 and $4 foe 12 weeks ended 9/6/97 and 9/7/96, respectiaaly $25 and $13 for the 36 Weeks er
9/6/97 and 9/7/96, respectively. ** Reflected thB-fear after-tax impact. The 1997 full-year aftax gain reflects the tax free gain from the
refranchising of TRICON's restaurants in New Zedltma new, independent publicly-traded company.

Unusual disposal losses of $15 million ($12 millefiter-tax) in the quarter and $54 million ($34lroi after-tax) year-to-date, and $26
million ($17 million after-tax) charged in the firguarter of 1996 related to disposal of the noredd.S. businesses. The 1997 losses adjustec
the carrying amount of the n-core U.S. businesses to their actual selling pritke 1996 loss adjusted the carrying amount of Hidkkec



upon a first quarter 1996 decision to disposesbfierating assets.

Reported operating profit decreased $1 millionesslthan 1% in the quarter and increased $64 mibidl2% year-tatate. Ongoing operatil
profit, which was adjusted to exclude the unusigdasal losses, increased $14 million or 7% ingtharter and $92 million or 17% year-to-
date. The increase in ongoing operating profit dizes to increased franchise fees and facility aatiethgains partially offset by the increase in
general and administrative expenses. The year{malso benefited from increased profits from conypaperated restaurants.
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Interest expense, net

12 Weeks Ended 36 Weeks Ended

% %

(% in millions) 9/6/97 9/7/96 Change 9/6/97 9/7/96 Change
PepsiCo allocation $(50) $(62) (19) $(168) $(192) (13)
External debt 9 O - (26) (26)
Interest expense $(59) $(71) (17) $(194) $(218) (11)
Interest income 2 2 - 6 6 -
Interest expense, net  $(57) $(69) (17) $(188) $(212) (11)

TRICON's operations have been financed througbp&sating cash flows, refranchising of restaurants investments by and advances from
PepsiCo. TRICON's interest expense includes anatiin of PepsiCo's interest expense (PepsiCoghtexl average interest rate applied to
the average balance of investments by and advérmresPepsiCo to TRICON) and interest expense oextsrnal debt. TRICON's external
debt is primarily limited to capital lease obligais associated with real estate and, to a mucérleggent, assumed debt of acquired
businesses and international third-party debtrésteexpense is not necessarily indicative of tterést expense that TRICON would have
incurred as a separate, independent company omwilt in future periods. See pro forma financtatsments and related notes on pagé4.8-
Interest expense, net declined 17% and 11% indbetey and year-to-date, respectively, reflectimoyeer average balance of net investments
by and advances from PepsiCo.

Income Taxes

The 1997 reported effective tax rates of 42.8%eduarter and 37.2% year-to-date decreased 16rmage points and 9.8 percentage points
over 1996, respectively. The 1997 ongoing effediiverates which was adjusted to exclude the imp&itte unusual disposal losses of 40

in the quarter and 37.1% year-to-date decreasélpE2centage points and 8.9 percentage pointgcteply, compared to the 1996 ongoing
effective tax rates. The decline in the year-teedaigoing effective tax rate was primarily duehie tax free gain from the refranchising of
TRICON's restaurants in New Zealand to a new, irddpnt publiclysraded company in which TRICON has no ownershierggt. Excludin
the New Zealand gain, TRICON's year-to-date ongeiffiective tax rate would have been 45.9%.

Income tax expense was calculated as if TRICON fileparate income tax returns. As PepsiCo maneggesiposition on a combined basis,
which takes into account the results of all obitsinesses, TRICON's effective tax rate in therutwould vary from its historical effective tax
rates. TRICON's future effective tax rate will lalgdepend on its tax strategies as a separaepémtient company.
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Net Income
12 Weeks Ended 36 Weeks Ended
% %
($in millions)  9/6/97 9/7/96 Change 9/6/97 9/7/96 Change
Reported $79 $60 32 $252 $166 52
Ongoing* $91 $60 52 $286 $183 56

NM - Not Meaningful

* Adjusted to exclude the effect of the unusuapdial losses described in Note 2.

International Operations

12 Weeks Ended 36 Weeks Ended
% %
($in millions)  9/6/97 9/7/96 Change 9 /6/97 9/7/96 Change
SYSTEM-WIDE
SALES $1,666 $1,587 5 $ 4,801 $4,575 5
Revenues $ 550 $ 553 (1) $ 1,624 $1,574 3

Operating profit* $ 54 $ 43 26 $ 196 $ 103 90



NM - Not Meaningful

* Includes equity income/(loss) but excludes foreexchange gains/(losses).

System-wide sales increased $79 million in the iguand $226 million year-to-date reflecting nevit dievelopment partially offset by
unfavorable currency translation. Approximately 8684 RICON's net system- wide sales growth wastaitable to franchise activity.

Revenues declined $3 million in the quarter andeased $50 million year-to-date. The quarter réglthe effects of unfavorable currency
translation and reduced volumes, partially offsehigher effective net pricing and increased fraseliees. In the quarter, the effect of
refranchising TRICON's restaurants in New Zealaag fully offset by new unit development, particlyan Asia. Year-to-date the higher
effective net pricing, net new units (which weretjgdly offset by the refranchising of New Zealarat)d increased franchise fees were
partially offset by the effects of unfavorable figre currency translation, lower volumes and ons fesir-week accounting period for Canada
and Korea in the first quarter of 1997. Canadakaméa conformed their reporting cycle to that dfather countries to facilitate the quarterly
closing process.

Operating profit increased $11 million and $93 ioillfor the quarter and year-to-date, respectivehe profit growth primarily reflected
increased net gains from facility actions as sunmadrbelow, and increased franchise fees. Newdavielopment was fully offset in the
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quarter and partially offset year-to-date by theemize of profits from the New Zealand units. Yeadate increased profits from company-
operated stores, driven by higher effective netipgiin excess of cost increases and transactiolinds was fully offset by increased
administrative expenses.

Net Facility Ac tions

12 Weeks Ended 36 Weeks Ended
($in millions)  9/6/97 9/7/96 Change 9 /6/97 9/7/96 Change
Refranchising gains  $(9) $(1) $(8) $(98) $(3) $(95)
Store closure costs 3 3 23 (5) 28
Recurring impairmen
charges - - - 1 2
Facility actions net
gains $(9) $(4) $(5 $(74) $(6) $(68)

Combined Cash Flows

TRICON's capital investments and acquisitions Hasen financed by cash flow from operations, refné&ing of restaurants, or investments
by and advances from PepsiCo. Under PepsiCo'satizett cash management system, PepsiCo depo3IRI@ON's bank accounts sufficie
cash to meet TRICON's daily obligations and withF@xcess funds from those accounts. These tréamssietre included in investments by
and advances from PepsiCo in the Condensed ComBiledce Sheet.

The debt levels prior to the Distribution are naticative of the debt levels of TRICON as a segariadependent company. Subsequent ti
quarter, TRICON obtained advances of $4.55 billioder a $5.25 billion bank credit agreement. Theeagent consists of two components:
a $2 billion senior, unsecured five-year term Iéazility and a $3.25 billion senior, unsecured fiwear revolving credit facility. The advances
were primarily used to make a $4.5 billion cashritigtion to PepsiCo representing a dividend amaéyenent of certain amounts due. A
portion of the remainder of the advances was us@davide letters of credit to replace certaindettof credit previously provided by Pepsi
Interest on amounts borrowed is payable quarténtstas which are variable based principally oheithe London Interbank Offered Rate
(LIBOR) or the prime rate for interest periods sédel by TRICON plus an applicable margin factodeined in the agreement. TRICON
expects to utilize interest rate swaps or othedirxate debt instruments in the future to mitigetexposure to interest rate risk. TRICON also
pays a commitment fee on the unused portion ofdtielving facility. The margin factor and the conimeént fee rate are determined base!
TRICON's leverage ratio or senior debt ratingsefindd in the agreement. The facilities contain deary prepayment terms for certain
capital market transactions and sales of restasieemntlefined in the agreement. Management belteaesash flows from its refranchising
initiatives and from its operating activities inoess of capital spending will be sufficient to futeldebt payments and future growth.
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Combined cash flow activity in 1997 primarily refted a greater reduction in investments by andrazbsafrom PepsiCo of $541 million and
reduced cash inflows from operating activities 85 $nillion. These uses of cash were substantidfsebby increased cash proceeds from
refranchising of restaurants of $296 million, adeable swing in net debt activities of $175 millj@s well as proceeds of $91 million from
the sale of non-core businesses.

Net cash provided by operating activities decre&§é&dmillion to $473 million in 1997. The decreasas due to working capital ca
outflows in 1997 compared to inflows in 1996, pelhi offset by increased income before noncashgd®wand credits. The unfavorable
change in working capital primarily reflected arfaworable swing in accounts payable and other atfigbilities, reflecting the absence



casualty insurance liabilities in 1997 resultingnfra change to third party premium-based insuran&®97 compared to self insurance in
1996 and timing of payments.

Net cash provided for by (used for) investing dtitig reflected a favorable swing of $441 milligmimarily reflecting increased procee
from refranchising of restaurants, proceeds froensle of non-core business and reduced capitatispe

Net cash used for financing activities increase@6hdillion to $836 million in 1997. This reflectedgreater reduction in investments by .
advances from PepsiCo, partially offset by the falate swing in net debt activities in 1997.

Earnings before interest, income taxes, depreciati@ amortization (EBITDA) is a key internal me@sused to evaluate cash flow that
investors may want to consider as an indicatiocash available for debt repayment and to fund amfgit investments. EBITDA is not a
measure defined by generally accepted accountingiples. This measure is provided as a supplenagatnot as an alternative to cash flows
from operating, investing and financing activitesdefined by generally accepted accounting priesimor is it provided as an alternative to
net income as defined by generally accepted actmuptinciples.

36 Weeks Ended
($ in millions)  9/6/97 9/7/96

Net income $ 252 $ 166
Interest 188 212
Income taxes 149 147
Depreciation and

amortization 379 426

$ 968 $ 951

The $17 million increase in EBITDA primarily reflexd an $86 million increase in net income partiaffiget by a $47 million reduction in
depreciation and amortization expense and $24anilh reduced interest expense. The reduction pnedéation and amortization expense
was primarily attributable to the absence of dejptem and amortization related to closures andhrethisings and a result of the decision to
dispose of non-core businesses.
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Combined Financial Condition

TRICON's negative operating working capital positisvhich reflects the cash sales nature of TRIC@MN&rations, effectively provides
additional capital for investment. Operating workirapital, which excludes short-term investments-core assets held for disposal and
short-term borrowings, was a negative $600 milko $778 million for 1997 and 1996, respectivelRICON expects that the amount of
negative working capital will decline over timeasesult of the refranchising and closure of conypaperated units.

The $178 million decrease primarily reflected aGidillion increase in prepaid expenses, deferredrite taxes and other current assets
$114 million decline in accounts payable and otherent liabilities, partially offset by a $92 niilh increase in income taxes payable. The
increase in prepaid expenses, deferred income tmdsther current assets primarily reflected aneiase in deferred tax assets and a 1997
premium deposit for U.S. casualty insurance. A caraple premium was not made in 1996 because TRI@@Nargely self-insured.

The declines in Property, Plant and Equipment atahgible Assets included the effects of facilityi@ns, in addition to depreciation and
amortization in excess of capital spending.

See the Pro Forma Condensed Combined Balance 3ieel, gives effect to TRICON's capital structure.
Cautionary Statements

From time to time, in both written reports and @@tements, PepsiCo and TRICON may discuss exjmaegarding TRICON's future
performance. These "forward-looking statements'baged on currently available competitive, finaharad economic data and TRICON's
operating plans. They are also inherently uncedahinvestors must recognize that events coutddut to be significantly different than
what was expected. In addition, as discussed indgament's Discussion and Analysis:

- TRICON's ability to execute its refranchisingtiafives (page 12) is subject to the continuedregeand ability of existing and new
franchisees to purchase TRICON's restaurants @piiRICON considers appropriate.

- TRICON began operating as a separate, indepeedétt on October 6, 1997. As a result, futuregrenance will be impacted significantly
by actions of a newly-formed management team a@dhtiplementation of its strategic objectives.
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<audit-report> Independent Accountants' Review Repo

The Board of Directors
TRICON Global Restaurants, Inc.:

We have reviewed the accompanying condensed cothbalance sheet of TRICON Global Restaurants,(fRICON) as of September 6,
1997 and the related condensed combined staterhepemations for the twelve and thirty-six weekslet September 6, 1997 and September
7, 1996, and the condensed combined statemensbffloavs for the thirty-six weeks ended Septemhdrd®7 and September 7, 1996. These
financial statements are the responsibility of TRNCs management.

We conducted our review in accordance with starglastiblished by the American Institute of Cewdififublic Accountants. A review of
interim financial information consists principaldy applying analytical review procedures to finatdata and making inquiries of persons
responsible for financial and accounting mattdris substantially less in scope than an audit ootedl in accordance with generally accepted
auditing standards, the objective of which is tkeression of an opinion regarding the financialesteents taken as a whole. Accordingly, we
do not express such an opinion.

Based on our review, we are not aware of any naterodifications that should be made to the congém®mbined financial statements
referred to above for them to be in conformity wgémerally accepted accounting principles.

We have previously audited, in accordance with glyeaccepted auditing standards, the combinedrizal sheet of TRICON as of
December 28, 1996, and the related combined statsrmo&operations, shareholders' equity, and das¥sffor the year then ended not
presented herein; and in our report dated Jun&<y,, we expressed an unqualified opinion on tlcosebined financial statements. In our
opinion, the information set forth in the accompagycondensed combined balance sheet as of Dec&8h2896, is fairly presented, in all
material respects, in relation to the combinedr@aheet from which it has been derived.

Our report, referred to above, contains an exptagaiaragraph that states that TRICON in 1995 aatbfite provisions of the Financial
Accounting Standards Board's Statement of Finaaabunting Standards No. 121, "Accounting for iimpairment of Long-Lived Assets
and for Long- Lived Assets to Be Disposed Of," an@994 changed its method for calculating the rearklated value of pension plan assets
used in the determination of pension expense aogtaed the provisions of the Financial Accountingrifards Board's Statement of Financial
Accounting Standards No. 112, "Employers' Accounfor Postemployment Benefits".

KPMG Peat Marwick LLP

Louisville, Kentucky
October 21, 1997

-21-
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PART Il - OTHER INFORMATION AND SIGNATAURES

Item 6. Exhibits and Reports on Form 8-K
(a) Exhibits

See Index to Exhibits on page 24.
(b) Reports on Form 8-K
None
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Pursuant to the requirement of the Securities Bxgha\ct of 1934, the registrant has duly causedréport to be signed on its behalf by the
undersigned, duly authorized officer of the registr

TRICON GLOBAL RESTAURANTS, INC.

(Registrant)
Date: October 21, 1997 Robert L. C arleton
Senior Vice Pres ident and
Controller and C hief Accounting Officer
_23-
INDEX TO EXHIBITS
ITEM 6 (a)
EXHIBITS
Exhibit 10 Material Contracts - Credit Agreem ents

Exhibit 15 Letter from KPMG Peat Marwick LLP
regarding Unaudited Interim Fina ncial
Information (Accountants' Acknow ledgment)

Exhibit 27 Financial Data Schedule
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EXHIBIT 10
EXECUTION COPY
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dated as of
October 2, 1997

among

TRICON GLOBAL RESTAURANTS, INC,,

The Lenders Party Hereto,

THE CHASE MANHATTAN BANK,
as Administrative Agent,

and

CHASE MANHATTAN BANK DELAWARE,

as Issuing Bank

CITIBANK, N.A., MORGAN GUARANTY TRUST
COMPANY OF NEW YORK and NATIONSBANK, N.A.,

as Syndication Agents

CHASE SECURITIES INC., CITICORP SECURITIES, INC.,
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CREDIT AGREEMENT dated as of
October 2, 1997, among TRICON GLOBAL
RESTAURANTS, INC., the LENDERS party hereto,
and THE CHASE MANHATTAN BANK, as
Administrative Agent.

The parties hereto agree as follows:

ARTICLE |
Definitions
SECTION 1.01. Defined Terms. As used in this Agreetnthe following terms have the meanings spetifielow:

"ABR", when used in reference to any Loan or Boiirgyrefers to whether such Loan, or the Loans awimg such Borrowing, are bearing
interest at a rate determined by reference to tterfate Base Rate.

"Adjusted LIBO Rate" means, with respect to anydelatlar Borrowing for any Interest Period, an iesgrrate per annum (rounded upwards,
if necessary, to the next 1/16 of 1%) equal tat{e)LIBO Rate for such Interest Period multipligd(b) the Statutory Reserve Rate.

"Administrative Agent" means The Chase ManhattankBan its capacity as administrative agent forlteeders hereunder.

"Administrative Questionnaire” means an Adminis#@Questionnaire in a form supplied by the Adntigsisve Agent.



"Affiliate" means, with respect to a specified Rarsanother Person that directly, or indirecthotigh one or more intermediaries, Controls or
is Controlled by or is under common Control witle fherson specified.

"Alternate Base Rate" means, for any day, a rat@apeum equal to the greatest of (a) the Prime Ratéfect on such day and (b) the Federal
Funds Effective Rate in effect on such day plusof/2%. Any change in the Alternate Base Rate duedhange in the Prime Rate or the
Federal Funds Effective Rate shall be effectivenfand including the effective date of such chamgthé Prime Rate or the Federal Funds
Effective Rate, respectively.

"Alternative Currency" means any currency othenttallars which is freely transferable and conisetinto dollars.

"Applicable Percentage" means, with respect toRe@yolving Lender, the percentage of the total Raagl Commitments represented by
such Lender's Revolving Commitment. If the Revajv@ommitments have terminated or expired, the Applie Percentages shall be
determined based upon the Revolving Commitmentg reoently in effect, giving effect to any assigmise

"Applicable Rate" means, for any day, with resgeciny Eurodollar Revolving Loan or Eurodollar Teltman, or with respect to the facility
fees payable hereunder, as the case may be, theadpprate per annum set forth below under thtica "Eurodollar Revolving Spread”,
"Eurodollar Term Spread" or "Facility Fee Rate"tlzes case may be, based upon either (a) the radiintydoody's and S&P, respectively,
applicable on such date to the Index Debt or

(b) the Leverage Ratio as of the most recent détetion date (and, if such ratings and the LeveRagto result in the application of differe
Categories, the Category resulting in the lowemBalar Revolving Spread, Eurodollar Term Spread Bacility Fee Rate will apply);
provided that until the date that is three monfterahe Effective Date, the Applicable Rate shallbased on Category 3:

Index Leverage Eurodollar Eurodo llar Facility
Debt Ratings: Ratio Revolving Term Fee Rate
Spread  Spread

Category BBB/Baa2 <2.5t0 0.250% .375% 0.125%
1  orbetter 1.0

Category BBB-/Baa3 >2.5<3.25 0.350% .500% 0.150%
2 to 1.0

Category BB+/Bal >3.25<3.75 0.450% .625% 0.175%
3 to 1.0

Category BB/Ba2  >3.75<4.0 0.550% .750% 0.200%
4 to 1.0

Category Lessthan >4.0to 0.625% .875% 0.250%

5 BB/Ba2 1.0

For purposes of the foregoing, (i) if either Moadgt S&P shall not have in effect a rating for hdex Debt (other than by reason of the
circumstances referred to in the last sentenchi®iefinition), then such rating agency shall berded to have established a rating in
Category 5; (ii) if the ratings established or dedrno have been established by Moody's and S&Ehé&imdex Debt shall fall within different
Categories, the Applicable Rate shall be baseth@mhigher of the two ratings unless one of the tatimgs is two or more Categories lower
than the other, in which case the Applicable Ratdl e determined by reference to the Categoryediately above that of the lower of the
two ratings; (iii) if the ratings established oredeed to have been established by Moody's and S&fhédndex Debt shall be changed (other
than as a result of a change in the rating sysfevioody's or S&P), such change shall be effectiv®fthe date on which it is first announ:
by the applicable rating agency; (iv) each changheé Applicable Rate resulting from a change ithsuatings shall apply during the period
commencing on the effective date of such changesadihg on the date immediately preceding the gffedate of the next change in the
Applicable Rate; (v) the Leverage Ratio shall beedrined as of the end of each fiscal quarter @eBbrrower's fiscal year based upon the
Borrower's consolidated financial statements dedisigoursuant to Section 5.01(a) or (b); and (veheghange in the Applicable Rate resulting
from a change in the Leverage Ratio shall be affecturing the period commencing on and includimg date of delivery to the
Administrative Agent of such consolidated finanatdtements indicating such change and endingeodate immediately preceding the
effective date of the next change in the Applicdbéte; provided that the Leverage Ratio shall lesrasl to be in Category 5 (A) at any time
that an Event of Default (other than an Event ofaDk set forth in clauses (e) and (h) of

Section 7.01) has occurred and is continuing orif(B)e Borrower fails to deliver the consolidati@@hncial statements required to be
delivered by it pursuant to

Section 5.01(a) or (b), during the period from ¢xpiration of the time for delivery thereof untilah consolidated financial statements are
delivered. If the rating system of Moody's or S&Rilschange, or if either such rating agency stedise to be in the business of rating
corporate debt obligations, the Borrower and thedegs shall negotiate in good faith to amend tbfinition to reflect such changed rating
system or the unavailability of ratings from sualinng agency and, pending the effectiveness ofsacih amendment, the Applicable Rate
shall be determined by reference to the rating mexintly in effect prior to such change or cessati

"Arrangers" means Chase Securities Inc., Citicarputies, Inc., J. P. Morgan Securities Inc. aadidhsBanc Montgomery Securities, Inc.,
in their capacities as arrangers hereunder.

"Assignment and Acceptance” means an assignmerdaaaptance entered into by a Lender and an ass{giih the consent of any pal



whose consent is required by
Section 9.04), and accepted by the Administratige®, in the form of Exhibit A or any other formpapved by the Administrative Agent.

"Availability Period" means the period from andlinding the Effective Date to but excluding the earbf the Maturity Date and the date of
termination of the Commitments.

"Board" means the Board of Governors of the Fedeeslerve System of the United States of America.
"Borrower" means TRICON Global Restaurants, Ind\Noath Carolina corporation.

"Borrowing" means (a) Loans of the same Class aqmbTmade, converted or continued on the sameadaiatein the case of Eurodollar Loe
as to which a single Interest Period is in eff@imf,a Competitive Loan or group of Competitive Learf the same Type made on the same
and as to which a single Interest Period is inatffe (c) a Swingline Loan.

"Borrowing Request" means a request by the Borrdarea Borrowing in accordance with Section 2.03.

"Business Day" means any day that is not a Satu@ayday or other day on which commercial banksew York City are authorized or
required by law to remain closed; provided thatewhised in connection with a Eurodollar Loan, #grent"Business Day" shall also exclude
any day on which banks are not open for dealinglltar deposits in the London interbank market.

"Capital Expenditures" means, for any period,

(a) the additions to property, plant and equipnaert other capital expenditures of the Borrower itmthcluded Subsidiaries that are (or
would be) set forth in a consolidated statememtash flows of the Borrower for such period preparegiccordance with GAAP (except for
the exclusion of Excluded Subsidiaries) and (b)i@apease Obligations incurred by the Borrower &sdncluded Subsidiaries during such
period.

"Capital Lease Obligations" of any Person mean®tiigations of such Person to pay rent or otheswants under any lease of (or other
arrangement conveying the right to use) real osqual property, or a combination thereof, whichigdilons are required to be classified and
accounted for as capital leases on a balance shseth Person under GAAP, and the amount of sbiations shall be the capitalized
amount thereof determined in accordance with GAAP.

"Change in Control" means (a) the acquisition ohewship, directly or indirectly, beneficially or ofcord, by any Person or group (within the
meaning of the Securities Exchange Act of 1934thadules of the Securities and Exchange Commighiereunder as in effect on the date
hereof) of shares representing more than 25% ddiglgeegate ordinary voting power represented bystheed and outstanding capital stoc
the Borrower; (b) occupation of a majority of themts (other than vacant seats) on the board aftdieof the Borrower by Persons who were
neither (i) nominated by the board of directorshaf Borrower nor (ii) appointed by directors so fimaed; or (c) the acquisition of direct or
indirect Control of the Borrower by any Person myup.

"Change in Law" means (a) the adoption of any lale or regulation after the date of this Agreemémn any change in any law, rule or
regulation or in the interpretation or applicatibereof by any Governmental Authority after theedat this Agreement or (c) compliance by
any Lender or the Issuing Bank (or, for purposes of

Section 2.15(b), by any lending office of such Lendr by such Lender's or the Issuing Bank's hgldiompany, if any) with any request,
guideline or directive (whether or not having tbecke of law) of any Governmental Authority madassued after the date of this Agreement
that would be complied with by similarly situateainixs acting reasonably.

"Class", when used in reference to any Loan or @uirrg, refers to whether such Loan, or the Loameprising such Borrowing, are
Revolving Loans, Term Loans, Competitive Loanswirgline Loans and, when used in reference to amy@itment, refers to whether st
Commitment is a Revolving Commitment or a Term Catmant.

"Code" means the Internal Revenue Code of 198&mesnded from time to time.
"Commitment" means a Revolving Commitment or Teram@itment, or any combination thereof (as the camequires).
"Competitive Bid" means an offer by a Lender to makCompetitive Loan in accordance with Sectiod 2.0

"Competitive Bid Rate" means, with respect to amynpetitive Bid, the Margin or the Fixed Rate, aplaable, offered by the Lender mak
such Competitive Bid.

"Competitive Bid Request" means a request by thredBeer for Competitive Bids in accordance with
Section 2.04.

"Competitive Loan" means a Loan made pursuant to
Section 2.04



"Consolidated EBITDA" means, for any period, Coidatied Net Income for such period, plus, withouplghation and to the extent deducted
from revenues in determining Consolidated Net Inepthe sum of (a) the aggregate amount of Condetidaterest Expense for such period,
(b) the aggregate amount of income tax expenssufch period, (c) all amounts attributable to dejtém and amortization for such period
and (d) all non-cash charges and non-cash lossesydiuch period and minus, without duplication &mthe extent added to revenues in
determining Consolidated Net Income for such peradichon-cash gains from the sale of assets dwurogy period, all as determined on a
consolidated basis with respect to the Borrowertaedncluded Subsidiaries in accordance with GAg#yided that Consolidated EBITDA
shall be determined (i) based on the financiakbstants presented in the Registration Statemettieinase of any fiscal quarters of the
Borrower ending on or prior to June 14, 1997,[{@sed on financial statements prepared on the bagig as those presented in the
Registration Statement, in the case of the fisoaltgr of the Borrower ending September 6, 199d@ fanthe period from September 7, 1997,
to the Effective Date, and (iii) based on actuaaficial results thereafter.

"Consolidated EBITDAR" means, for any period, thensof Consolidated EBITDA for such period and ReBtepense for such period.

"Consolidated Indebtedness" means, as of any datetermination, (a) the aggregate principal amadribhdebtedness of the Borrower and
the Included Subsidiaries outstanding as of sutd @lacluding Indebtedness of Excluded Subsidiaehe extent Guaranteed by the
Borrower or any Included Subsidiary), minus (b) dygregate amount of cash and Permitted Investrogmted by the Borrower and the
Included Subsidiaries as of such date, determimeal @onsolidated basis in accordance with GAAPdpkfor the exclusion of Excluded
Subsidiaries); provided that, for purposes of tl@finition, the term "Indebtedness” shall exclubégations as an account party in respect of
letters of credit to the extent that such lettdrsredit have not been drawn upon.

"Consolidated Interest Expense" means, for anyogethe interest expense, both expensed and dapddincluding the interest component
in respect of Capital Lease Obligations), accruegadd by the Borrower and the Included Subsidsadaring such period, determined on a
consolidated basis in accordance with GAAP (extmpthe exclusion of Excluded Subsidiaries); pr@ddhat interest expense of an
Excluded Subsidiary shall be deemed to be intengstnse of the Borrower to the extent such intengsénse relates to Indebtedness to the
extent Guaranteed by the Borrower or an Includduksiiary.

"Consolidated Net Income" means, for any periodjmesme or loss of the Borrower and the Subsidsfor such period determined on a
consolidated basis in accordance with GAAP; pravittet there shall be excluded (a) the income gfRarson (other than a Foreign
Subsidiary) in which any other Person (other thenBorrower or any Domestic Subsidiary or any daebolding qualifying shares in
compliance with applicable law) has a joint intéregcept to the extent of the amount of divideadsther distributions (including
distributions made as a return of capital or repaynof principal of advances) actually paid to Beerower or any Domestic Subsidiaries by
such Person, (b) the income of any Excluded Sulgidexcept to the extent of the amount of divideadother distributions (including
distributions made as a return of capital or repaynof principal of advances) actually paid to Barower or any Included Subsidiaries by
such Excluded Subsidiary during such period, (e)itttome (or loss) of any Person accrued priohéodiate it becomes a Subsidiary or is
merged into or consolidated with the Borrower oy ahthe Subsidiaries or the date such Person&saase acquired by the Borrower or any
of the Subsidiaries and (d) for purposes of Sedi®6, without duplication and to the extent adttedr subtracted from revenues in
determining net income or loss for such periodnaii-cash extraordinary items during such perisdietermined on a consolidated basis for
the Borrower and the Subsidiaries in accordance GAAP.

"Contingent Rental Expense" means, for any peaocamount equal to 25% of all minimum rental exper(®ot included in Rental Expense)
for the fiscal year of the Borrower ended as ofl#fst day of such period (or, if such period is et Borrower's fiscal year, for the fiscal year
of the Borrower most recently ended prior to thé efisuch period) of Persons other than the Borr@md its Included Subsidiaries for wh
the Borrower or any Included Subsidiary is contimtjeliable, by reason of any Guarantee or othezwis

"Control" means the possession, directly or indiyeof the power to direct or cause the directidrthe management or policies of a Person,
whether through the ability to exercise voting poviny contract or otherwise. "Controlling" and "Gailed" have meanings correlative
thereto.

"Default” means any event or condition which cdnstis an Event of Default or which upon noticeskpf time or both would, unless cured
or waived, become an Event of Default.

"Disclosed Matters" means the actions, suits andgedings and the environmental matters disclos&ghedule 3.06.

"Dollar Amount" means, in relation to any CompettiBorrowing denominated in an Alternative Currerttye amount designated by the
Borrower as the dollar amount of such CompetitioerBwing in the Competitive Bid Request for suchriBaving, subject to
Section 2.04(Q).

"dollars" or "$" refers to lawful money of the Uait States of America.
"Domestic Subsidiary" means a Subsidiary that isanBoreign Subsidiary.
"Effective Date" means the date on which the caoét specified in Section 4.01 are satisfied (oive@ in accordance with Section 9.02).

"Employee Programs Agreement" means the Employegr®mns Agreement, dated as of August 26, 1997ntdybatween PepsiCo and



Borrower.

"Environmental Laws" means all laws, rules, regala, codes, ordinances, orders, decrees, judgmejusctions, notices or binding
agreements issued, promulgated or entered intmpysavernmental Authority, relating in any way @ tenvironment, preservation or
reclamation of natural resources, the managemelefige or threatened release of any HazardousiMaieto health and safety matters.

"Environmental Liability" means any liability, cangent or otherwise (including any liability for mi@ages, costs of environmental
remediation, fines, penalties or indemnities) ha&f Borrower or any Subsidiary directly or indirgatksulting from or based upon

(a) violation of any Environmental Law, (b) the geation, use, handling, transportation, storagattnent or disposal of any Hazardous
Materials, (c) exposure to any Hazardous Mater{dlsthe release or threatened release of any HaaarMaterials into the environment or
any contract, agreement or other consensual anmagrgepursuant to which liability is assumed or irsga with respect to any of the
foregoing.

"Equivalent Amount" means, in connection with tletetmination of the amount of a Competitive Loahéamade in an Alternative Currency
in relation to the Dollar Amount of such Loan, mount of such Alternative Currency converted fisuoh Dollar Amount at the spot buyi
rate of the Lender that is to make such Loan (basdtie London interbank market rate then prevgilfor dollars against such Alternative
Currency as of approximately 9:00 a.m., New Yorty@ime, three Business Days before such date.

"ERISA" means the Employee Retirement Income SgclGt of 1974, as amended from time to time.

"ERISA Affiliate” means any trade or business (Wiggtor not incorporated) that, together with therBeer, is treated as a single employer
under

Section 414(b) or (c) of the Code or, solely forgmses of

Section 302 of ERISA and Section 412 of the Cosl&rgated as a single employer under Section 41fedCode.

"ERISA Event" means (a) any "reportable event'daftned in Section 4043 of ERISA or the regulatiestied thereunder with respect to a
Plan (other than an event for which the 30-dayceagpieriod is waived); (b) the existence with respeeany Plan of an "accumulated funding
deficiency" (as defined in Section 412 of the Code

Section 302 of ERISA), whether or not waived; (@ filing pursuant to Section 412(d) of the Codé&ection 303(d) of ERISA of an
application for a waiver of the minimum fundingratiard with respect to any Plan; (d) the incurrdmc¢he Borrower or any of its ERISA
Affiliates of any liability under Title IV of ERISAwith respect to the termination of any Plan; (&) teceipt by the Borrower or any ERISA
Affiliate from the PBGC or a plan administratorarfy notice relating to an intention to terminatg Bitan or Plans or to appoint a trustee to
administer any Plan; (f) the incurrence by the Baser or any of its ERISA Affiliates of any liab#itwith respect to the withdrawal or partial
withdrawal from any Plan or Multiemployer Plan;(g) the receipt by the Borrower or any ERISA Afii¢ of any notice, or the receipt by .
Multiemployer Plan from the Borrower or any ERISAillate of any notice, concerning the impositiohwithdrawal Liability or a
determination that a Multiemployer Plan is, orxpected to be, insolvent or in reorganization, witihe meaning of Title IV of ERISA.

"Eurodollar”, when used in reference to any LoaBorrowing, refers to whether such Loan, or theriseomprising such Borrowing, are
bearing interest at a rate determined by referemtiee Adjusted LIBO Rate (or, in the case of a @etitive Loan, the LIBO Rate).

"Event of Default" has the meaning assigned to seah in Article VII.

"Excluded Subsidiary" means a Foreign Subsidianyluth securities or other ownership interestsesgnting less than 80% of the
outstanding capital stock or other equity interes¢sthe case may be, are, at the time any detatiorins being made, beneficially owned,
whether directly or indirectly, by the Borrower.

"Excluded Taxes" means, with respect to the Adrrigitve Agent, any Lender, the Issuing Bank or ather recipient of any payment to be
made by or on account of any obligation of the Baer hereunder, (a) income or franchise taxes ieghas (or measured by) its net income
by the United States of America, or by the juriidic under the laws of which such recipient is miged or in which its principal office is
located or, in the case of any Lender, in whiclafiplicable lending office is located,

(b) any branch profits taxes imposed by the Un8tates of America or any similar tax imposed by atier jurisdiction in which the
Borrower is located and (c) in the case of a Feoréignder (other than an assignee pursuant to @&sefy the Borrower under Section 2.19
(b)), any withholding tax that is imposed on amaypayable to such Foreign Lender at the time sochigh Lender becomes a party to this
Agreement (or designates a new lending officep @tiributable to such Foreign Lender's failuredmply with

Section 2.17(e), except to the extent that suckigor_ender (or its assignor, if any) was entitiagdthe time of designation of a new lending
office (or assignment), to receive additional antsdrom the Borrower with respect to such withhotgtax pursuant to Section 2.17(a).

"Federal Funds Effective Rate" means, for any tlag/weighted average (rounded upwards, if necessatiye next 1/100 of 1%) of the rates
on overnight Federal funds transactions with membéthe Federal Reserve System arranged by Fededd brokers, as published on the
next succeeding Business Day by the Federal Re8amvke of New York, or, if such rate is not so pshkd for any day that is a Business
Day, the average (rounded upwards, if necessatfietaext 1/100 of 1%) of the quotations for suak fbr such transactions received by the
Administrative Agent from three Federal funds bmskef recognized standing selected by it.

"Financial Officer" means the chief financial o#ig principal accounting officer, treasurer or colier of the Borrower



"Fixed Charge Coverage Ratio" means, for any petlwlratio of (i) Consolidated EBITDAR for suchrjpgel plus Contingent Rental Expense
for such period minus Capital Expenditures for spefiod to (ii) the sum of Consolidated Interesp&nse for such period plus Rental
Expense for such period plus Contingent Rental Bs@dor such period.

"Fixed Rate" means, with respect to any Competitivan (other than a Eurodollar Competitive Loah fixed rate of interest per annum
specified by the Lender making such CompetitiverLimaits related Competitive Bid.

"Fixed Rate Loan" means a Competitive Loan bearitgyest at a Fixed Rate.
"Foreign Exposure Limit" means, at any time, thensf:

(a) an amount equal to the sum of (i) all investta@xisting on the Effective Date by the Borrowed és Domestic Subsidiaries in the cag
stock of Foreign Subsidiaries, plus (ii) all losrs advances existing on the Effective Date madddBorrower and its Domestic
Subsidiaries to Foreign Subsidiaries, plus (ilijatestments existing on the Effective Date magéhe Borrower and its Domestic
Subsidiaries in joint ventures, plus (iv) the pipad amount of all Indebtedness of joint venturemf@nteed as of the Effective Date by the
Borrower or any of its Domestic Subsidiaries, glsthe principal amount of all Indebtedness ofdign Subsidiaries Guaranteed as of the
Effective Date by the Borrower or any of its Dome&ubsidiaries; plus

(b) $150,000,000; plus

(c) in the case of any determination made afteredier 27, 1997, 20% of Consolidated EBITDA for efigtal year of the Borrower ended
on or after December 27, 1997, and prior to suoke ti

For purposes of this definition, (x) the itemsfeeth in clause (a) of this definition shall be elehined after giving effect to all adjustments
made in connection with the Spin-Off Transactiond &) the items set forth in clauses (a)(iv) andshall be determined by reference to the
foreign currency exchange rate with respect tafi@icable currencies on the Effective Date avédlaim Bloomberg Daily Market Summary
at the close of business on the Effective Datéf ot so available, shall be reasonably determimgthe Borrower by reference to
information then available to it.

"Foreign Lender" means any Lender that is organizeter the laws of a jurisdiction other than tmatvhich the Borrower is located. For
purposes of this definition, the United States afekica, each State thereof and the District of @i shall be deemed to constitute a single
jurisdiction.

"Foreign Subsidiary" means a Subsidiary organizetkuthe laws of a jurisdiction other than the BdiStates of America, any State thereof
or the District of Columbia.

"Fountain Beverage Pour Agreements" means (i)etierlagreement dated July 29, 1997 between, conthéand, Pepsi-Cola Company, a
division of PepsiCo ("Pepsi- Cola"), on its own hEfand on behalf of Pepsi/Lipton Tea Partnerstiip (Partnership"), and, on the other
hand, Taco Bell Corp., on its own behalf and oralifedf its direct and indirect subsidiaries; (igtletter agreement dated August 12, 1997
between, on the one hand, Pepsi-Cola, on its olwalband on behalf of the Partnership, and, orother hand, Kentucky Fried Chicken
Corporation and Kentucky Fried Chicken of Calif@rninc., on their own behalf and on behalf of thi#iect and indirect subsidiaries; and (
the letter agreement dated August 12, 1997 betweethe one hand, Pepsi-Cola, on its own behalfoendehalf of the Partnership, and, on
the other hand, Pizza Hut Inc., on its own behadf an behalf of its direct and indirect subsidisrie

"GAAP" means generally accepted accounting priesifph the United States of America.

"Governmental Authority” means the government efthnited States of America, any other nation or pwiitical subdivision thereof,
whether state or local, and any agency, authanggrumentality, regulatory body, court, centrahka@r other entity exercising executive,
legislative, judicial, taxing, regulatory or adnstrative powers or functions of or pertaining tovgmment.

"Guarantee" of or by any Person (the "guaranto®ans any obligation, contingent or otherwise, efgharantor guaranteeing or having the
economic effect of guaranteeing any Indebtednessher obligation of any other Person (the "primalpjigor") in any manner, whether
directly or indirectly, and including any obligati@f the guarantor, direct or indirect, (a) to faase or pay (or advance or supply funds fo
purchase or payment of) such Indebtedness or otiigration or to purchase (or to advance or sufuntys for the purchase of) any security
for the payment thereof, (b) to purchase or leaspepty, securities or services for the purposassiring the owner of such Indebtedness or
other obligation of the payment thereof, (c) to m@in working capital, equity capital or any otfieancial statement condition or liquidity of
the primary obligor so as to enable the primaryganlto pay such Indebtedness or other obligatiofdpas an account party in respect of any
letter of credit or letter of guaranty issued tpport such Indebtedness or obligation; provided ttaterm Guarantee shall not include
endorsements for collection or deposit in the adjrcourse of business.

"Guarantee Agreement" means the Guarantee Agreesubstantially in the form of Exhibit B among therBower, the Guarantors and the
Administrative Agent



"Guarantors" means the Initial Guarantors and ahgroSubsidiaries that become parties to the Gusgakgreement.

"Hazardous Materials" means all explosive or racliva substances or wastes and all hazardous irgakstances, wastes or other
pollutants, including petroleum or petroleum diatéés, asbestos or asbestos containing mater@is;hporinated biphenyls, radon gas,
infectious or medical wastes and all other subgsioc wastes of any nature regulated pursuantyt&amronmental Law.

"Hedging Agreement”" means any interest rate priateegreement, foreign currency exchange agreearasther interest or currency
exchange rate hedging arrangement.

"Included Subsidiary" means any Subsidiary thatosan Excluded Subsidiary.

"Indebtedness" of any Person means, without dupmica(a) all obligations of such Person for borealimoney or with respect to deposits or
advances of any kind,

(b) all obligations of such Person evidenced bydsokdebentures, notes or similar instruments,l{©bdigations of such Person upon which
interest charges are customarily paid, (d) allgailons of such Person under conditional salelogrditle retention agreements relating to
property acquired by such Person, (e) all obligtiof such Person in respect of the deferred peechece of property or services (excluding
accounts payable incurred in the ordinary courdausiness),

(f) all Indebtedness of others secured by (or foich the holder of such Indebtedness has an egistjht, contingent or otherwise, to be
secured by) any Lien on property owned or acquireduch Person, whether or not the Indebtednesseskthereby has been assumed, (¢
Guarantees by such Person of outstanding Indetgsdri@thers (other than Guarantees of contingasel payments related to sales of
restaurants by the Borrower and the Subsidiari¢kseir predecessors in interest (howsoever effggtég all Capital Lease Obligations of
such Person, (i) all obligations, contingent oresttise, of such Person as an account party in cespéetters of credit and letters of guaranty
and (j) all obligations, contingent or otherwisésoch Person in respect of bankers' acceptano@dppd that obligations under the
Separation Agreement with respect to post-clos@jgsiments, and obligations under the Tax Separ&greement, shall not be construed to
constitute "Indebtedness". The Indebtedness ofamgon shall include the Indebtedness of any ethiéty (including any partnership in
which such Person is a general partner) to thenestech Person is liable therefor as a result o ®erson’s ownership interest in or other
relationship with such entity, except to the exthetterms of such Indebtedness provide that sectoR is not liable therefor.

"Indemnified Taxes" means Taxes other than Exclulckeds.

"Index Debt" means senior, unsecured, loeigr indebtedness for borrowed money of the Borrahat is not guaranteed by any other Pe
or subject to any other credit enhancement (regasdbf whether there is any such indebtednessaodisg).

"Information Memorandum" means the Confidentiabimfiation Memorandum dated August 1997 relatindiéoBorrower and the
Transactions.

"Information Statement" means the Information Stedet of the Borrower dated August 28, 1997.
“Initial Guarantors" means the Subsidiaries listadSchedule A.

"Interest Election Request" means a request btneower to convert or continue a Revolving Borrowior Term Borrowing in accordance
with Section 2.08.

"Interest Payment Date" means (a) with respechyoABR Loan (other than a Swingline Loan), the &y of each March, June, September
and December, (b) with respect to any Eurodollaari,dghe last day of the Interest Period applicadbkae Borrowing of which such Loan is a
part and, in the case of a Eurodollar Borrowinghveih Interest Period of more than three monthgitaur, each day prior to the last day of
such Interest Period that occurs at intervals ii@hmonths' duration after the first day of sudkerest Period, (c) with respect to any Fixed
Rate Loan, the last day of the Interest Periodiegiple to the Borrowing of which such Loan is at@anrd, in the case of a Fixed Rate
Borrowing with an Interest Period of more than @94l duration (unless otherwise specified in thgiegble Competitive Bid Request), each
day prior to the last day of such Interest Perf@t bccurs at intervals of 90 days' duration afterfirst day of such Interest Period, and any
other dates that are specified in the applicable@sitive Bid Request as Interest Payment Datds reipect to such Borrowing and (d) with
respect to any Swingline Loan, the day that sudlLie required to be repaid.

"Interest Period" means (a) with respect to anyBalar Borrowing, the period commencing on thesdztsuch Borrowing and ending on
numerically corresponding day in the calendar maoindt is one, two, three or six months thereaéterthe Borrower may elect, and

(b) with respect to any Fixed Rate Borrowing, tleeiqd

(which shall not be less than one day or more 8&hdays) commencing on the date of such Borroairdjending on the date specified in
the applicable Competitive Bid Request; providédt (i) if any Interest Period would end on a d#yeothan a Business Day, such Interest
Period shall be extended to the next succeedinBss Day unless, in the case of a Eurodollar Bang only, such next succeeding
Business Day would fall in the next calendar moirthwhich case such Interest Period shall end emtxt preceding Business Day and (i)
any Interest Period pertaining to a Eurodollar Bating that commences on the last Business Daycafendar month (or on a day for which
there is no numerically corresponding day in tie¢ ¢mlendar month of such Interest Period) shall@nthe last Business Day of the last
calendar month of such Interest Period. For purpbseeof, the date of a Borrowing initially shadl the date on which such Borrowing is
made and, in the case of a Revolving Borrowingighiter shall be the effective date of the mostéméconversion or continuation of st



Borrowing.

"Issuing Bank" means Chase Manhattan Bank Delaviraits capacity as the issuer of Letters of Cradittunder, and its successors in such
capacity as provided in Section 2.06(i). The IsgBank may, in its discretion, arrange for one orerLetters of Credit to be issued by
Affiliates of the Issuing Bank, in which case tleen "Issuing Bank" shall include any such Affiliatéth respect to Letters of Credit issued
such Affiliate.

"LC Disbursement" means a payment made by therigdBank pursuant to a Letter of Credit.

"LC Exposure" means, at any time, the sum of (a)apgregate undrawn amount of all outstanding tsstteCredit at such time plus (b) the
aggregate amount of all LC Disbursements that hatget been reimbursed by or on behalf of the @eer at such time. The LC Exposure
of any Revolving Lender at any time shall be itphgable Percentage of the total LC Exposure al simge.

“Lenders" means the Persons listed on Scheduleaa@hny other Person that shall have become w Ipamtto pursuant to an Assignment
and Acceptance, other than any such Person thse¢géa be a party hereto pursuant to an AssignamehAcceptance. Unless the context
otherwise requires, the term "Lenders" includes3tvwingline Lender.

"Letter of Credit" means any letter of credit issuy an Issuing Bank pursuant to this Agreement.

“Leverage Ratio" means, on any date, the ratio of
(a) Consolidated Indebtedness as of such date to
(b) Consolidated EBITDA for the period of four cessitive fiscal quarters of the Borrower most relgegided as of such date.

"LIBO Rate" means, with respect to any Eurodollarm®wing for any Interest Period, the rate appepon Page 3750 of Dow Jones Markets
(or on any successor or substitute page of sueficegor any successor to or substitute for suchice providing rate quotations comparable
to those currently provided on such page of suctices as determined by the Administrative Ageotirtime to time for purposes of
providing quotations of interest rates applicabléelollar deposits in the London interbank markegmproximately 11:00 a.m., London time,
two Business Days prior to the commencement of sntelest Period, as the rate for dollar deposits w maturity comparable to such
Interest Period. In the event that such rate isamatlable at such time for any reason, then tHBCQLRate" with respect to such Eurodollar
Borrowing for such Interest Period shall be the @ttwhich dollar deposits of $5,000,000 and foradurity comparable to such Interest
Period are offered by the principal London offiddlee Administrative Agent in immediately availalilends in the London interbank market
at approximately 11:00 a.m., London time, two BasgDays prior to the commencement of such Int€esod.

“Lien" means, with respect to any asset, (a) anstgage, deed of trust, lien, pledge, hypothecatmeumbrance, charge or security interest
in, on or of such asset, (b) the interest of a vewd a lessor under any conditional sale agreencapital lease or title retention agreement (or
any financing lease having substantially the saoom@mic effect as any of the foregoing) relatinguech asset and (c) in the case of
securities, any purchase option, call or similghtiof a third party (other than any such rightsidihancial institution under repurchase
agreements described in clause (d) of the defmitio'Permitted Investments" entered into with sfinhncial institution) with respect to such
securities.

"Loan Documents" means this Agreement, the Guaeahggeement and any promissory notes issued pursu&ection 2.10(e).
“Loan Parties" means the Borrower and the Guarantor
"Loans" means the loans made by the Lenders tBonewer pursuant to this Agreement.

"Margin" means, with respect to any Competitive hdmearing interest at a rate based on the LIBO,Rag¢emarginal rate of interest, if any
be added to or subtracted from the LIBO Rate terd@ne the rate of interest applicable to such l.aarspecified by the Lender making such
Loan in its related Competitive Bid.

"Material Adverse Effect" means a material advexi$ect on (a) the business, assets, operationsralition, financial or otherwise, of the
Borrower and the Subsidiaries taken as a wholehg@ability of the Borrower to perform any of @bligations under any Loan Document or
(c) the rights and remedies available to the Lendader any Loan Document.

"Material Indebtedness" means Indebtedness (otla@rthe Loans and Letters of Credit), or obligationrespect of one or more Hedging
Agreements, of any one or more of the Borrowerigm8ubsidiaries in an aggregate principal amouoéeding $50,000,000. For purposes of
determining Material Indebtedness, the "principabant” of the obligations of the Borrower or anybSidiary in respect of any Hedging
Agreement at any time shall be the maximum aggeeg@iount (giving effect to any netting agreemettia) the Borrower or such Subsidiary
would be required to pay if such Hedging Agreenveaite terminated at such time.

"Maturity Date" means October 2, 2002.

"Moody's" means Moody's Investors Service,



"Multiemployer Plan" means a multiemployer plardained in Section 4001(a)(3) of ERISA.

"Net Proceeds" means, with respect to any event,

() the cash proceeds received in respect of seaft encluding any cash received in respect ofpttiecipal amount of any nocash proceed
but only as and when received, net of (b) the sti(i) all reasonable fees and out-of-pocket expemsed (or reasonably estimated to be
payable) by the Borrower and the Subsidiariesitd tharties (other than Affiliates) in connectioiitvsuch event (including underwriting
discounts), (ii) in the case of a sale, transfestber disposition of an asset (including pursuars sale and leaseback transaction), the amoun
of all payments required to be made by the Borrcamel the Subsidiaries as a result of such eveneipay Indebtedness (other than Loans)
secured by such asset or otherwise subject to naydarepayment as a result of such event, (ig)dmount of all taxes paid (or reasonably
estimated to be payable) by the Borrower and thsidiaries, and the amount of any reserves estaaliby the Borrower and the
Subsidiaries to fund contingent liabilities readugastimated to be payable, (iv) in the case gfiaguance of preferred stock that has acc
and unpaid dividends at the time of such issuaheesamount of such accrued and unpaid dividendadt time and (v) in the case of any
issuance of debt securities that have accrued apaidiinterest at the time of such issuance, theuatnof such accrued and unpaid interest at
such time, in each case that are directly attritiatto such event (as determined reasonably agddd faith by the chief financial officer of
the Borrower). Customary franchise fees collectetthé ordinary course of business from purchademsstaurants shall not be deemed to be
proceeds of the sales of such restaurants (howsdemneminated).

"Other Taxes" means any and all present or futizn®s or documentary taxes or any other exciseapeuty taxes, charges or similar levies
arising from any payment made hereunder or fromeiteeution, delivery or enforcement of, or otheemigth respect to, this Agreement.

"PBGC" means the Pension Benefit Guaranty Corpmratferred to and defined in ERISA and any suaressstity performing similar
functions.

"PepsiCo" means PepsiCo, Inc., a North Carolinpaation.
"Permitted Encumbrances" means:

(a) Liens imposed by law for taxes that are notdget or are being contested in compliance with
Section 5.04;

(b) carriers', warehousemen's, mechanics', mategids, repairmen's and other like Liens imposeldy arising in the ordinary course of
business and securing obligations that are notdoseby more than 30 days or are being contestednpliance with
Section 5.04;

(c) pledges and deposits made in the ordinary eanirbusiness in compliance with workers' compeéoasaunemployment insurance and
other social security laws or regulations;

(d) deposits to secure the performance of biddetmntracts, leases, statutory obligations, sumetappeal bonds, performance bonds and
other obligations of a like nature, in each caseéordinary course of business;

(e) judgment liens in respect of judgments thahdbconstitute an Event of Default under clausef(l)
Section 7.01; and

(f) easements, zoning restrictions, rights-of-wag aimilar encumbrances on real property imposeldor arising in the ordinary course of
business that do not secure any monetary obligatiod do not materially detract from the valuehefaffected property or interfere with the
ordinary conduct of business of the Borrower or Sapsidiary;

provided that the term "Permitted Encumbrancesl! slodinclude any Lien securing Indebtedness.
"Permitted Investments" means:

(a) direct obligations of, or obligations the pijpal of and interest on which are unconditionalljaganteed by, the United States of America
(or by any agency thereof to the extent such otitiga are backed by the full faith and credit af thnited States of America), in each case
maturing within one year from the date of acqusitihereof;

(b) investments in commercial paper maturing witkit® days from the date of acquisition thereof laadng, at such date of acquisition, the
highest credit rating obtainable from S&P or fronoddly's;

(c) investments in certificates of deposit, barskacceptances and time deposits maturing withindb§8 from the date of acquisition thereof
issued or guaranteed by or placed with, and morekeh deposit accounts issued or offered by, amysdtic office of any Lender or any
Affiliate of any Lender or any other commercial karganized under the laws of the United StateSmérica or any State thereof which has
a combined capital and surplus and undivided mrafitnot less than $500,000,0(



(d) fully collateralized repurchase agreements waiterm of not more than 30 days for securitiegmdesd in clause (a) above and entered into
with a financial institution satisfying the critardescribed in clause (c) above;

(e) investments in money market funds with a pal@invest substantially all their assets in onenore investments described in the
foregoing items
(@), (b), (c) and (d); and

(f) in the case of any Foreign Subsidiary, investtady such Subsidiary that are denominated irctineency of the jurisdiction where such
Foreign Subsidiary's principal business activitiess conducted and are available in the principarfcial markets of the jurisdiction and
otherwise are comparable (as nearly as practicabklp investments described above; provided tbapurposes of this clause (f), (i) the
foregoing clause (a) shall be deemed to refer ligatons of, or obligations the principal of andéarest on which are unconditionally
guaranteed by, the government of the jurisdictiowhich such Foreign Subsidiary is located, in ezade maturing within one year from the
date of acquisition thereof, and (ii) commerciahkgreferred to in the foregoing clause (c) shaltlbemed to include commercial banks
located in the applicable jurisdiction that the laggble Foreign Subsidiary determines in good ftithhe among the most creditworthy banks
available for deposits in the location where suehasits are being made.

"Permitted Obligations" means (a) obligations & Borrower or any Guarantor with respect to unsstdebt securities issued by the
Borrower or such Guarantor, respectively, and (b@¢gative pledge obligation not exceeding $25,0@Diihder an agreement with the PBGC
pursuant to which the PBGC has been granted thétagan equal and ratable security interest inarijie Borrower's property or assets with
respect to which the Lenders are granted a sedutéyest.

"Person" means any natural person, corporatioiitdahiability company, trust, joint venture, assdion, company, partnership,
Governmental Authority or other entity.

"Plan" means any employee pension benefit plare(dttan a Multiemployer Plan) subject to the priovis of Title IV of ERISA or Section
412 of the Code or

Section 302 of ERISA, and in respect of which tleerBwer or any ERISA Affiliate is (or, if such plamere terminated, would under Section
4069 of ERISA be deemed to be) an

"employer" as defined in Section 3(5) of ERISA.
"Prepayment Event" means, without duplica tion:

(a) any sale, transfer or other dispositi on

(including pursuant to a sale and leaseback tréiosqof any restaurant of the Borrower or any DstieSubsidiary; or

(b) the issuance on or after the date hereof bytreower or any Domestic Subsidiary of any eqasigurities, or the receipt by the Borrower
or any Domestic Subsidiary of any capital contiidit other than (i) any such issuance of equitysges to, or receipt of any such capital
contribution from, the Borrower or a Domestic Suliesiy, (ii) the issuance of equity securities parstto stock option, stock purchase and
other similar plans for officers, directors or emyses of the Borrower or any Subsidiary, (iii) @ugh issuance of equity securities by, or
capital contribution to, a Domestic Subsidiary ttlaés not dilute the Borrower's direct or indiregtiity interest therein or is made pursuat
an agreement existing on the date hereof betwexeBdhrower or any of its Domestic Subsidiaries and joint venture of the Borrower or
any of its Domestic Subsidiaries in accordance ththterms of such agreement as in effect on tteeltsreof or (iv) any such issuance of
equity securities by, or capital contribution td)@mestic Subsidiary in connection with the formaatof such Domestic Subsidiary; or

(c) the incurrence on or after the date hereohleyBorrower or any Domestic Subsidiary of any Inddhess described in clause (a), (b) o

of the definition of "Indebtedness" having a stateaturity of more than one year from the date séigce thereof, other than (i) Indebtedness
in respect of the Loans and Letters of Credit,I(ifebtedness owed to the Borrower or a Subsidiafiji) Indebtedness to the extent such
Indebtedness is incurred to finance Capital Expenel or to refinance other Indebtedness;

provided that the first $25,000,000 of Net Proceedsgived in each fiscal year of the Borrower spext of events described in clause (a)
above, and the first $25,000,000 of Net Proceetksived in each fiscal year of the Borrower in resd events described in clauses (b) and
(c) above (combined), shall be deemed not to bePmteeds of a "Prepayment Event".

"Prime Rate" means the rate of interest per annuiptigly announced from time to time by The ChasenN&ttan Bank as its prime rate in
effect at its principal office in New York City; ela change in the Prime Rate shall be effective famh including the date such change is
publicly announced as being effective.

"Principal Domestic Subsidiary" means (a) any Sdibsy organized in the United States of America s¢éhoonsolidated assets exceed 5% of
the consolidated assets of the Borrower and itsalatated Subsidiaries or whose revenues exceedf38& consolidated revenues of the
Borrower and its consolidated Subsidiaries, in ezade as of the end of the most recent fiscal guartfor the most recently ended four
consecutive fiscal quarters, respectively, or (b) Subsidiary that holds any Kentucky Fried Chick€éRC, Pizza Hut or Taco Bell trademark
for use in the United States of America or anysigtion therein



"Register" has the meaning set forth in
Section 9.04.

"Registration Statement" means the RegistratioteBtant on Form 10 filed by the Borrower with the@&ies and Exchange Commissior
July 2, 1997, as amended.

"Related Parties" means, with respect to any spedferson, such Person's Affiliates and the rasjedirectors, officers, employees, agents
and advisors of such Person and such Person'safd§l

"Rental Expense" means, for any period, the minimemtal expense deducted in determining Consolidsts Income for such period.

"Required Lenders" means, at any time, LendersiigaRievolving Credit Exposures, Term Loans and uh@@mmitments representing m
than 50% of the sum of the total Revolving Credip&sures, outstanding Term Loans and unused Conamistat such time; provided that,
for purposes of declaring the Loans to be due aydlge pursuant to

Section 7.01, and for all purposes after the Ldmtome due and payable pursuant to Article Viher€ommitments expire or terminate, the
outstanding Competitive Loans of the Lenders dimlincluded in their respective Revolving CredipBsures in determining the Required
Lenders.

"Restricted Payment" means any dividend or oths&riblution (whether in cash, securities or othepgrty) with respect to any shares of any
class of capital stock of the Borrower or any Sdiasy, or any payment (whether in cash, securdresther property), including any sinking
fund or similar deposit, on account of the purchasdemption, retirement, acquisition, cancelatiotermination of any such shares of caj
stock of the Borrower or any option, warrant orasthight to acquire any such shares of capitalkstd¢he Borrower.

"Revolving Commitment" means, with respect to elaehder, the commitment, if any, of such Lender tckmRevolving Loans and to
acquire participations in Letters of Credit and Sgline Loans hereunder, expressed as an amoueserging the maximum aggregate
amount of such Lender's Revolving Credit Expos@etinder, as such commitment may be (a) reducedtfne to time pursuant to Section
2.09 and (b) reduced or increased from time to fmsuant to assignments by or to such Lender patso Section 9.04. The initial amount
of each Lender's Revolving Commitment is set foritSchedule 2.01, or in the Assignment and Accegtanirsuant to which such Lender
shall have assumed its Revolving Commitment, aticgipe. The initial aggregate amount of the LestBevolving Commitments is
$3,250,000,000.

"Revolving Credit Exposure" means, with respeciny Lender at any time, the sum of the outstangimgcipal amount of such Lender's
Revolving Loans and its LC Exposure and Swinglimpdsure at such time.

"Revolving Lender" means a Lender with a Revol@gmmitment or, if the Revolving Commitments haverti@ated or expired, a Lender
with Revolving Credit Exposure or an outstandingrpetitive Loan.

"Revolving Loan" means a Loan made pursuant toseldh) of Section 2.01.
"Separation Agreement" means the Separation Agregmiated as of August 26, 1997, by and betweesiemnd the Borrower.
"S&P" means Standard & Poor's Ratings Group, aditini of the McGraw-Hill Companies.

"Spin-Off Documents" means the Separation AgreeptkatTax Separation Agreement, the Employee Pnogivsgreement, the
Telecommunications Agreement and all other mataga¢ements and documents (other than the FouBéai@rage Pour Agreements) to be
entered into in connection with the Spin-Off Trast&ns.

"Spin-Off Transactions" means the transactionsammptated by the Information Statement and the §ffrDocuments to occur on or before
the date of distribution by PepsiCo to the hold#rigs capital stock of the Borrower's common staokluding (i) the contribution by Pepsit
and its subsidiaries (other than the Borrower &ed3ubsidiaries) to the Borrower and the Subskkaof properties and other assets (inclu
the capital stock of certain corporations that Wwé#come Subsidiaries as a result of such contdabjtis contemplated by the Information
Statement and the Separation Agreement, (ii) thé@al&zation of the Borrower (including the elimiian of intercompany balances between
PepsiCo and its subsidiaries or the Borrower's ifidrges) and (iii) the distribution by PepsiCotbeé common stock of the Borrower to the
holders of PepsiCo's capital stock.

"Statutory Reserve Rate" means a fraction (expdeasa decimal), the numerator of which is the remoime and the denominator of which is
the number one minus the aggregate of the maxineserve percentages (including any marginal, spemiargency or supplemental
reserves) expressed as a decimal established Botrd to which the Administrative Agent is subjémteurocurrency funding (currently
referred to as "Eurocurrency Liabilities" in Redida D of the Board). Such reserve percentages sitiide those imposed pursuant to such
Regulation D. Eurodollar Loans shall be deemedttstitute eurocurrency funding and to be subjesutth reserve requirements without
benefit of or credit for proration, exemptions disets that may be available from time to time ny &ender under such Regulation D or any
comparable regulation. The Statutory Reserve Rt Ise adjusted automatically on and as of theaotiffe date of any change in any reserve
percentage



"subsidiary" means, with respect to any Person'(theent"”) at any date, any corporation, limiteabllity company, partnership, associatiol
other entity the accounts of which would be cortsakd with those of the parent in the parent'saareged financial statements if such
financial statements were prepared in accordante®AAP as of such date, as well as any other ¢atjmm, limited liability company,
partnership, association or other entity of whiehusities or other ownership interests representioge than 50% of the equity or more than
50% of the ordinary voting power or, in the casa g@iartnership, more than 50% of the general pestigeinterests are, as of such date,
owned, controlled or held by the parent or one orarsubsidiaries of the parent or by the parentaaredor more subsidiaries of the parent.

"Subsidiary" means any subsidiary of the Borrower.

"Swingline Exposure" means, at any time, the aggfeegrincipal amount of all Swingline Loans outsliag at such time. The Swingline
Exposure of any Lender at any time shall be itslidpple Percentage of the total Swingline Expostrsuch time.

"Swingline Lender" means The Chase Manhattan Biariks capacity as lender of Swingline Loans hedsun

"Swingline Loan" means a Loan made pursuant to
Section 2.05.

"Syndication Agents" means The Chase Manhattan Baitkbank, N.A., Morgan Guaranty Trust CompanyNa&w York and NationsBank,
N.A., in their capacities as syndication agentgteder.

"Tax Separation Agreement" means the Tax Separatpeement, dated as of August 26, 1997, betwepsi€e, on behalf of itself and the
members of the PepsiCo Group (as such term isatkfimerein), and the Borrower, on behalf of iteglfl the members of the TRICON Group
(as such term is defined therein).

"Taxes" means any and all present or future tdegies, imposts, duties, deductions, charges drheitlings imposed by any Governmental
Authority.

"Telecommunications Agreement" means the Teleconications, Software and Computing Services Agreenuaied as of August 26,
1997, by and between PepsiCo and the Borrower.

"Term Commitment" means, with respect to each Lgritle commitment, if any, of such Lender to makieeem Loan hereunder on the
Effective Date, expressed as an amount represeigingnaximum principal amount of the Term Loan ¢éaiade by such Lender hereunder,
as such commitment may be (a) reduced from tintierte pursuant to

Section 2.09 and (b) reduced or increased from tarigne pursuant to assignments by or to such eepdrsuant to

Section 9.04. The initial amount of each Lendeesm Commitment is set forth on Schedule 2.01, ahénAssignment and Acceptance
pursuant to which such Lender shall have assurséikitn Commitment, as applicable. The initial aggte amount of the Lenders' Term
Commitments is $2,000,000,000.

"Term Lender" means a Lender with a Term Commitneerain outstanding Term Loan.

"Term Loan" means a Loan made pursuant to clause
(a) of Section 2.01.

"Transactions" means the execution, delivery amtbpaance by the Loan Parties of the Loan Documehésborrowing of Loans, the use of
the proceeds thereof, the issuance of Letters @i€hereunder and the Spin-Off Transactions.

"Type", when used in reference to any Loan or Being, refers to whether the rate of interest orhdugan, or on the Loans comprising such
Borrowing, is determined by reference to the AdiddtIBO Rate, the Alternate Base Rate or, in tteead a Competitive Loan or Borrowir
the LIBO Rate or a Fixed Rate.

"Withdrawal Liability" means liability to a Multieployer Plan as a result of a complete or partigtheviawal from such Multiemployer Plan,
as such terms are defined in Part | of Subtitlé Eitbe 1V of ERISA.

SECTION 1.02. Classification of Loans and Borrovengor purposes of this Agreement, Loans may lesified and referred to by Class
(e.g., a "Revolving Loan") or by Type (e.g., a "&dollar Loan") or by Class and Type (e.g., a "Eoitadt Revolving Loan"). Borrowings als
may be classified and referred to by Class (e.tRexolving Borrowing") or by Type (e.g., a "Eurdde Borrowing") or by Class and Type
(e.g., a "Eurodollar Revolving Borrowing").

SECTION 1.03. Terms Generally. The definitionseshis herein shall apply equally to the singular pldal forms of the terms defined.
Whenever the context may require, any pronoun @telide the corresponding mascu line, feminine reuter forms. The words "include”,
"includes" and "including” shall be deemed to biéofeed by the phrase "without limitation". The wdhdill" shall be construed to have the
same meaning and effect as the word "shall". Urtlesgontext requires otherwise (a) any definitbor reference to any agreement,
instrument or other document herein shall be carstas referring to such agreement, instrumenthar @ocument as from time to tir



amended, supplemented or otherwise modified (stleany restrictions on such amendments, supples@emodifications set forth hereil
(b) any reference herein to any Person shall betnged to include such Person's successors amghasgt) the words "herein”, "hereof" and
"hereunder", and words of similar import, shalldomstrued to refer to this Agreement in its enfiatd not to any particular provision here
(d) all references herein to Articles, SectionshiBits and Schedules shall be construed to refértioles and Sections of, and Exhibits and
Schedules to, this Agreement and (e) the wordstaasd "property" shall be construed to have #reesmeaning and effect and to refer to

any and all tangible and intangible assets andguti@s, including cash, securities, accounts amdract rights.

SECTION 1.04. Accounting Terms; GAAP. Except asotlise expressly provided herein, all terms of ezoanting or financial nature shall
be construed in accordance with GAAP, as in efiech time to time; provided that, if the Borrowestifies the Administrative Agent that tl
Borrower requests an amendment to any provisioedieo eliminate the effect of any change occuraftgr the date hereof in GAAP or in
the application or interpretation thereof on theragion of such provision (or if the Administratidgent notifies the Borrower that the
Required Lenders request an amendment to any po\hereof for such purpose), regardless of whethgrsuch notice is given before or
after such change in GAAP or in the applicationéb& then such provision shall be interpretedhentiasis of GAAP as in effect and applied
immediately before such change shall have becofeetife until such notice shall have been withdrawsuch provision amended in
accordance herewith.

ARTICLE I
The Credits

SECTION 2.01. Commitments. Subject to the termsamdiitions set forth herein, each Lender agree® (anake a Term Loan to the
Borrower on the Effective Date in a principal ambnat exceeding its Term Commitment and

(b) to make Revolving Loans to the Borrower fromeito time during the Availability Period in an aggate principal amount that will not
result in (i) such Lender's Revolving Credit Exp@sexceeding such Lender's Revolving Commitmeifbpthe sum of the total Revolving
Credit Exposures plus the aggregate principal amoluoutstanding Competitive Loans exceeding thal tRevolving Commitments. Within
the foregoing limits and subject to the terms amalditions set forth herein, the Borrower may borrpvepay and reborrow Revolving Loans.
Amounts repaid in respect of Term Loans may naeberrowed.

SECTION 2.02. Loans and Borrowings. (a) Each La#hgr than a Competitive Loan or a Swingline Lostmgll be made as part of a
Borrowing consisting of Loans of the same Class Bypgk made by the Lenders ratably in accordande tivéir respective Commitments.
Each Competitive Loan shall be made in accordanttethe procedures set forth in Section 2.04. Hikife of any Lender to make any Loan
required to be made by it shall not relieve anyeottender of its obligations hereunder; providest the Commitments and Competitive Bids
of the Lenders are several and no Lender shakggonsible for any other Lender's failure to ma&aris as required.

(b) Subject to Section 2.14, (i) each Revolvingaing and Term Borrowing shall be comprised ehticd ABR Loans or Eurodollar Loans
as the Borrower may request in accordance hereairiith (i) each Competitive Borrowing shall be coirs@d entirely of Eurodollar Loans or
Fixed Rate Loans as the Borrower may request iardaace herewith. Each Swingline Loan shall be BRA o0an unless otherwise agreed
by the Borrower and the Swingline Lender pursuargection 2.13(d). Each Lender at its option makevemy Eurodollar Loan by causing
any domestic or foreign branch or Affiliate of sugtnder to make such Loan; provided that any egerof such option shall not affect the
obligation of the Borrower to repay such Loan io@d ance with the terms of this Agreement and  stwlresult in any increased costs ur
Section 2.15 or any obligation by the Borrower take any payment under Section 2.17 in excess d@rtimunts, if any, that such Lender
would be entitled to claim under Section 2.15 d72as applicable, without giving effect to suclamge in lending office.

(c) At the commencement of each Interest PeriocifigrEurodollar Revolving Borrowing or Eurodollaerin Borrowing, such Borrowing
shall be in an aggregate amount that is an integudtiple of $2,500,000 and not less than $15,000, @t the time that each ABR Revolving
Borrowing is made, such Borrowing shall be in agragate amount that is an integral multiple of 2,600 and not less than $15,000,000;
provided that an ABR Revolving Borrowing may beaimaggregate amount that is equal to the entireathbalance of the total Commitme
or that is required to finance the reimbursemeraroE.C Disbursement as contemplated by Section@.06ach Competitive Borrowing sh
be in an aggregate amount that is an integral plelaf $2,500,000 and not less than $15,000,000r(a¢he case of a Competitive Borrowing
made in an Alternative Currency, a Dollar Amountof less than $10,000,000). Each Swingline Loafl fle in an amount that is an intec
multiple of $1,000,000 and not less than $5,000,8@0rowings of more than one Type and Class magutstanding at the same time;
provided that there shall not at any time be mbaata total of ten Eurodollar Revolving Borrowiragel Eurodollar Term Borrowings
outstanding.

(d) Notwithstanding any other provision of this Agment, the Borrower shall not be entitled to retjum@ to elect to convert or continue, any
Borrowing if the Interest Period requested withpess thereto would end after the Maturity Date.

SECTION 2.03. Requests for Borrowings. To requdgeeolving Borrowing or Term Borrowing, the Borromshall notify the Administrativ
Agent of such request by telephone (a) in the oaseEurodollar Borrowing, not later than 11:00 a.New York City time, three Business
Days before the date of the proposed Borrowindpim(the case of an ABR Borrowing, not later ti#n00 a.m., New York City time, on tl
date of the proposed Borrowing. Each such teleghBairowing Request shall be irrevocable and dialtonfirmed promptly by hand
delivery or telecopy to the Administrative Agentaofvritten Borrowing Request in a form approvedhsy Administrative Agent and signed
by the Borrower. Each such telephonic and writtenmr@wving Request shall specify the following infation in compliance with Section
2.02:



(i) whether the requested Borrowing is to be a Rarg Borrowing or Term Borrowing;
(i) the aggregate amount of such Borrowing;

(iii) the date of such Borrowing, which shall b8asiness Day;

(iv) whether such Borrowing is to be an ABR Borragior a Eurodollar Borrowing;

(v) in the case of a Eurodollar Borrowing, theiaditnterest Period to be applicable thereto, whibhll be a period contemplated by the
definition of the term "Interest Period"; and

(vi) the location and number of the Borrower's actdo which funds are to be disbursed, which st@thply with the requirements of Sect
2.07.

If no election as to the Type of Borrowing is spieci, then the requested Borrowing shall be an ARRrowing. If no Interest Period is
specified with respect to any requested Eurod@tarowing, then the Borrower shall be deemed taeteelected an Interest Period of one
month's duration. Promptly following receipt of afBowing Request in accordance with this Sectiba,Administrative Agent shall advise
each Lender of the details thereof and of the amoiusuch Lender's Loan to be made as part oféhaasted Borrowing.

SECTION 2.04. Competitive Bid Procedure.

(a) Subject to the terms and conditions set foetteim, from time to time during the Availability ed the Borrower may request Competitive
Bids and may (but shall not have any obligationatmjept Competitive Bids and borrow Competitive isigorovided that the sum of the total
Revolving Credit Exposures plus the aggregate rai@mount of outstanding Competitive Loans at timg shall not exceed the total
Commitments. To request Competitive Bids, the Beaoshall notify the Administrative Agent of sudguest by telephone (x) in the case of
a Eurodollar Borrowing to be made in dollars, ratét than 11:00 a.m., New York City time, four Buess Days before the date of the
proposed Borrowing, (y) in the case of a Fixed RBdgowing to be made in dollars, not later tharDDGa.m., New York City time, one
Business Day before the date of the proposed Bamgpand (z) in the case of a Competitive Borrowimdpe made in an Alternate Currency
in accordance with subsection (g) of this Sectimt,later than 10:00

a.m., New York City time, six Business Days befiire date of the proposed Borrowing; provided thatBorrower may submit up to (but 1
more than) three Competitive Bid Requests on theesday, but a Competitive Bid Request shall naniade within five Business Days after
the date of any previous Competitive Bid Requesiess any and all such previous Competitive BiduRsts shall have been withdrawn ol
Competitive Bids received in response thereto tefedEach such telephonic Competitive Bid Requeasll e confirmed promptly by hand
delivery or telecopy to the Administrative Agentaofvritten Competitive Bid Request in a form apmaby the Administrative Agent and
signed by the Borrower. Each such telephonic antienrCompetitive Bid Request shall specify thédaing information in compliance with
Section 2.02:

(i) the aggregate amount of the requested Borroigmgressed in dollars);
(i) the date of such Borrowing, which shall be asiess Day;
(iii) whether such Borrowing is to be a EurodolBarrowing or a Fixed Rate Borrowing;

(iv) the currency in which the proposed Borrowisga be made, which shall be dollars or, subjepatagraph (g) of this Section, an
Alternative Currency;

(v) the Interest Period to be applicable to suchr@®ming, which shall be a period contemplated by diefinition of the term "Interest Period";
and

(vi) the location and number of the Borrower's asttdo which funds are to be disbursed, which stathply with the requirements of Sect
2.07.

Promptly following receipt of a Competitive Bid Regpt in accordance with this Section, the Admiatste Agent shall notify the Lenders of
the details thereof by telecopy, inviting the Lersdi® submit Competitive Bids.

(b) Each Lender may (but shall not have any olibigatio) make one or more Competitive Bids to therBaer in response to a Competitive
Bid Request. Each Competitive Bid by a Lender nesin a form approved by the Administrative Agemd anust be received by the
Administrative Agent by telecopy, in the case &wodollar Competitive Borrowing, not later thal®®@:a.m., New York City time, three
Business Days before the proposed date of such &titime Borrowing, and in the case of a Fixed Raderowing, not later than 9:30 a.m.,
New York City time, on the proposed date of sucim@etitive Borrow ing. Competitive Bids that do mainform substantially to the for
approved by the Administrative Agent may be rejédig the Administrative Agent, and the AdministvatiAgent shall notify the applicable
Lender as promptly as practicable. Each Competigdeshall specify (i) the principal amount (whishall be expressed in dollars and be a
minimum of $5,000,000 and an integral multiple &f®#0,000 and which may equal the entire princmabunt of the Competitive Borrowil
requested by the Borrower) of the Competitive Loahoans that the Lender is willing to make, (ligtCompetitive Bid Rate or Rates at
which the Lender is prepared to make such Loanoank (expressed as a percentage rate per annbmformn of a decimal to no more than
four decimal places), (iii) the currency in whialch Loan or Loans will be made and (iv) the InteReriod applicable to each such Loan



the last day thereof.

(c) The Administrative Agent shall promptly notifiye Borrower by telecopy of the Competitive Bid ®and the principal amount specified
in each Competitive Bid and the identity of the denthat shall have made such Competitive Bid.

(d) Subject only to the provisions of this paradrae Borrower may accept or reject any CompetiBid. The Borrower shall notify the
Administrative Agent by telephone, confirmed byetalpy in a form approved by the Administrative Agevhether and to what extent it has
decided to accept or reject each Competitive Bidhée case of a Eurodollar Competitive Borrowingf, later than 10:30 a.m., New York City
time, three Business Days before the date of thpgaed Competitive Borrowing, and in the case [eixad Rate Borrowing, not later than
10:30 a.m., New York City time, on the proposecdztthe Competitive Borrowing; provided that fiptfailure of the Borrower to give such
notice shall be deemed to be a rejection of eachpetitive Bid, (ii) the Borrower shall not accepCampetitive Bid made at a particular
Competitive Bid Rate if the Borrower rejects a Cetitjive Bid made at a lower Competitive Bid Rai#) the aggregate amount of the
Competitive Bids accepted by the Borrower shallexateed the aggregate amount of the requested GitirgBorrowing specified in the
related Competitive Bid Request, (iv) to the exteetessary to comply with clause (iii) above, tloerBwer may accept Competitive Bids at
the same Competitive Bid Rate in part, which acaeqe, in the case of multiple Competitive BidsuathsCompetitive Bid Rate, shall be m
pro rata in accordance with the amount of each Sarhpetitive Bid, and (v) except pursuant to clafigeabove, no Competitive Bid shall
accepted for a Compet itive Loan unless such Cathygekoan is in a minimum principal amount of $86@000 and an integral multiple of
$1,000,000; provided further that if a Competitivdan must be in an amount less than $5,000,000useazt the provisions of clause (iv)
above, such Competitive Loan may be for a minimdii$10000,000 or any integral multiple thereof, amdalculating the pro rata allocation
of acceptances of portions of multiple CompetiBids at a particular Competitive Bid Rate pursuartlause (iv) the amounts shall be
rounded to integral multiples of $1,000,000 in anmex determined by the Borrower. A notice giverthsy Borrower pursuant to this
paragraph shall be irrevocable.

(e) The Administrative Agent shall promptly notéach bidding Lender by telecopy whether or noCitenpetitive Bid has been accepted
(and, if so, the amount and Competitive Bid Ratasmepted), and each successful bidder will therelygcome bound, subject to the terms
and conditions hereof, to make the Competitive Lioarespect of which its Competitive Bid has beecepted.

(f) If the Administrative Agent shall elect to sulira Competitive Bid in its capacity as a LendéegHhall submit such Competitive Bid directly
to the Borrower at least one quarter of an houiezahan the time by which the other Lenders aquired to submit their Competitive Bids
the Administrative Agent pursuant to paragraphoftthis Section.

(g) The Borrower may request Competitive LoansnrA#ernative Currency, subject to the terms anaditions of this subsection (g), in
addition to the other conditions applicable to suokns hereunder. Any request for Competitive Ldaren Alternative Currency shall be
subject to the following conditions:

(i) after giving effect to any Competitive Borrovgiin an Alternative Currency, the aggregate Dolarount of all outstanding Competitive
Loans denominated in Alternative Currencies shatllaxceed $250,000,000, and

(ii) if there shall occur at or prior to 10:00 a,iNew York City time, on the date of any CompeétBorrowing to be denominated in an
Alternative Currency any change in national oriinégional financial, political or economic condit®or currency exchange rates or exch
controls which would, in the reasonable opinioran§ Lender that shall have offered to make any Gaitie Loan in connection with such
Borrowing, make it impracticable for such Lendéxsn to be denominated in such Alternative Curretiogn such Lender may by notice to
the Borrower and the Administrative Agent withdrisvoffer to make such Loan.

Any Competitive Loan which is to be made in an Alaive Currency in accordance with this subsedfiprshall be advanced in the
Equivalent Amount of the Dollar Amount thereof astall be repaid or prepaid in such Alternative €ncy in the amount borrowed. Interest
payable on any Loan denominated in an Alternativer€hcy shall be paid in such Alternative Currency.

For purposes of determining whether the aggregateipal amount of Loans outstanding hereunder edsany applicable limitation
expressed in dollars, each Competitive Loan denatathin an Alternative Currency shall be deemdakti a principal amount equal to the
Dollar Amount thereof. The Dollar Amount of any Cpetitive Loan with an Interest Period exceedingé¢hmonths in duration shall be
adjusted on each date that would have been thddgsdf an Interest Period for such Loan if suchii.bad successive Interest Periods of -
months duration. Each such adjustment shall be ropdee Lender holding such Loan by determiningahmunt in dollars that would be
required in order to result in an Equivalent Amoimthe applicable Alternative Currency equal te grincipal amount of the applicable Loan
outstanding on the date of the adjustment, anarteunt in dollars so determined shall be the D&laount of such Loan unless and until
another adjustment is required hereby. Each Letmdémakes a Competitive Loan denominated in aerAdttive Currency agrees to
determine any such adjustments if and when requiré@ made pursuant to this paragraph and toyribif Borrower and the Administrative
Agent of each such adjustment promptly upon makingh determination.

SECTION 2.05. Swingline Loans. (a) Subject to #renis and conditions set forth herein, the Swindlieeder agrees to make Swingline
Loans to the Borrower from time to time during #hilability Period, in an aggregate principal ambat any time outstanding that will not
result in (i) the aggregate principal amount ofstariding Swingline Loans exceeding $50,000,00@)ahé sum of the total Revolving Credit
Exposures plus the aggregate principal amount stauding Competitive Loans exceeding the totaldRérg Commitments. Within the
foregoing limits and subject to the terms and ctions set forth herein, the Borrower may borrovepay and reborrow Swingline Loal



(b) To request a Swingline Loan, the Borrower shatify the Administrative Agent of such requesttbiephone (confirmed by telecopy), not
later than 12:00 noon, New York City time, on ttes @f a proposed Swingline Loan. Each such notied e irrevocable and shall specify
the requested date (which shall be a Business &&amount of the requested Swingline Loan. The iAdtnative Agent will promptly
advise the Swingline Lender of any such noticeiv@ckfrom the Borrower. The Swingline Lender simadlke each Swingline Loan available
to the Borrower by means of a credit to the gengegbsit account of the Borrower with the Swinglirender (or, in the case of a Swingline
Loan made to finance the reimbursement of an L&WD&ement as provided in

Section 2.06(e), by remittance to the Issuing Bdnyk3:00 p.m., New York City time, on the requestiate of such Swingline Loan.

(c) The Swingline Lender may by written notice gite the Administrative Agent not later than 1020t., New York City time, on any
Business Day require the Revolving Lenders to aequarticipations on such Business Day in all pogion of the Swingline Loans
outstanding. Such notice shall specify the aggeegatount of Swingline Loans in which Revolving Lerslwill participate. Promptly upon
receipt of such notice, the Administrative Agenli @ive notice thereof to each Revolving Lendegdfying in such notice such Lender's
Applicable Percentage of such Swingline Loan orrso&ach Revolving Lender hereby absolutely anduditionally agrees, upon receipt
notice as provided above, to pay to the Administeaf\gent, for the account of the Swingline Lendrrch Lender's Applicable Percentage of
such Swingline Loan or Loans. Each Revolving Leratgmowledges and agrees that its obligation toiaegarticipations in Swingline
Loans pursuant to this paragraph is absolute andndglitional and shall not be affected by any cirstance whatsoever, including the
occurrence and continuance of a Default or rednaiatermination of the Revolving Commitments, émak each such payment shall be
without any offset, abatement, withholding or reiihut whatsoever. Each Revolving Lender shall conyat} its obligation under this
paragraph by wire transfer of immediately availdhleds, in the same manner as provided in Secti@n ®&ith respect to Loans made by such
Lender (and Section 2.07 shall apply, mutatis mdisgrio the payment obligations of the Revolvingders), and the Administrative Agent
shall promptly pay to the Swingline Lender the amtsiso received by it from the Revolving Lenderse Pdministrative Agent shall notify
the Borrower of any participations in any Swinglin@an acquired pursuant to this paragraph, ane#fimr payments in respect of such
Swingline Loan shall be made to the Administrathgent and not to the Swingline Lender. Any amouatived by the Swingline Lender
from the Borrower (or other party on behalf of Ba&rrower) in respect of a Swingline Loan after iptby the Swingline Lender of the
proceeds of a sale of participations therein dhalpromptly remitted to the Administrative Agentyssuch amounts received by the
Administrative Agent shall be promptly remitted thye Administrative Agent to the Revolving Lendérattshall have made their payments
pursuant to this paragraph and to the Swinglineleeras their interests may appear. The purchagarti€ipations in a Swingline Loan
pursuant to this paragraph shall not relieve thed¥eer of any default in the payment thereof.

SECTION 2.06. Letters of Credit. (a) General. Sabje the terms and conditions set forth hereia,BRbrrower may request the issuance of
Letters of Credit for its own account, in a fornasenably acceptable to the Administrative Agentthedssuing Bank, at any time and from
time to time during the Availability Period. In tlewent of any inconsistency between the terms anditions of this Agreement and the te
and conditions of any form of letter of credit apption or other agreement submitted by the Borraweor entered into by the Borrower
with, the Issuing Bank relating to any Letter o&@it, the terms and conditions of this Agreemeallsiontrol, and any obligations or
liabilities imposed on the Borrower under any slatter of credit application (including by reasdirights or remedies granted to an Issuing
Bank) shall be disregarded (it being understootltthia Agreement sets forth all obligations andilities of the Borrower with respect to
Letters of Credit).

(b) Notice of Issuance, Amendment, Renewal, ExtansCertain Conditions. To request the issuaneelddtter of Credit (or the amendment,
renewal or extension of an outstanding Letter afd@l}, the Borrower shall hand deliver or telecdpytransmit by electronic communication,
if arrangements for doing so have been approvetidyssuing Bank) to the Issuing Bank and the Adshiative Agent (reasonably in
advance of the requested date of issuance, amemndmeewal or extension) a notice requesting theasce of a Letter of Credit, or
identifying the Letter of Credit to be amended,aewed or extended, and specifying the date of ismjaamendment, renewal or extension
(which shall be a Business Day), the date on whiglh Letter of Credit is to expire (which shall q@ynwith paragraph (c) of this Section),
the amount of such Letter of Credit, the name atdiess of the beneficiary thereof and such otHerrimation as shall be necessary to
prepare, amend, renew or extend such Letter ofiCtetequested by the Issuing Bank, the Borroaiso shall submit a letter of credit
application on the Issuing Bank's standard formannection with any request for a Letter of Crefit.etter of Credit shall be issued,
amended, renewed or extended only if (and uporamss) amendment, renewal or extension of eachrlatteredit the Borrower shall be
deemed to represent and warrant that), after gieffegt to such issuance, amendment, renewal ensixin (i) the LC Exposure shall not
exceed $650,000,000 and (ii) the sum of the togaldR/iing Credit Exposures plus the aggregate grai@amount of outstanding Competitive
Loans shall not exceed the total Revolving Commitisie

(c) Expiration Date. Each Letter of Credit shalpe& at or prior to the close of business on théezaof (i) the date one year after the date of
the issuance of such Letter of Credit (or, in thsecof any renewal or extension thereof, one yféar such renewal or extension) and (i) the
date that is five Business Days prior to the Majubiate.

(d) Participations. By the issuance of a Lette€oddit (or an amendment to a Letter of Credit insieg the amount thereof) and without any
further action on the part of the Issuing Bankhar Lenders, the Issuing Bank hereby grants to Basolving Lender, and each Revolving
Lender hereby acquires from the Issuing Bank, tigiaation in such Letter of Credit equal to suamnider's Applicable Percentage of the
aggregate amount available to be drawn under sattbriof Credit. In consideration and in furthemat the foregoing, each Revolving
Lender hereby absolutely and unconditionally agtegmy to the Administrative Agent, for the accoahthe Issuing Bank, such Lender's
Applicable Percentage of each LC Disbursement rbgdbe Issuing Bank and not reimbursed by the Beercon the date due as provided in
paragraph (e) of this Section, or of any reimburs@npayment required to be refunded to the Borrdareany reason. Each Lender
acknowledges and agrees that its obligation toieegarticipations pursuant to this paragraph speet of Letters of Credit is absolute and
unconditional and shall not be affected by anywistance whatsoever, including any amendment, r@navextension of any Letter of
Credit or the occurrence and continuance of a Diefaweduction or termination of the Revolving Cartments, and that each such payn



shall be made without any offset, abatement, wittihg or reduction whatsoever; provided that thee§wing shall not be construed to excuse
the Issuing Bank from liability to the Lenders ftamages caused by the Issuing Bank's gross negéigerwillful misconduct.

(e) Reimbursement. If the Issuing Bank shall makelaC Disbursement in respect of a Letter of Cretlié Borrower shall reimburse such
Disbursement by paying to the Administrative Agantamount equal to such LC Disbursement not latar 12:00 noon, New York City
time, on the date that such LC Disbursement is m&ttee Borrower shall have received notice oftsu€ Disbursement prior to 10:00 a.m.,
New York City time, on such date, or, if such netltas not been received by the Borrower prior t $itme on such date, then not later t
12:00 noon, New York City time, on (i) the Busin&ay that the Borrower receives such notice, ihsuatice is received prior to 10:00 a.m.,
New York City time, on the day of receipt, or (iile Business Day immediately following the day tihat Borrower receives such notice
such notice is not received prior to such timelanday of receipt; provided that the Borrower nsgject to the conditions to borrowing set
forth herein, request in accordance with

Section 2.03 or 2.05 that such payment be finamgddan ABR Revolving Borrowing (if such LC Disb@rsent is not lesthan $15,000,00(
or Swingline Loan (if such LC Disbursement is rexd than $5,000,000) in an equivalent amount arttigtextent so financed, the Borrow
obligation to make such payment shall be dischaagebreplaced by the resulting ABR Revolving Boriraywr Swingline Loan, as
applicable. If the Borrower fails to make such paytwhen due, the Administrative Agent shall no&éfch Revolving Lender of the
applicable LC Disbursement, the payment then dom the Borrower in respect thereof and such Lesdgplicable Percentage thereof.
Promptly following receipt of such notice, each Bleing Lender shall pay to the Administrative AgéstApplicable Percentage of the
payment then due from the Borrower, in the samenmiaas provided in Section 2.07 with respect tonsomade by such Lender (and Section
2.07 shall apply, mutatis mutandis, to the paynodtigations of the Revolving Lenders), and the Adistrative Agent shall promptly pay to
the Issuing Bank the amounts so received by it fileenRevolving Lenders. Promptly following recdigtthe Administrative Agent of any
payment from the Borrower pursuant to this pardgrépe Administrative Agent shall distribute suayment to the Issuing Bank or, to the
extent that Revolving Lenders have made paymemipat to this paragraph to reimburse the IssusgkBthen to such Lenders and the
Issuing Bank as their interests may appear. Anynaay made by a Revolving Lender pursuant to thiagraph to reimburse the Issuing B
for any LC Disbursement (other than the fundindA\BR Revolving Loans or a Swingline Loan as conteatgd above) shall not constitute a
Loan and shall not relieve the Borrower of its ghtion to reimburse such LC Disbursement.

(f) Obligations Absolute. The Borrower's obligatimnreimburse LC Disbursements as provided in pagdy(e) of this Section shall be
absolute, unconditional and irrevocable, and dtmlberformed strictly in accordance with the teahthis Agreement under any and all
circumstances whatsoever and irrespective of {i)lack of validity or enforceability of any Lettef Credit or this Agreement, or any term or
provision therein, (ii) any draft or other documentsented under a Letter of Credit proving todrgdd, fraudulent or invalid in any respect
or any statement therein being untrue or inaccunaa@y respect, (iii) payment by the Issuing Bankler a Letter of Credit against
presentation of a draft or other document that ad@mesomply with the terms of such Letter of Credit(iv) any other event or circumstance
whatsoever, whether or not similar to any of thedwing, that might, but for the provisions of tBisction, constitute a legal or equitable
discharge of, or provide a right of setoff agaitis¢ Borrower's obligations hereunder. NeitherAdeninistrative Agent, the Lenders nor the
Issuing Bank, nor any of their Related Parties|| $taave any liability or responsibility by reasofiar in connection with the issuance or
transfer of any Letter of Credit or any paymentailure to make any payment thereunder (irrespeativany of the circumstances referred to
in the preceding sentence), or any error, omissierruption, loss or delay in transmission oiiwdEly of any draft, notice or other
communication under or relating to any Letter oédt (including any document required to make aviltg thereunder), any error in
interpretation of technical terms or any conseqaenising from causes beyond the control of theifgsBank; provided that the foregoing
shall not be construed to excuse the Issuing Bank fiability to the Borrower to the extent of adiyect or actual damages (as opposed to
consequential damages, claims in respect of whiethereby waived by the Borrower to the extent fisech by applicable law) suffered by
the Borrower that are caused by the Issuing Bdakige to exercise care when determining whethaftsland other documents presented
under a Letter of Credit comply with the terms #wdr The parties hereto expressly agree that,grabisence of gross negligence or wilful
misconduct on the part of the Issuing Bank (adlfirdetermined by a court of competent jurisdicdicine Issuing Bank shall be deemed to
have exercised care in each such determinatidartimerance of the foregoing and without limitifgetgenerality thereof, the parties agree
that, with respect to documents presented whicleappn their face to be in substantial complianitk the terms of a Letter of Credit, the
Issuing Bank may, in its sole discretion, eithezegat and make payment upon such documents witkeponsibility for further investigation,
regardless of any notice or information to the canyt or refuse to accept and make payment updm doicuments if such documents are not
in strict compliance with the terms of such LetiéCredit.

(g9) Disbursement Procedures. The Issuing Bank,ghralinptly following its receipt thereof, examinédocuments purporting to represent a
demand for payment under a Letter of Credit. Tlsaitgy Bank shall promptly notify the Administratidgent and the Borrower by telephone
(confirmed by telecopy) of such demand for paynser whether the Issuing Bank has made or will neakeC Disbursement thereunder;
provided that any failure to give or delay in giyisuch notice shall not relieve the Borrower obitéigation to reimburse the Issuing Bank
and the Revolving Lenders with respect to any su€tDisbursement.

(h) Interim Interest. If the Issuing Bank shall readny LC Disbursement, then, unless the Borrowalt slimburse such LC Disbursement in
full on the date such LC Disbursement is madeutipgmid amount thereof shall bear interest, for elghfrom and including the date such
Disbursement is made to but excluding the datetti@aBorrower reimburses such LC Disbursementetate per annum then applicable to
ABR Revolving Loans; provided that, if the Borrowails to reimburse such LC Disbursement when dusyant to paragraph (e) of this
Section, then Section 2.13(e) shall apply. Intesestued pursuant to this paragraph shall be tatitount of the Issuing Bank, except that
interest accrued on and after the date of paymeahi Revolving Lender pursuant to paragraph (¢hisfSection to reimburse the Issuing
Bank shall be for the account of such Lender toetktent of such payment.

() Replacement of the Issuing Bank. The IssuinglBaay be replaced at any time by written agreeragring the Borrower, the
Administrative Agent, the replaced Issuing Bank #ralsuccessor Issuing Bank. The Administrativeraghall notify the Lenders of a1



such replacement of the Issuing Bank. At the timgsuch replacement shall become effective, theddaar shall pay all unpaid fees accrued
for the account of the replaced Issuing Bank purst@mSection 2.12(b). From and after the effectia&e of any such replacement, (i) the
successor Issuing Bank shall have all the rightksadotigations of the Issuing Bank under this Agreatwith respect to Letters of Credit to
issued thereafter and (ii) references herein tddha "Issuing Bank" shall be deemed to refer whssuccessor or to any previous Issuing
Bank, or to such successor and all previous IssBarks, as the context shall require. After théasgment of an Issuing Bank hereunder, the
replaced Issuing Bank shall remain a party henatbshall continue to have all the rights and oliiayes of an Issuing Bank under this
Agreement with respect to Letters of Credit isshidt prior to such replacement, but shall not &éguired to issue additional Letters of Cre

(j) Cash Collateralization. If any Event of Defasiftall occur and be continuing, on the Business that/the Borrower receives notice from
the Administrative Agent or the Required Lenders ifdche maturity of the Loans has been accelerd®evolving Lenders with LC Exposure
representing greater than 50% of the total LC EMpgysdemanding the deposit of cash collateral @mnsto this paragraph, the Borrower s
deposit in an account with the Administrative Agentthe name of the Administrative Agent and fog benefit of the Lenders, an amount in
cash equal to the LC Exposure as of such dategplypsiccrued and unpaid interest thereon; providatthe obligation to deposit such cash
collateral shall become effective immediately, andh deposit shall become immediately due and payaiithout demand or other notice of
any kind, upon the occurrence of any Event of Diefaith respect to the Borrower described in cla(iger (j) of Section 7.01. Such deposit
shall be held by the Administrative Agent as cellat for the payment and performance of the ohkibgatof the Borrower under this
Agreement. The Administrative Agent shall have agile dominion and control, including the exclusiight of withdrawal, over such
account. Other than any interest earned on thesimant of such deposits, which investments shathhde at the option and sole discretio
the Administrative Agent and at the Borrower's @sid expense, such deposits shall not bear inténéstest or profits, if any, on such
investments shall accumulate in such account. M@ireguch account shall be applied by the Admiaiste Agent to reimburse the Issuing
Bank for LC Disbursements for which it has not begimbursed and, to the extent not so applied] bledheld for the satisfaction of the
reimbursement obligations of the Borrower for th& Exposure at such time or, if the maturity of tlrans has been accelerated (but subject
to the consent of Revolving Lenders with LC Expestapresenting greater than 50% of the total LCoSupe), be applied to satisfy other
obligations of the Borrower under this Agreemehthé Borrower is required to provide an amountagh collateral hereunder as a result of
the occurrence of an Event of Default, (i) such amdto the extent not applied as aforesaid) dfebeturned to the Borrower within three
Business Days after all Events of Default have leead or waived and (ii) if any Letter of Credieteafter expires or is terminated, then
within three Business Days thereafter there shatieburned to the Borrower an amount equal to xcess, if any, of the amount of cash
collateral then held hereunder (excluding amoutttibatable to interest or profits on investmerasgr the amount of LC Exposure and
accrued and unpaid interest thereon after givifecefo such expiration or termination.

SECTION 2.07. Funding of Borrowings. (a) Each Larsleall make each Loan to be made by it hereunaéh® proposed date thereof (i) by
wire transfer of immediately available funds by@®noon, New York City time at the place of paymémthe account of the Administrative
Agent most recently designated by it for such paeploy notice to the Lenders or (ii) subject toghavisions of Section 2.04, if such
Borrowing is to be made in an Alternative Currenzy making available the Equivalent Amount of sédternative Currency (in such funds
as may then be customary for the settlement ofriat@nal transactions in the Alternative Currengy)12:00 noon, local time at the place of
payment, to the account of the Administrative Agensuch place as shall have been notified by timiAistrative Agent to the Lenders by
not less than five Business Days' notice; provithed Swingline Loans shall be made as provided in

Section 2.05. The Administrative Agent will makelu_oans available to the Borrower by promptly diad the amounts so received, in like
funds, to an account of the Borrower maintainedhwhe Administrative Agent in New York City and dgsated by the Borrower in the
applicable Borrowing Request or Competitive Bid Rest (or, in the case of a Borrowing made in aerftitive Currency, to an account
mutually agreed between the Borrower and the Adstriaive Agent for funding such Borrowing); provitidhat ABR Revolving Loans made
to finance the reimbursement of an LC Disburserasnirovided in Section 2.06(e) shall be remittedhigyAdministrative Agent to the
Issuing Bank.

(b) Unless the Administrative Agent shall have reee notice from a Lender prior to the proposeceddtany Borrowing that such Lender
will not make available to the Administrative Agesuich Lender's share of such Borrowing, the Adrtriative Agent may assume that such
Lender has made such share available on suchrdatedrdance with paragraph (a) of this Sectionmaay, in reliance upon such assumpt
make available to the Borrower a corresponding arhdao such event, if a Lender has not in fact migglshare of the applicable Borrowing
available to the Administrative Agent, then the laggle Lender and the Borrower severally agregapto the Administrative Agent
forthwith on demand such corresponding amount wiigrest thereon, for each day from and includimgdate such amount is made avalili
to the Borrower to but excluding the date of payhierthe Administrative Agent, at (i) in the cadesoch Lender, the greater of the Federal
Funds Effective Rate and a rate determined by thaiAistrative Agent in accordance with banking isioly rules on interbank compensation
or (ii) in the case of the Borrower, the interederapplicable to ABR Loans. If such Lender payhsaamount to the Administrative Agent,
then such amount shall constitute such Lender's imduded in such Borrowing.

SECTION 2.08. Interest Elections. (a) Each Revg\gorrowing and Term Borrowing initially shall béthe Type specified in the applical
Borrowing Request and, in the case of a Eurod8arowing, shall have an initial Interest Periodsascified in such Borrowing Request.
Thereafter, the Borrower may elect to convert dofrowing to a different Type or to continue suabri®dwing and, in the case of a
Eurodollar Borrowing, may elect Interest Periodsrdfor, all as provided in this Section. The Boreowmnay elect different options with
respect to different portions of the affected Buwirdy, in which case each such portion shall becalied ratably among the Lenders holding
the Loans comprising such Borrowing, and the Laamaprising each such portion shall be considersgparate Borrowing. This Section
shall not apply to Competitive Borrowings or Swingl Borrowings, which may not be converted or aundid.

(b) To make an election pursuant to this Sectioa Borrower shall notify the Administrative Ageritsuch election by telephone by the time
that a Borrowing Request would be required undeti&e 2.03 if the Borrower were requesting a Rew@\Borrowing of the Type resulting
from such election to be made on the effective datich election. Each such telephonic Interesttitin Request shall be irrevocable



shall be confirmed promptly by hand delivery oetelpy to the Administrative Agent of a written lr@st Election Request in a form appro
by the Administrative Agent and signed by the Bareo

(c) Each telephonic and written Interest Electi@yi&est shall specify the following information iongpliance with Section 2.02:

(i) the Borrowing to which such Interest Electioadriest applies and, if different options are beiegted with respect to different portions
thereof, the portions thereof to be allocated wheasulting Borrowing (in which case the infornoatto be specified pursuant to clauses (iii)
and (iv) below shall be specified for each resglfdorrowing);

(i) the effective date of the election made purgua such Interest Election Request, which shakhtBusiness Day;
(iii) whether the resulting Borrowing is to be aBR Borrowing or a Eurodollar Borrowing; and

(iv) if the resulting Borrowing is a Eurodollar Bowing, the Interest Period to be applicable treedter giving effect to such election, which
shall be a period contemplated by the definitiothefterm "Interest Period".

If any such Interest Election Request requestsradaliar Borrowing but does not specify an Intefestiod, then the Borrower shall be
deemed to have selected an Interest Period of om¢h's duration.

(d) Promptly following receipt of an Interest Elect Request, the Administrative Agent shall adwaeh Lender of the details thereof and of
such Lender's portion of each resulting Borrowing.

(e) If the Borrower fails to deliver a timely Ingst Election Request with respect to a EurodolrdR/ing Borrowing or Eurodollar Term
Borrowing prior to the end of the Interest Periggblecable thereto, then, unless such Borrowingmaid as provided herein, at the end of
Interest Period such Borrowing shall be convertedrt ABR Borrowing. Notwithstanding any contrarpyision hereof, if an Event of

Default has occurred and is continuing and the Austriative Agent, at the request of the Requireddegs, so naotifies the Borrower, then, so
long as an Event of Default is continuing (i) ndstanding Borrowing may be converted to or contthas a Eurodollar Borrowing and (ii)
unless repaid, each Eurodollar Revolving Borrowsndgturodollar Term Borrowing shall be convertectoABR Borrowing at the end of the
Interest Period applicable thereto.

SECTION 2.09. Termination and Reduction of Committee(a) Unless previously terminated, (i) the T&ommitments shall terminate at
5:00 p.m., New York City time, on the Effective Batnd (ii) the Revolving Commitments shall terménan the Maturity Date.

(b) The Borrower may at any time terminate, or friimme to time reduce, the Revolving Commitmentsgyvjded that (i) each reduction of the
Revolving Commitments shall be in an amount thamnisntegral multiple of $2,500,000 and not lesst$15,000,000 and

(i) the Borrower shall not terminate or reduce Revolving Commitments if, after giving effect toyaconcurrent prepayment of the
Revolving Loans in accordance with Section 2.1&,sthm of the Revolving Credit Exposures plus ttgregate principal amount of
outstanding Competitive Loans would exceed thd ®éaolving Commitments.

(c) The Borrower shall notify the Administrative @t of any election to terminate or reduce the Réwg Commitments under paragraph
of this Section at least three Business Days [poithe effective date of such termination or reduntspecifying such election and the
effective date thereof. Promptly following receiftany notice, the Administrative Agent shall advike Lenders of the contents thereof. [
notice delivered by the Borrower pursuant to thesti®n shall be irrevocable; provided that a notiteermination of the Revolving
Commitments delivered by the Borrower may statés$hah notice is conditioned upon the effectivers#ssther credit facilities, in which
case such notice may be revoked by the Borroweng@bige to the Administrative Agent on or priorttee specified effective date) if such
condition is not satisfied. Any termination or retlan of the Revolving Commitments shall be pernminEach reduction of the Revolving
Commitments shall be made ratably among the Leridexscordance with their respective Revolving Catnmants.

SECTION 2.10. Repayment of Loans; Evidence of DEhtThe Borrower hereby unconditionally promisegay (i) to the Administrative
Agent for the account of each Lender the then uhpencipal amount of each Revolving Loan and Téwan of such Lender on the Matur
Date,

(i) to the Administrative Agent for the accountedich Lender the then unpaid principal amount ofi €ompetitive Loan on the last day of
the Interest Period applicable to such Loan aidtdiithe Swingline Lender the then unpaid printgaount of each Swingline Loan on the
earlier of the Maturity Date and the date thatie Business Days after such Swingline Loan is mpd®svided that on each date that a
Revolving Borrowing or Competitive Borrowing (othttian a Competitive Borrowing denominated in areiative Currency) is made, the
Borrower shall repay all Swingline Loans which wergstanding at the time such Borrowing was reauekst

(b) Each Lender shall maintain in accordance w#lusual practice an account or accounts evidenhmgndebtedness of the Borrower to
such Lender resulting from each Loan made by sugtdér, including the amounts of principal and es¢payable and paid to such Lender
from time to time hereunder.

(c) The Administrative Agent shall maintain accauimt which it shall record (i) the amount and conogof each Loan made hereunder, the
Class and Type thereof and the Interest Periodcgiyi thereto, (ii) the amount of any principairmerest due and payable or to become due
and payable from the Borrower to each Lender hateuand (iii) the amount of any sum received byAkeninistrative Agent hereunder f



the account of the Lenders and each Lender's #feneof.

(d) The entries made in the accounts maintainesiyaunt to paragraph (b) or (c) of this Section ghalprima facie evidence of the existence
and amounts of the obligations recorded thereioyiged that the failure of any Lender or the Adrsfrative Agent to maintain such accounts
or any error therein shall not in any manner affeetobligation of the Borrower to repay the Loanaccordance with the terms of this
Agreement.

(e) Any Lender may request that Loans of any Qtaade by it be evidenced by a promissory note. ¢h swent, the Borrower shall prepare,
execute and deliver to such Lender a promissory payable to the order of such Lender (or, if ratgek by such Lender, to such Lender and
its registered assigns) and in a form approvedbyNdministrative Agent. Thereafter, the Loans ewiced by such promissory note and
interest thereon shall at all times (including mé&ssignment pursuant to Section 9.04) be repreddayt one or more promissory notes in such
form payable to the order of the payee named théogj if such promissory note is a registered nmteuch payee and its registered assigns).

SECTION 2.11. Prepayment of Loans. (a) The Borrastedl have the right at any time and from timénwe to prepay any Borrowing in
whole or in part, subject to prior notice in acamde with paragraph (d) of this Section; provideat the Borrower shall not have the right to
prepay any Competitive Loan without the prior corise the Lender thereof.

(b) In the event and on each occasion that anyPKmteeds are received by or on behalf of the Baraw any Domestic Subsidiary in resg
of any Prepayment Event, the Borrower shall, witthnBusiness Days after such Net Proceeds areveggirepay Term Borrowings in an
aggregate amount equal to (i) 75% of such Net Rasdn the event that the aggregate outstandifepbedness of the Borrower and the
Subsidiaries exceeds $4,000,000,000 at the tinfe mepayment is to be made, or (ii) 50% of sucheteeds, in the event that the
aggregate outstanding Indebtedness of the Borrameéthe Subsidiaries exceeds $3,500,000,000 begdghan or equal to $4,000,000,000 at
the time such prepayment is to be made, or

(iii) notwithstanding the foregoing clauses (i) iyl 25% of such Net Proceeds, in the event ditier (A) the Index Debt is rated at least
BBB- by S&P or Baa3 by Moody's at the time suchppseanent is to be made or (B) the aggregate outistgriddebtedness of the Borrower
and the Subsidiaries is less than or equal to $3080,000 at the time such prepayment is to be pmdeided that (x) no prepayment shall
be required under this paragraph if at the timénqurepayment is to be made the Index Debt is ratéshst BBB- by S&P and Baa3 by
Moody's and (y) in the event that, after applicatd part of any required prepayment in accordanmitie clause (i) or (ii) above (under
circumstance where such clause is applicableadigeegate outstanding Indebtedness of the Borraneits Subsidiaries is reduced below
$4,000,000,000 or $3,500,000,000, the remaindsudh prepayment shall be made, with respect tpdhton of such Net Proceeds
applicable to such remainder, in accordance wighfélhegoing clause (ii) or (iii), as applicable.tWihstanding the foregoing (1) no
prepayment shall be required under this paragmapim iaggregate principal amount less than $25,00(0d any prepayments that would (if
not for this sentence) be required in a lesser arghall be cumulated until the aggregate princgmabunt of prepayments not yet made
equals or exceeds $25,000,000, at which time stefpagments shall be required, (2) each prepayneepined under this paragraph shall be
in an aggregate principal amount that is an integrdtiple of $1,000,000 (rounded down to the netafi,000,000), and (3) so long as no
Default has occurred and is continuing, any mangigicepayment required under this paragraph in €xoéthe aggregate principal amount
of ABR Term Loans at the time may be deferredeifessary in order to avoid payments that otherwiadd be required under

Section 2.16, and made on the last day of eachestt€eriod of a Eurodollar Term Borrowing occugrthereafter in an amount equal to such
Borrowing until the full amount of the required pesyment is made.

(c) In the event that any mandatory prepaymentesfiTBorrowings would be required under paragraptafiove at a time when no Term
Borrowings are outstanding, then

(i) the Revolving Commitments shall be ratably reglliby an amount equal to the required prepaynaemtgii) the Borrower shall prepay
Revolving Borrowings in an amount equal to the antpifi any, by which the sum of the Revolving Ctdelkxposures plus the aggregate
principal amount of outstanding Competitive Loarseds the Revolving Commitments after giving dffecsuch reduction; provided that
such reduction of the Revolving Commitments shaltdquired after the Revolving Commitments havenbreduced to an amount less tha
equal to $3,000,000,000.

(d) The Borrower shall notify the Administrative &gt (and, in the case of prepayment of a Swindlwemn, the Swingline Lender) by
telephone (confirmed by telecopy) of any prepaynimeneunder (i) in the case of prepayment of a EaltadBorrowing, not later than 11:00
a.m., New York City time, three Business Days befte date of prepayment, (ii) in the case of pyeyant of an ABR Borrowing, not later
than 11:00 a.m., New York City time, one Businesy Defore the date of prepayment or (iii) in theecaf prepayment of a Swingline Loan,
not later than 12:00 noon, New York City time, be tlate of prepayment. Each such notice shallrbedcable and shall specify the
prepayment date, the principal amount of each Bdng or portion thereof to be prepaid and, in theecof a mandatory prepayment, a
reasonably detailed calculation of the amount ochquepayment; provided that, if a notice of opdilprepayment is given in connection with
a conditional notice of termination of the Revolyi@ommitments as contemplated by Section 2.09, ¢heh notice of prepayment may be
revoked if such notice of termination is revokedatordance with Section 2.09. Promptly followiegeaipt of any such notice (other than a
notice relating solely to Swingline Loans), the Adistrative Agent shall advise the Lenders of thatents thereof. Each partial prepayment
of any Borrowing shall be in an aggregate amouait i$han integral multiple of $2,500,000 (excephasessary to apply fully the required
amount of a mandatory prepayment) and not lessi&1000,000. Each prepayment of a Borrowing diebpplied ratably to the Loans
included in the prepaid Borrowing. Prepaymentsldiemhccompanied by accrued interest to the exégptired by Section 2.13.

SECTION 2.12. Fees. (a) The Borrower agrees ta@aye Administrative Agent for the account of eaemder a facility fee, which shall
accrue at the Applicable Rate on the daily amo@ithe Commitment of such Lender (whether used aisad) during the period from and
including October 2, 1997, to but excluding theedart which such Commitment terminates; provided thauch Lender continues to have
any Revolving Credit Exposure after its Revolvingn@nitment terminates, then such facility fee shaiitinue to accrue on the daily amo



of such Lender's Revolving Credit Exposure from emetliding the date on which its Revolving Commitrhterminates to but excluding the
date on which such Lender ceases to have any RegdBredit Exposure. Accrued facility fees shalldasable in arrears on the last day of
March, June, September and December of each ydaratihe date on which the Revolving Commitmentsiteate, commencing on the first
such date to occur after the date hereof; providatl

(i) facility fees accrued on the Term Commitmerttalsbe payable on the Effective Date and (ii) &amjlity fees accruing after the date on
which the Revolving Commitments terminate shalpbgable on demand. All facility fees shall be cobeplon the basis of a year of 360 ¢
and shall be payable for the actual number of @étgssed (including the first day but excluding It day).

(b) The Borrower agrees to pay (i) to the Admiristre Agent for the account of each Revolving Leralparticipation fee with respect to its
participations in Letters of Credit, which shalbage at the same Applicable Rate as interest oadéliar Revolving Loans on the average
daily amount of such Lender's LC Exposure (exclgdiny portion thereof attributable to unreimburk€Disbursements) during the period
from and including the Effective Date to but exdhgithe later of the date on which such Lender'goRéng Commitment terminates and the
date on which such Lender ceases to have any L@dtxe, and (ii) to the Issuing Bank a fronting fehich shall accrue at the rate or rates
per annum separately agreed upon between the Bar@vd the Issuing Bank on the average daily amaoiutiite LC Exposure (excluding a
portion thereof attributable to unreimbursed LCHdisements) during the period from and includireyHEffective Date to but excluding the
later of the date of termination of the Revolvingn@mitments and the date on which there ceasesaoyeC Exposure, as well as the
Issuing Bank's standard fees with respect to theisce, amendment, renewal or extension of angi@fttCredit or processing of drawings
thereunder. Participation fees and fronting feeswsrl through and including the last day of Matme, September and December of each
year shall be payable on the third Business Ddgviahg such last day, commencing on the first state to occur after the Effective Da
provided that all such fees shall be payable ord#te on which the Revolving Commitments termirzaté any such fees accruing after the
date on which the Revolving Commitments terminaggide payable on demand. Any other fees payaliieet Issuing Bank pursuant to this
paragraph shall be payable within 10 days afterademAll participation fees and fronting fees shlcomputed on the basis of a year of
days and shall be payable for the actual numbdap$ elapsed (including the first day but excludimglast day).

(c) The Borrower agrees to pay to the Administetgent, for its own account, fees payable in thewants and at the times separately ac
upon between the Borrower and the Administrativemtg

(d) All fees payable hereunder shall be paid ordtites due, in immediately available funds, toAdeinistrative Agent (or to the Issuing
Bank, in the case of fees payable to it) for disttion, in the case of facility fees and participatfees, to the Lenders. Fees paid shall not be
refundable under any circumstances.

SECTION 2.13. Interest. (a) The Loans comprisinthe@BR Borrowing shall bear interest at the AltdenBase Rate.

(b) The Loans comprising each Eurodollar Borrowshgll bear interest (i) in the case of a EuroddRavolving Loan or a Eurodollar Term
Borrowing, at the Adjusted LIBO Rate for the Intgr@eriod in effect for such Borrowing plus the Apgble Rate, or (ii) in the case of a
Eurodollar Competitive Loan, at the LIBO Rate foe interest Period in effect for such Borrowingsp{ar minus, as applicable) the Margin
applicable to such Loan.

(c) Each Fixed Rate Loan shall bear interest aFtked Rate applicable to such Loan.

(d) Each Swingline Loan shall bear interest at satdé per annum as shall be agreed to in writinthbyBorrower and the Swingline Lender
with respect to such Swingline Loan or, if no sagheement shall be made, at the Alternate Base Rate

(e) Notwithstanding the foregoing, if any princigdlor interest on any Loan or any fee or other am@ayable by the Borrower hereunder is
not paid when due, whether at stated maturity, .gumeleration or otherwise, such overdue amouniIsbar interest, after as well as before
judgment, at a rate per annum equal to (i) in Beeof overdue principal of any Loan, 2% plus Hte pbtherwise applicable to such Loar
provided in the preceding paragraphs of this Sediiq(ii) in the case of any other amount, 2% phesrate applicable to ABR Loans as
provided in paragraph (a) of this Section.

(f) Accrued interest on each Loan shall be payab#arears on each Interest Payment Date for soelm land, in the case of Revolving Loans,
upon termination of the Revolving Commitments; pded that (i) interest accrued pursuant to pardy(ap of this Section shall be payable
on demand, (ii) in the event of any repayment eppyment of any Loan (other than a prepayment &R Revolving Loan prior to the er

of the Availability Period), accrued interest o frincipal amount repaid or prepaid shall be pkeyah the date of such repayment or
prepayment and (iii) in the event of any conversibany Eurodollar Loan prior to the end of thereat Interest Period therefor, accrued
interest on such Loan shall be payable on the téfeedate of such conversion.

(9) All interest hereunder shall be computed ontth&is of a year of 360 days, except that intexastputed by reference to the Alternate E
Rate at times when the Alternate Base Rate is basélde Prime Rate shall be computed on the bésiyear of 365 days (or 366 days in a
leap year), and in each case shall be payabl&ééaattual number of days elapsed (including ths¢ fiay but excluding the last day). The
applicable Alternate Base Rate, Adjusted LIBO RaitkIBO Rate shall be determined by the Administ&idgent, and such determination
shall be conclusive absent manifest error.

SECTION 2.14. Alternate Rate of Interest. If piothe commencement of any Interest Period forradallar Borrowing:



(a) the Administrative Agent determines (which deti@ation shall be conclusive absent manifest gtr@at adequate and reasonable means
do not exist for ascertaining the Adjusted LIBO &at the LIBO Rate, as applicable, for such IntelPesiod; or

(b) the Administrative Agent is advised by the Reegl Lenders (or, in the case of a Eurodollar Cditipe Loan, the Lender that is required
to make such Loan) that the Adjusted LIBO RateherltiIBO Rate, as applicable, for such Interestdeewill not adequately and fairly reflect
the cost to such Lenders (or Lender) of making amnmaining their Loans (or its Loan) included irckuBorrowing for such Interest Period;

then the Administrative Agent shall give noticertiad to the Borrower and the Lenders by telephartelecopy as promptly as practicable
thereafter and, until the Administrative Agent fies the Borrower and the Lenders that the circanmss giving rise to such notice no longer
exist, (i) any Interest Election Request that retgighe conversion of any Borrowing to, or contifaraof any Borrowing as, a Eurodollar
Borrowing shall be ineffective,

(i) if any Borrowing Request requests a Eurodot@volving Borrowing, such Borrowing shall be madean ABR Borrowing and (iii) any
request by the Borrower for a Eurodollar CompetitBorrowing shall be ineffective; provided thattlié circumstances giving rise to such
notice do not affect all the Lenders, then requiegtthe Borrower for Eurodollar Competitive Borrawgs may be made to Lenders that are
affected thereby.

SECTION 2.15. Increased Costs. (a) If any Chandeim shall:

() impose, modify or deem applicable any resespecial deposit or similar requirement againsttassfe deposits with or for the account of,
or credit extended by, any Lender (except any sesérve requirement reflected in the Adjusted LIB&e) or the Issuing Bank; or

(il) impose on any Lender or the Issuing Bank @rltlondon interbank market any other condition dffecthis Agreement or Eurodollar
Loans or Fixed Rate Loans made by such Lenderyt atter of Credit or participation therein;

and the result of any of the foregoing shall bantwease the cost to such Lender of making or ragimg any Eurodollar Loan or Fixed Rate
Loan (or of maintaining its obligation to make auch Loan) or to increase the cost to such Lend#reolssuing Bank of participating in,
issuing or maintaining any Letter of Credit or émluce the amount of any sum received or receivapfich Lender or the Issuing Bank
hereunder (whether of principal, interest or othise) then the Borrower will pay to such Lendetha Issuing Bank, as the case may be,
additional amount or amounts as will compensaté sender or the Issuing Bank, as the case mayobsuth additional costs incurred or
reduction suffered.

(b) If any Lender or the Issuing Bank reasonabhkgdrines that any Change in Law regarding capigiliirements has or would have the
effect of reducing the rate of return on such Leisdear the Issuing Bank's capital or on the capitauch Lender's or the Issuing Bank's
holding company, if any, as a consequence of thgieément or the Loans made by, or participationseiters of Credit held by, such Lender,
or the Letters of Credit issued by the Issuing Baalka level below that which such Lender or theiiisg Bank or such Lender's or the Issuing
Bank's holding company could have achieved busfich Change in Law (taking into consideration duehder's or the Issuing Bank's
policies and the policies of such Lender's or #seiing Bank's holding company with respect to ehpilequacy), then from time to time the
Borrower will pay to such Lender or the Issuing Bass the case may be, such additional amount ouats as will compensate such Lender
or the Issuing Bank or such Lender's or the IssBiagk's holding company for any such reductionevefd.

(c) A certificate of a Lender or the Issuing Baektisig forth the amount or amounts necessary tgoemsate such Lender or the Issuing Bank
or its holding company, as the case may be, adfiggbin paragraph (a) or (b) of this Section sloaldelivered to the Borrower and shall be
conclusive absent manifest error. The Borrowerlgigl such Lender or the Issuing Bank, as the nasebe, the amount shown as due on
any such certificate within 10 days after recdigtréof.

(d) Failure or delay on the part of any Lenderhar issuing Bank to demand compensation pursuahtsto

Section shall not constitute a waiver of such Lesd® the Issuing Bank's right to demand such @meation; provided that the Borrower
shall not be required to compensate a Lender disteng Bank pursuant to this

Section for any increased costs or reductions nedumore than 270 days prior to the date that sedder or the Issuing Bank, as the case
may be, notifies the Borrower of the Change in Igaving rise to such increased costs or reductionsai such Lender's or the Issuing Bai
intention to claim compensation therefor; providedher that, if the Change in Law giving rise tech increased costs or reductions is
retroactive, then the 270-day period referred wvatshall be extended to include the period obeattive effect thereof.

(e) Notwithstanding the foregoing provisions okt&iection, a Lender shall not be entitled to coregion pursuant to this Section in respect
of any Competitive Loan if the Change in Law thatwd otherwise entitle it to such compensationldiaie been publicly announced prio
submission of the Competitive Bid pursuant to wtsoleh Loan was made.

SECTION 2.16. Break Funding Payments. In the ewé(d) the payment of any principal of any EurodplLoan or Fixed Rate Loan other
than on the last day of an Interest Period appliéctitereto (including as a result of an Event ofdDé#), (b) the conversion of any Eurodollar
Loan other than on the last day of the InteresioBepplicable thereto, (c) the failure to borrmenvert, continue or prepay any Revolving
Loan or Term Loan on the date specified in anyasotielivered pursuant hereto (regardless of whatheh notice may be revoked under
Section 2.11(b) and is revoked in accordance thérgw

(d) the failure to borrow any Competitive Loan aftecepting the Competitive Bid to make such Laar{g) the assignment of any Eurodo
Loan or Fixed Rate Loan other than on the lastaddkie Interest Period applicable thereto as alre$a request by the Borrower pursuant to
Section 2.19, then, in any such event, the Borr@hkail compensate each Lender for the loss, cakseapense attributable to such eveni



the case of a Eurodollar Loan, such loss, coskpemse to any Lender shall be deemed to includeraunt determined by such Lender to be
the excess, if any, of (i) the amount of interektolr would have accrued on the principal amourguzh Loan had such event not occurred, at
the Adjusted LIBO Rate that would have been applie#o such Loan, for the period from the dateumfhsevent to the last day of the then
current Interest Period therefor (or, in the casa failure to borrow, convert or continue, for theriod that would have been the Interest
Period for such Loan), over (ii) the amount of iet& which would accrue on such principal amounstaeh period at the interest rate which
such Lender would bid were it to bid, at the comasenent of such period, for dollar deposits of a parable amount and period from other
banks in the eurodollar market. A certifi cate ny & ender setting forth any amount or amounts siah Lender is entitled to receive purst

to this Section shall be delivered to the Borroased shall be conclusive absent manifest error.Bareower shall pay such Lender the
amount shown as due on any such certificate withidays after receipt thereof.

SECTION 2.17. Taxes. (a) Any and all payments bgroaccount of any obligation of the Borrower hadar shall be made free and clear of
and without deduction for any Indemnified Taxe©diner Taxes; provided that if the Borrower shalréguired to deduct any Indemnified
Taxes or Other Taxes from such payments, theh&istim payable shall be increased as necessargtsafter making all required deductic
(including deductions applicable to additional symagable under this Section) the Administrative #tgé&ender or Issuing Bank (as the case
may be) receives an amount equal to the sum itdvioave received had no such deductions been nigdbe(Borrower shall make such
deductions and (iii) the Borrower shall pay thé &mhount deducted to the relevant Governmental évitshin accordance with applicable Iz

(b) In addition, the Borrower shall pay any Othex@&s to the relevant Governmental Authority in adance with applicable law.

(c) The Borrower shall indemnify the Administratidgent, each Lender and the Issuing Bank, withinldgs after written demand therefor,
for the full amount of any Indemnified Taxes or &t axes paid by the Administrative Agent, suchdaaor the Issuing Bank, as the case
may be, on or with respect to any payment by caaount of any obligation of the Borrower hereun@eluding Indemnified Taxes or
Other Taxes imposed or asserted on or attributatdenounts payable under this Section) and anylfiesianterest and reasonable expenses
arising therefrom or with respect thereto, whethremot such Indemnified Taxes or Other Taxes wereectly or legally imposed or asserted
by the relevant Governmental Authority. A certifieas to the amount of such payment or liabilitiyvéeed to the Borrower by a Lender or
the Issuing Bank, or by the Administrative Agentitsnown behalf or on behalf of a Lender or thailisg Bank, shall be conclusive absent
manifest error.

(d) As soon as practicable after any payment oétmoified Taxes or Other Taxes by the Borrower @oaernmental Authority, the Borrow
shall deliver to the Administrative Agent the origi or a certified copy of a receipt issued by sGavernmental Authority evidencing such
payment, a copy of the return reporting such payroenther evidence of such payment reasonablgfaatbry to the Administrative Agent.

(e) Any Foreign Lender that is entitled to an exéarmpfrom or reduction of withholding tax under ttasv of the jurisdiction in which the
Borrower is located, or any treaty to which suatisgiction is a party, with respect to paymentsamtiis Agreement shall deliver to the
Borrower (with a copy to the Administrative Agerd},the time or times prescribed by applicable lswech properly completed and executed
documentation prescribed by applicable law or reably requested by the Borrower as will permit spaiments to be made without
withholding or at a reduced rate.

SECTION 2.18. Payments Generally; Pro Rata Treatn#aring of Setoffs. (a) Except for payments nemlito be made hereunder in an
Alternative Currency as expressly provided in Secf.04(g), the Borrower shall make each paymenired to be made by it hereunder
(whether of principal, interest, fees or reimbursairof LC Disbursements, or of amounts payable uSeetion 2.15, 2.16 or 2.17, or
otherwise) in dollars prior to 12:00 noon, New Y@&HKy time, on the date when due, in immediatelgikble funds, without setoff or
counterclaim. All such payments shall be made éoAtiministrative Agent at its offices at 270 Parkefiue, New York, New York, except
payments to be made directly to the Issuing BanBwingline Lender as expressly provided hereinerwdpt that payments pursuant to
Sections 2.15, 2.16, 2.17 and 9.03 shall be madetti to the Persons entitled thereto. All payrad¢otbe made by the Borrower in an
Alternative Currency pursuant to Section 2.04(@lldbe made in such Alternative Currency in sualdias may then be customary for the
settlement of international transactions in sudeslative Currency for the account of the Admiristre Agent at such time and at such place
as shall have been notified by the AdministratiygenAt to the Borrower by not less than four Busirigggs' notice. Any amounts received
after the time required to be received hereundeamyndate may, in the discretion of the AdminisiatAgent, be deemed to have been
received on the next succeeding Business Day fiqrgses of calculating interest thereon. The Adriiaisre Agent shall distribute any such
payments received by it for the account of any oBerson to the appropriate recipient promptlyofeihg receipt thereof. If any payment
hereunder shall be due on a day that is not a BssiDay, the date for payment shall be extend#tktaext succeeding Business Day, and, in
the case of any payment accruing interest, inténeseon shall be payable for the period of sudaresion. Except for payments required tc
made hereunder in an Alternative Currency as egfyr@sovided in Section 2.04(g), all payments hadar shall be made in dollars.

(b) If at any time insufficient funds are receiv@dand available to the Administrative Agent to alfy all amounts of principal,
unreimbursed LC Disbursements, interest and femsdine hereunder, such funds shall be applieddt) fowards payment of interest and
fees then due hereunder, ratably among the pantitted thereto in accordance with the amounistefest and fees then due to such parties,
and (ii) second, towards payment of principal anteimbursed LC Disbursements then due hereundahlysamong the parties entitled
thereto in accordance with the amounts of principal unreimbursed LC Disbursements then due to gaittes; provided that all funds
received by the Administrative Agent in an AlteimatCurrency pursuant to Section 2.04(g) shallygiad ratably to the payment of
amounts due with respect to Competitive Loans ahslternative Currency in accordance with the simns of this paragraph to the parties
entitled thereto in accordance with the amounts thee to such parties.

(c) If any Lender shall, by exercising any rightsel-off or counterclaim or otherwise, obtain paymentdapect of any principal of or intere



on any of its Revolving Loans, Term Loans or pgttions in LC Disbursements or Swingline Loansiltgsg in such Lender receiving
payment of a greater proportion of the aggregateusnof its Revolving Loans, Term Loans and pgpttions in LC Disbursements and
Swingline Loans and accrued interest thereon thamptoportion received by any other Lender, thenLttnder receiving such greater
proportion shall purchase (for cash at face vabagdicipations in the Revolving Loans, Term Loand garticipations in LC Disbursements
and Swingline Loans of other Lenders to the extegessary so that the benefit of all such paynsah be shared by the Lenders ratably in
accordance with the aggregate amount of principahd accrued interest on their respective Revgllioans, Term Loans and participations
in LC Disbursements and Swingline Loans; providett {i) if any such participations are purchased @hor any portion of the payment
giving rise thereto is recovered, such participatishall be rescinded and the purchase price egstorthe extent of such recovery, without
interest, and (ii) the provisions of this paragraphll not be construed to apply to any paymentenigdthe Borrower pursuant to and in
accordance with the express terms of this Agreemeaty payment obtained by a Lender as consigderédr the assignment of or sale of a
participation in any of its Loans or participatiand.C Disbursements to any assignee or particjpather than to the Borrower or any
Subsidiary or Affiliate thereof (as to which theopisions of this paragraph shall apply). The Bomowonsents to the foregoing and agrees, to
the extent it may effectively do so under appliedalv, that any Lender acquiring a participationspant to the foregoing arrangements may
exercise against the Borrower rights of set- off aounterclaim with respect to such participatieritdly as if such Lender were a direct
creditor of the Borrower in the amount of such jegyation.

(d) Unless the Administrative Agent shall have reee notice from the Borrower prior to the datevamich any payment is due to the
Administrative Agent for the account of the Lendershe Issuing Bank hereunder that the Borrowdirnet make such payment, the
Administrative Agent may assume that the Borrowaes made such payment on such date in accordana&itieand may, in reliance upon
such assumption, distribute to the Lenders ordheihg Bank, as the case may be, the amount dsacknevent, if the Borrower has not in
fact made such payment, then each of the Lendahedssuing Bank, as the case may be, severalgeado repay to the Administrative
Agent forthwith on demand the amount so distributeduch Lender or Issuing Bank with interest tbardor each day from and including
date such amount is distributed to it to but exitigdhe date of payment to the Administrative Ageattthe greater of the Federal Funds
Effective Rate and a rate determined by the Admratise Agent in accordance with banking industries on interbank compensation.

(e) If any Lender shall fail to make any paymenmjuieed to be made by it pursuant to Section 2.02(€6(d) or (e), 2.07(b) or 2.18(d), then
the Administrative Agent may, in its discretion fwihstanding any contrary provision hereof), apphy amounts thereafter received by the
Administrative Agent for the account of such Lentiesatisfy such Lender's obligations under suahi®@es until all such unsatisfied
obligations are fully paid.

SECTION 2.19. Mitigation Obligations; Replacemefitenders. (a) If any Lender requests compensatiater

Section 2.15, or if the Borrower is required to jgay additional amount to any Lender or any Govexmiad Authority for the account of any
Lender pursuant to

Section 2.17, then such Lender shall use reasoréfolds to file any certificate or document reasioly requested by the Borrower or
designate a different lending office for fundingbmoking its Loans hereunder or to assign its sigintd obligations hereunder to another of its
offices, branches or affiliates, if such filing,sifgnation or assignment (i) would eliminate or reelamounts payable pursuant to Section 2.15
or 2.17, as the case may be, in the future anth(ihe judgment of such Lender, would not subgecth Lender to any unreimbursed cost or
expense and would not otherwise be disadvantageaush Lender. The Borrower hereby agrees to ppagasonable costs and expenses
incurred by any Lender in connection with any sdekignation or assignment.

(b) If any Lender requests compensation under

Section 2.15, or if the Borrower is required to jgay additional amount to any Lender or any Govexmial Authority for the account of any
Lender pursuant to

Section 2.17, or if any Lender defaults in its ghtion to fund Loans hereunder, then the Borroway,mt its sole expense and effort, upon
notice to such Lender and the Administrative Ageeuire such Lender to assign and delegate, witte@mourse (in accordance with and
subject to the restrictions contained in Secti@#§.all its interests, rights and obligations unitiés Agreement (other than in respect of any
outstanding Competitive Loans held by it) to anigasese that shall assume such obligations (whiclyass may be another Lender, if a
Lender accepts such assignment); provided thttidiBorrower shall have received the prior writtemsent of the Administrative Agent (a

if a Revolving Commitment is being assigned, thsiilsg Bank and Swingline Lender), which consentl sttt unreasonably be withheld, (ii)
such Lender shall have received payment of an atremual to the outstanding principal of its Loaothér than Competitive Loans) and
participations in LC Disbursements and Swinglin@h®s, accrued interest thereon, accrued fees anthall amounts payable to it hereunder,
from the assignee (to the extent of such outstgnglimcipal and accrued interest and fees) or thredver (in the case of all other amounts)
and (iii) in the case of any such assignment rieguftom a claim for compensation under SectiorbZf payments required to be made
pursuant to Section 2.17, such assignment willltr@s@a reduction in such compensation or paymehtsender shall not be required to make
any such assignment and delegation if, prior tleert a result of a waiver by such Lender or otisaythe circumstances entitling the
Borrower to require such assignment and delegagaise to apply.

ARTICLE 1lI
Representations and Warranties
The Borrower represents and warrants to the

Lenders that



SECTION 3.01. Organization; Powers. Each of the®ser and its Subsidiaries is duly organized, \plekisting and in good standing un
the laws of the jurisdiction of its organizatiomshall requisite power and authority to carry arbitisiness as now conducted and is qualifi
do business in, and is in good standing in, euwatigdiction where such qualification is requiradgach case except where the failure to d
individually or in the aggregate, would not readuipde expected to result in a Material AdverseeEf

SECTION 3.02. Authorization; Enforceability. Theahisactions to be entered into by each Loan Pagtwhin such Loan Party's corporate
powers and have been (or, in the case of the Sffilf@nsactions, on or prior to the Effective Dati#l be) duly authorized by all necessary
corporate and, if required, stockholder actionsThgreement and any promissory notes issued purguan

Section 2.10(e) have been duly executed and detivey the Borrower and constitute, and the Guasafstgeement, when executed and
delivered by any Loan Party that becomes partyetbewill constitute, a legal, valid and binding iglltion of the Borrower or such Loan
Party, as the case may be, enforceable in accagdaitit its terms, subject to applicable bankrupiegolvency, reorganization, moratoriurr
other laws affecting creditors' rights generallg subject to general principles of equity, regassllef whether considered in a proceeding in
equity or at law.

SECTION 3.03. Governmental Approvals; No Conflidihe Transactions (a) do not require any conseapproval of, registration or filing
with, or any other action by, any Governmental Auity, except such as

(i) have been obtained or made and are in full@med effect or (i) in the case of the Spin-Oféfisactions, are disclosed in Schedule 3.03 or
are not, individually or in the aggregate, mateila) will not violate any applicable law or regtitan or the charter, by-laws or other
organizational documents of the Borrower or anitoSubsidiaries or any order of any Governmentaharity, (c) will not violate or result

in a default under any indenture, agreement orrotisérument binding upon the Borrower or any sfSubsidiaries or its assets, or give ris

a right thereunder to require any payment (othan fiursuant to this Agreement and the Spin-Off Duents) to be made by the Borrower or
any of its Subsidiaries, and (d) will not resultlie creation or imposition of any Lien on any asée¢he Borrower or any of its Subsidiaries,
except, with respect to clauses (b) and (c), anh siolations, defaults and payments which, indiaillly or in the aggregate, would not
reasonably be expected to result in a Material Aslv&ffect and except, with respect to clauseaaly,such Liens set forth in Schedule 6.02.

SECTION 3.04. Financial Condition; No Material Adse Change. (a) The Borrower has heretofore fuedisb the Lenders (i) its combined
balance sheets and statements of operations, sidekb equity and cash flows as of and for theafigears ended December 28, 1996,
December 30, 1995, and December 31, 1994, repontdy KPMG Peat Marwick LLP, independent publicaettants, and

(i) its condensed combined balance sheets asnaf 14, 1997 and December 28, 1996, its condensetined statements of operations for
the 12 and 24 week periods ended June 14, 1993uared15, 1996, and its condensed combined staterokeocash flows for the 24 week
periods ended June 14, 1997, and June 15, 1998ieceby its chief financial officer. Such finaratistatements present fairly, in all material
respects, the financial position and results ofaipens and cash flows of the Borrower and its otidated Subsidiaries as of such dates and
for such periods in accordance with GAAP, subjeatdar-end audit adjustments and the absence tfdas in the case of the statements
referred to in clause (ii) above.

(b) The Borrower has heretofore furnished to thedess its pro forma condensed combined balance ahdestatement of operations as of
and for the 24 week period ended June 14, 1997itsuptdo forma condensed combined statement ofadipais for the fiscal year ended
December 28, 1996, in each case as included imtbemation Statement. Such pro forma financiatesteents furnished to the Lenders (i)
have been prepared in good faith on the basisdsitatihe notes thereto, (ii) are based on the inéstmation available to the Borrower after
due inquiry and (iii) present fairly, in all materrespects, the pro forma financial position @& Borrower and the Subsidiaries as of the dates
and for the periods set forth therein after givérfict to the adjustments set forth therein.

(c) Since December 28, 1996, there has been naialatdverse change (it being understood that tchaeges publicly disclosed prior to the
date of execution of this Agreement are agreedabé materially adverse) in the business, asgp&sations or condition, financial or
otherwise, of the Borrower and its Subsidiarieketaas a whole (assuming for this purpose thdiuslinesses, assets and liabilities to be
transferred to or assumed by the Borrower andutsigiaries in connection with the Spin-Off Trarsats had been so transferred or
assumed prior to December 28, 1996).

SECTION 3.05. Properties. (a) Each of the Borroawat its Subsidiaries has good title to, or valaskhold interests in, all its real and
personal property material to the business of thed@®ver and its Subsidiaries on a consolidatedsbasicept for minor defects in title and
other matters that do not interfere with their iptio conduct their businesses on a consolidassiskas currently conducted or to utilize such
properties for their intended purposes on a codatdd basis.

(b) Each of the Borrower and its Subsidiaries ovanss licensed to use, all trademarks, tradenaoggsjrights, patents and other intellectual
property material to the business of the Borrowt iés Subsidiaries on a consolidated basis, amdisie thereof by the Borrower and its
Subsidiaries does not infringe upon the rightsrgf ather Person, except for any such infringem#has individually or in the aggregate,
would not reasonably be expected to result in eekiigtAdverse Effect.

SECTION 3.06. Litigation and Environmental Mattgjes) There are no actions, suits or proceedingsr yefore any arbitrator or
Governmental Authority pending against or, to thewledge of the Borrower, threatened against actifig the Borrower or any of its
Subsidiaries

(i) as to which there is a reasonable likelihoo@mfadverse determination and that, if adverseigrdéned, would reasonably be expected,
individually or in the aggregate, to result in atbt@l Adverse Effect (other than the Disclosed tea) or (i) that, other than actions, suits or
proceedings commenced by the Administrative Ageriny Lender, involve this Agreement or the Tratisas (other than the Spin-Off
Transactions)



(b) Except for the Disclosed Matters and excephnéspect to any other matters that, individuatljnahe aggregate, would not reasonabl
expected to result in a Material Adverse Effectthes the Borrower nor any of its Subsidiariesh@s failed to comply with any
Environmental Law or to obtain, maintain or compligh any permit, license or other approval requiveder any Environmental Law, (ii) h
become subject to any Environmental Liability,)(lias received notice of any claim with respecry Environmental Liability or (iv) knows
of any basis for any Environmental Liability.

(c) Since the date of this Agreement, there has beechange in the status of the Disclosed Matketss individually or in the aggregate, has
resulted in, or would reasonably be expected tolrés a Material Adverse Effect.

SECTION 3.07. Compliance with Laws and Agreemeagh of the Borrower and its Subsidiaries is in pliamce with all laws, regulations
and orders of any Governmental Authority applicablé or its property and all indentures, agreetsamd other instruments binding upon it
or its property, except where the failure to doisdividually or in the aggregate, would not reasoly be expected to result in a Material
Adverse Effect. No Default has occurred and is icoiirg.

SECTION 3.08. Investment and Holding Company Statigsther the Borrower nor any of its Subsidiai®s
(a) an "investment company" as defined in, or st regulation under, the Investment Companyd&d940 or
(b) a "holding company" as defined in, or subjeatdgula tion under, the Public Utility Holding Cpamy Act of 1935.

SECTION 3.09. Taxes. Each of the Borrower and utiss&liaries has timely filed or caused to be fadidrax returns and reports required to
have been filed and has paid or caused to be fdidxaes required to have been paid by it, excapiaxes that are being contested in good
faith by appropriate proceedings and for whichBloerower or such Subsidiary, as applicable, hassige on its books adequate reserves or
(b) to the extent that the failure to do so woubtl asonably be expected to result in a Materthiekse Effect.

SECTION 3.10. ERISA. No ERISA Event has occurreésaeasonably expected to occur that, when tadgether with all other such ERIS
Events for which liability is reasonably expectedtcur, would reasonably be expected to reswtMuaterial Adverse Effect. The present
value of all accumulated benefit obligations ofuaiberfunded Plans (based on the assumptions asedrposes of Statement of Financial
Accounting Standards No. 87) did not, as of the @&the most recent financial statements reflgcsinch amounts, exceed the fair market
value of the assets of all such underfunded Plgrantamount which, if it were required to be fublgid, would reasonably be expected to
result in a Material Adverse Effect.

SECTION 3.11. Disclosure. The Borrower has disadasethe Lenders all agreements, instruments arbcate or other restrictions to whi

it or any of its Subsidiaries is subject, and #fles matters known to it, that, individually ortime aggregate, would reasonably be expected to
result in a Material Adverse Effect. Except asfegh in Schedule 3.11, neither the Information Meamdum, the Information Statement nor
any of the other reports, financial statementgjfemtes or other information furnished by or oghlalf of the Borrower to the Administrative
Agent or any Lender in connection with the negaiiabf this Agreement or delivered hereunder (adliffemd or supplemented by other
information so furnished) contained, at the timdwsaished, any material misstatement of fact oittam, at the time so furnished, to state
material fact necessary to make the statementsithén the light of the circumstances under whioky were made and the nature and scope
of the report, financial statement, certificateotiter information being furnished, not misleadipgvided that, with respect to projected
financial information, the Borrower represents othigt such information was prepared in good fa#thdal upon assumptions believed to be
reasonable at the time.

SECTION 3.12. Solvency. Immediately after the canswation of the Transactions to occur on the Effecibate and all related transactions
(including the making of each Loan made on the &iife Date and the application of the proceedsiohd oans, including all payments to
made to PepsiCo or any subsidiary thereof in caiorewith the Spin-Off Transactions), as of thedetive Date (a) the fair value of the
assets of the Borrower and the Principal Domeastlis®liaries taken together, at a fair valuatiodl, @iceed their debts and liabilities,
subordinated, contingent or otherwise, on a codatdd basis; (b) the present fair saleable valikeoproperty of the Borrower and the
Principal Domestic Subsidiaries taken together ballgreater than the amount that will be requicepy the probable liability of their debts
and other liabilities, subordinated, contingenbtirerwise, on a consolidated basis as such debtether liabilities become absolute and
matured; (c) the Borrower and the Principal DonteStibsidiaries taken together will be able to pegjrtdebts and liabilities, subordinated,
contingent or otherwise, on a consolidated basgiak debts and liabilities become absolute andimaat and (d) the Borrower and the
Principal Domestic Subsidiaries taken together moli have unreasonably small capital with whickdoduct the business in which they are
engaged as such business is now conducted angpisgad to be conducted following the Effective Date

SECTION 3.13. Consummation of Spin-Off Transactioks of the Effective Date, except as disclose8d¢hedule 3.13, all transactions and
arrangements, including all transfers of busineas@lsassets to the Borrower and the SubsidiarEgssary to consummate the Spin-Off
Transactions as contemplated by the Informatiote8tant have been completed in all material respects

SECTION 3.14. Fountain Beverage Pour AgreementafAlse Effective Date, all financial information@projections provided by or on
behalf of the Borrower or PepsiCo to the Administ&Agent, the Issuing Bank or the Lenders orudeld in the Information Memorandum
(insofar as the same are affected by the Fountaueiage Pour Agreements) are consistent in allmahtespects with the terms and
conditions of the Fountain Beverage Pour Agreem@xsept for any inconsistency that is favorabléheoBorrower and its Subsidiaries).

SECTION 3.15. Initial Guarantors. As of the EffeetiDate, there are no Principal Domestic Subsiganiher than the Initial Guarantors.

ARTICLE IV



Conditions

SECTION 4.01. Effective Date. The obligations of thenders to make Loans and of the Issuing Badst® Letters of Credit hereunder
shall not become effective until the date on whaalsh of the following conditions is satisfied (caived in accordance with Section 9.02):

(a) The Administrative Agent (or its counsel) shale received from each party hereto either ¢dunterpart of this Agreement signed on
behalf of such party or (ii) written evidence sfisory to the Administrative Agent (which may indk telecopy transmission of a signed
signature page of this Agreement) that such pasydigned a counterpart of this Agreement.

(b) The Administrative Agent (or its counsel) shadlve received from each of the Borrower and titealrGuarantors either (i) a counterpart
of the Guarantee Agreement signed on behalf of pady or

(i) written evidence satisfactory to the Adminatve Agent (which may include telecopy transmissib a signed signature page of the
Guarantee Agreement) that such party has signedrterpart of the Guarantee Agreement.

(c) The Administrative Agent shall have receivefdwerable written opinion (addressed to the Adntiatsve Agent and the Lenders and di
the Effective Date) of each of Christian Camphediwrence F. Dickie and Cahill Gordon & Reindel, neel for the Loan Parties,
substantially in the form of Exhibits C-1, C-2 a@eB, respectively, and covering such other matedeging to the Loan Parties, the Loan
Documents or the Transactions as the Required kemsthall reasonably request. The Borrower heretpyasts such counsel to deliver such
opinion.

(d) The Administrative Agent shall have receivedrsdocuments and certificates as the Administraiigent or its counsel may reasonably
request relating to the organization, existencegmatl standing of the Loan Parties, the authodmatif the Transactions and any other legal
matters relating to the Loan Parties, the Loan Dwanis or the Transactions, all in form and subgtaeasonably satisfactory to the
Administrative Agent and its counsel.

(e) The Administrative Agent shall have receiverkdificate, dated the Effective Date and signedheyPresident, a Vice President or a
Financial Officer of the Borrower, solely in hispaity as such and not individually, confirming qaiance with the conditions set forth in
paragraphs (a) and (b) of Section 4.02.

(f) The Administrative Agent shall have receivetifaés and other amounts due and payable on artprihe Effective Date, including, to the
extent invoiced, reimbursement or payment of altaftpocket expenses required to be reimbursedit fpy the Borrower hereunder.

(9) All consents and approvals required to be olehifrom any Governmental Authority (other than BBGC) or other Person in connection
with the Spin- Off Transactions (other than anyseis and approvals disclosed in Schedule 3.02uandonsents and approvals that are not,
individually or in the aggregate, material) shal/h been obtained, and all applicable waiting pisriend appeal periods shall have expired, in
each case without the imposition of any materibilydensome conditions.

(h) To the extent not received prior to the datexafcution and delivery of this Agreement, the Lessdshall have received copies of the
Information Statement and the Spin-Off Documenrgstifted by a Financial Officer as true and comg|etnd the Lenders shall be reasonably
satisfied therewith.

(i) All transactions and arrangements, includidgrahsfers of businesses and assets to the Bormawethe Subsidiaries, necessary to
consummate the Spin- Off Transactions (other thgnti@nsactions and arrangements disclosed in 8&8dL3) on terms consistent in all
material respects with the pro forma financialestagnts and projections provided to the Lendersaarakscribed in the Information
Statement, shall be completed in all material retspand the Administrative Agent shall have recgiaeertificate to such effect executed on
behalf of PepsiCo.

(j) After giving effect to the Transactions to ocan the Effective Date, the unused portion ofRexolving Commitments will not be less
than $200,000,000.

(k) The Administrative Agent shall have receiveckdtificate, dated the Effective Date and signedhigyChief Financial Officer of the
Borrower, solely in his capacity as such and ndividually, as to the accuracy of the matters eghfin Section 3.12.

The Administrative Agent shall notify the Borrowaand the Lenders of the Effective Date, and suclteshall be conclusive and binding.
Notwithstanding the foregoing, the obligationstué Lenders to make Loans and of the Issuing Baigste Letters of Credit hereunder sl
not become effective unless each of the foregoamglitions is satisfied (or waived pursuant to Set8.02) at or prior to 3:00 p.m., New
York City time, on October 31, 1997 (and, in themvsuch conditions are not so satisfied or waitteel Commitments shall terminate at such
time).

SECTION 4.02. Each Credit Event. The obligatiorath Lender to make a Loan on the occasion of angot¥ing, and of the Issuing Bank
to issue, amend, renew or extend any Letter of i€iedsubject to the satisfaction of the followiognditions:

(a) The representations and warranties of the Barget forth in this Agreement shall be true amidtect on and as of the date of such
Borrowing or the date of issuance, amendment, rahemextension of such Letter of Credit, as aftile, except to the extent that any such
representations and warranties expressly relae &arlier date in which case any such representatind warranties shall be true and col



at and as of such earlier date; provided that)yséde purposes of a Competitive Borrowing, thenesgentation and warranty set forth in
Section 3.04(c) shall not apply to any materialeade change that shall have been disclosed bydhewBer to the Lenders in writing prior to
the time that the Borrower submitted its Competitid Request with respect to such Competitive @eimg.

(b) At the time of and immediately after givingetdt to such Borrowing or the issuance, amendmenéwal or extension of such Letter of
Credit, as applicable, no Default shall have ociand be continuing.

Each Borrowing and each issuance, amendment, réoewatension of a Letter of Credit shall be dedrteeconstitute a representation and
warranty by the Borrower on the date thereof abéamatters specified in paragraphs
(a) and (b) of this Section.

ARTICLE V
Affirmative Covenants

Until the Commitments have expired or been ternaidi@nd the principal of and interest on each Loahadl fees payable hereunder shall
have been paid in full and all Letters of Credilshave expired or terminated and all LC Disbursata shall have been reimbursed, the
Borrower covenants and agrees with the Lenders that

SECTION 5.01. Financial Statements and Other In&ion. The Borrower will furnish to the Administia¢ Agent (with sufficient copies fc
each Lender):

(a) within 90 days after the end of each fiscalryaahe Borrower, its audited consolidated balasiveet and related statements of operations,
stockholders' equity and cash flows as of the drahd for such year, setting forth in each cassoimparative form the figures for the

previous fiscal year, all reported on by KPMG Rdatwick LLP or other independent public accountafteecognized national standing
(without a "going concern” or like qualification exception and without any qualification or exceptas to the scope of such audit) to the
effect that such consolidated financial statempresent fairly in all material respects the finahciondition and results of operations of the
Borrower and its consolidated Subsidiaries on acldated basis in accordance with GAAP (identifyin an explanatory paragraph any
material accounting changes);

(b) within 45 days after the end of each of thstfihree fiscal quarters of each fiscal year ofBberower, its consolidated balance sheet and
related statements of operations, stockholderstyeand cash flows as of the end of and for susbdli quarter and the then elapsed portion of
the fiscal year, setting forth in each case in carative form the figures for the corresponding @aidr periods of (or, in the case of the
balance sheet, as of the end of) the previous| gz, all certified by one of its Financial O#is as presenting fairly in all material respects
the financial condition and results of operatiohthe Borrower and its consolidated Subsidiaries@onsolidated basis in accordance with
GAAP consistently applied, subject to normal yerd-audit adjustments and the absence of footnptesided that delivery of the

Borrower's Form 10-Q, containing the informatioquiged to be contained therein pursuant to thesratel regulations of the Securities and
Exchange Commission, together with the certificdta Financial Officer as described above, shalidemed to satisfy the requirements of
this clause (b);

(c) concurrently with any delivery of financial &eents under clause (a) or (b) above, a certifiohtn Financial Officer of the Borrower (i)
certifying as to whether a Default has occurred #raed Default has occurred, specifying the dettiikreof and any action taken or propose
be taken with respect thereto, (ii) setting foghgonably detailed calculations demonstrating ciamgé with Sections 6.01, 6.06, 6.11 and
6.12 (including identification of any Excluded Sidiaries and adjustments necessary to reflect thestence) and

(iii) stating whether any material change in GAAHrothe application thereof has occurred sincedidite of the audited financial statements
referred to in

Section 3.04 and, if any such change has occuspetifying the effect of such change on the finalngiatements accompanying such
certificate;

(d) concurrently with any delivery of financial s#enents under clause (a) above, a certificateeohtitounting firm that reported on such
financial statements stating whether they obtakremvledge during the course of their examinatioswafh financial statements of any
Default (which certificate may be limited to thetemt required by accounting rules or guidelines);

(e) promptly after the same become publicly avédatopies of all periodic and other reports, pretgtements and other materials filed by
Borrower or any Subsidiary with the Securities &xdhange Commission, or any Governmental Authatisceeding to any or all of the
functions of said Commission, or with any natiosaturities exchange, or distributed by the Borrawets shareholders generally, as the
may be; and

(f) promptly following any request therefor, sudher information regarding the operations, busirstrs and financial condition of the
Borrower or any Subsidiary, or compliance with thens of this Agreement, as the Administrative Agamany Lender may reasonably
request.

SECTION 5.02. Notices of Material Events. The Bareo will furnish to the Administrative Agent writtenotice of any of the following
promptly after becoming aware there



(a) the occurrence of any Default;

(b) the filing or commencement of any action, suiproceeding by or before any arbitrator or Gowegntal Authority against or affecting the
Borrower or any Affiliate thereof that, if advergaletermined, would reasonably be expected totrésal Material Adverse Effect;

(c) the occurrence of any ERISA Event that, alontogether with any other ERISA Events that haveuo®d, could reasonably be expected
to result in liability of the Borrower and its Sudiigries in an aggregate amount exceeding $25,0004hd

(d) any other development (except any change iemg¢economic conditions) that results in, or waldsonably be expected to result in, a
Material Adverse Effect.

Each notice delivered under this Section shalldm®mpanied by a statement of a Financial Officestber executive officer of the Borrower
setting forth the details of the event or developtmequiring such notice and any action taken oppsed to be taken with respect thereto.

SECTION 5.03. Existence; Conduct of Business. Taedver will, and will cause each of its Subsidégrio, do or cause to be done all th
necessary to preserve, renew and keep in full fanckeffect its legal existence and the rightgnses, permits, privileges and franchises
material to the conduct of the business of the @oer and its Subsidiaries on a consolidated bpsisvjided that the foregoing shall not
prohibit any merger, consolidation, liquidationssblution or sale of assets permitted under

Section 6.03.

SECTION 5.04. Payment of Obligations. The Borrowdl, and will cause each of its Subsidiaries tayits obligations, including Tax
liabilities, that, if not paid, would reasonably &xpected to result in a Material Adverse Effedobethe same shall become delinquent or in
default, except where (a) the validity or amoumtrd#iof is being contested in good faith by appraenmoceedings,

(b) the Borrower or such Subsidiary has set asidigsdoooks adequate reserves with respect tharetocordance with GAAP and (c) the
failure to make payment pending such contest woatdeasonably be expected to result in a Matédakerse Effect.

SECTION 5.05. Maintenance of Properties; Insurambe. Borrower will, and will cause each of its Sdiaries to, (a) keep and maintain all
property material to the conduct of their busin@ss consolidated basis in good working order amdlition, ordinary wear and tear
excepted, and (b) maintain, with financially soamdl reputable insurance companies (or pursuaetftinsurance arrangements that are
consistent with those used by other companiesatteasimilarly situated), insurance in such amoant against such risks as are customarily
maintained by companies engaged in the same olasimisinesses operating in the same or similatiogs.

SECTION 5.06. Books and Records; Inspection Righte. Borrower will, and will cause each of its Sdizries to, keep proper books of
record and account in which full, true and coreatries are made of all dealings and transactionslation to its business and activities. The
Borrower will, and will cause each of its Subsiiiarto, permit any representatives designated éAtministrative Agent or any Lender,
upon reasonable prior notice, to visit and insftsqbroperties, to examine and make extracts fitsrbaoks and records, and to discuss its
affairs, finances and condition with its officersdandependent accountants, all at such reasotiatde and as often as reasonably requested.

SECTION 5.07. Compliance with Laws. The Borrowell,veind will cause each of its Subsidiaries to, phnwith all laws, rules, regulations
and orders of any Governmental Authority applicablé or its property, except where the failuretnso, individually or in the aggregate,
would not reasonably be expected to result in eekfigtAdverse Effect.

SECTION 5.08. Use of Proceeds and Letters of Créti¢ proceeds of all Term Loans, and the proceetl® initial $2,500,000,000 of
Revolving Loans made on the Effective Date, willused to make payments on the Effective Date tgiRepand its subsidiaries not
exceeding $4,500,000,000 as contemplated by tlenhaftion Statement and the Separation Agreemeetpidceeds of all other Loans will
be used only for general corporate purposes. Noopaine proceeds of any Loan will be used, whettierctly or indirectly, for any purpose
that entails a violation of any of the Regulati@fishe Board, including Regulations G, U and X.teeg of Credit will be issued only to
support obligations of the Borrower and its Sulssidss incurred in the ordinary course of business.

SECTION 5.09. Principal Domestic Subsidiaries. Rathynafter any Subsidiary (including any Subsidiéoymed or acquired after the date of
execution and delivery of this Agreement) thatas a Guarantor becomes a Principal Domestic Sudrgidihe Borrower will cause such
Subsidiary to enter into the Guarantee Agreemethtb@come a Guarantor as provided in the Guararmeeefnent.

ARTICLE VI
Negative Covenants

Until the Commitments have expired or terminated #ne principal of and interest on each Loan ahteéak payable hereunder have been
paid in full and all Letters of Credit have expir@dterminated and all LC Disbursements shall Hzeen reimbursed, the Borrower covenants
and agrees with the Lenders that:

SECTION 6.01. Subsidiary Indebtedness. The Borramittinot permit the aggregate principal amountrafebtedness of its Domestic
Subsidiaries (excluding (a) any Indebtedness obmé&stic Subsidiary owed to the Borrower or anobbh@mestic Subsidiary, (b) any
Indebtedness of a Guarantor and (c) Capital Leddig&ions of Domestic Subsidiaries existing ashef Effective Date in an aggregate
principal amount not exceeding $130,000,000, beluoing any Guarantee by a Domestic Subsidiaryefotiian a Guarantor) of Indebtedn



of any other Person, including the Borrower, a @otor or a Foreign Subsidiary) at any time to esdc®0,000,000.

SECTION 6.02. Liens. The Borrower will not, and ibt permit any Subsidiary to, create, incur, asswr permit to exist any Lien on any
property or asset now owned or hereafter acquiyat] br assign or sell any income or revenuesl(idiog accounts receivable) or rights in
respect of any thereof, except:

(a) Permitted Encumbrances;

(b) any Lien on any property or asset of the Boepar any Domestic Subsidiary existing on the ti@eeof; provided that (i) such Lien shall
not apply to any other property or asset of ther®m@er or any Subsidiary and (ii) such Lien shatiise only those obligations which it
secures on the date hereof and refinancings, eatensenewals and replacements thereof that donogase the outstanding principal
amount thereof; provided further that any such lseauring obligations in excess of $2,000,000 st@lbe permitted under this clause (b)
unless such Lien is set forth in Schedule 6.02;

(c) any Lien existing on any property or assetpidathe acquisition thereof by the Borrower or &upsidiary or existing on any property or
asset of any Person that becomes a Subsidiarytiadtelate hereof prior to the time such Personrbesa Subsidiary; provided that (i) such
Lien is not created in contemplation of or in coctien with such acquisition or such Person becorailgybsidiary, as the case may be, (ii)
such Lien shall not apply to any other propertassets of the Borrower or any Subsidiary andgiigh Lien shall secure only those
obligations which it secures on the date of sucjuesition or the date such Person becomes a Sabgijdis the case may be and extensions,
renewals and replacements thereof that do notaserthe outstanding principal amount thereof;

(d) Liens on fixed or capital assets (includingipquent) hereafter acquired, constructed or imprdwethe Borrower or any Subsidiary;
provided that

() such security interests secure Indebtednessried to finance the acquisition, constructionmpiovement of such fixed or capital assets,
(i) such security interests and the Indebtednesared thereby are incurred prior to or within @y slafter such acquisition or the completion
of such construction or improvement, (iii) the Ibtedness secured thereby does not exceed 90% odshef acquiring, constructing or
improving such fixed or capital assets and (iv)issecurity interests shall not apply to any otlrepprty or assets of the Borrower or any
Subsidiary;

(e) Liens securing Capital Lease Obligations agisiat of sale-leaseback transactions; provided(thatich sale-leaseback transaction is
consummated within 90 days after the purchase &Btrrower or a Subsidiary of the property or asadtich are the subject of such sale-
leaseback transaction and

(i) such Liens do not at any time encumber anypprty or assets other than the property or adsatate the subject of such sale-leaseback
transaction;

(f) any Lien on any property or asset of any Subsydsecuring obligations in favor of the Borrovegrany other Subsidiary;
(9) any Lien on any property or asset of any Far&gbsidiary securing obligations of such Foreighstdiary; and

(h) Liens arising in the ordinary course of busgekthe Borrower and its Subsidiaries and notmttse permitted by the foregoing clause
this

Section securing obligations of the Borrower asdSitibsidiaries in an aggregate principal amouahgtime outstanding not to exceed
$50,000,000 (or its equivalent in any other curggrior all such Liens.

SECTION 6.03. Fundamental Changes. (a) The Borrevilenot, and will not permit any Subsidiary tognge into or consolidate with any
other Person, or permit any other Person to metgeor consolidate with it, or sell, transfer, leas otherwise dispose of (in one transaction
or in a series of transactions) all or any sub&bpart of its assets, or all or substantiallyadlthe stock of any of its Subsidiaries (in each
case, whether now owned or hereafter acquirediquidate or dissolve, except that, if at the tithereof and immediately after giving effect
thereto no Event of Default shall have occurred lamdontinuing and no Default shall result thenefr®) any Person may merge into the
Borrower in a transaction in which the Borrowethie surviving corporation, (ii) any Person may neeirgo any Subsidiary in a transaction in
which the surviving entity is a Subsidiary, (iiyaSubsidiary may sell, transfer, lease or otherwlispose of all or any substantial part of its
assets to the Borrower or to another Subsidiaty arjoint venture pursuant to an investment pe¢eaiby

Section 6.04, (iv) any Subsidiary may liquidatadmsolve if the Borrower determines in good faltattsuch liquidation or dissolution is in 1
best interests of the Borrower and is not matgriditadvantageous to the Lenders, (v) restauramgpiising such assets may be sold (dire
or indirectly) for cash consideration (A) pursutmtiny transaction constituting a Prepayment Epenttided that a prepayment would then or
thereafter be required under

Section 2.11(b) as a result of such transactidiBpm the case of a sale by a Foreign Subsidjuysuant to any transaction that would
constitute a Prepayment Event if such Foreign $lidngi were a Domestic Subsidiary (disregardingpttaviso to the definition of
"Prepayment Event" for this purpose), (vi) restatsaomprising such assets may be sold (directigdirectly) by the Borrower or any
Domestic Subsidiary provided that any transactmrséries of related transactions) consummateeligince upon this clause (vi) involve the
sale (directly or indirectly) of assets with a faiarket value not exceeding $250,000,000,

(vii) a Subsidiary may transfer all or any substrgart of its assets pursuant to investmentsiint yentures permitted by Section 6.04 and
(viii) Subsidiaries may engage in any of the foiegdransactions to effect the reformation or testring of the form of ownership thereof

a manner that is not prohibited by any other

Section of this Agreement; provided that any suéhnger involving a Person that is not a wholly ow&edbsidiary immediately prior to su



merger shall not be permitted unless also permiije8ection 6.04.

(b) The Borrower will not, and will not permit ay its Subsidiaries to, engage to any materialreiteany business other than businesses of
the type conducted by the Borrower and its Subseatiaon the Effective Date (after giving effecthe Spin-Off Transactions) and businesses
reasonably related thereto; provided that the fairegshall not be construed to prohibit the conaiidiusinesses that are limited to serving
the Borrower and its Subsidiaries, such as thetioreaf Subsidiaries to conduct insurance or inggnpurchasing activities for the Borrower
and its Subsidiaries.

SECTION 6.04. Investments, Loans, Advances, Guaesrsind Acquisitions. The Borrower will not, andl wot permit any of its
Subsidiaries to, purchase, hold or acquire (inclgdiursuant to any merger with any Person thatneas wholly owned Subsidiary prior to
such merger) any capital stock, evidences of irethtess or other securities (including any opticerrant or other right to acquire any of the
foregoing) of, make or permit to exist any loangdvances to, Guarantee any obligations of, or malpermit to exist any investment or any
other interest in, any other Person, or purchasghmrwise acquire (in one transaction or a se@fg¢sansactions) any assets of any other
Person constituting a business unit, except:

(a) Permitted Investments;
(b) investments by the Borrower or any of its Sdiasies in the capital stock of their respectivdSdiaries;

(c) loans or advances made by the Borrower to agifliary and made by any Subsidiary to the Borraweny other Subsidiary and
promissory notes issued by any Subsidiary to thed®eer or any other Subsidiary;

(d) subject to Section 6.01, Guarantees by theda@r of Indebtedness of any Subsidiary or by anys@liary of Indebtedness of the
Borrower or any other Subsidiary;

(e) Guarantees made by the Borrower and the Salbigigiof lease payments related to sales of restuby the Borrower and the
Subsidiaries;

(f) investments by Subsidiaries in, and GuaranbgeSubsidiaries of Indebtedness of, joint venttinas are formed to engage in businesses
that the Borrower and its Subsidiaries would berpged to engage in;

(9) debt securities, promissory notes and similatruments received as non-cash considerationnnemion with sales or dispositions of
assets;

(h) investments received as a result of the comm®f claims against delinquent account debtotkeérordinary course of business or the
bankruptcy or reorganization of such account debtor

(i) Guarantees made by the Borrower and the Sub#diof obligations of franchisees and other tpadies (other than the Borrower, the
Subsidiaries and any joint ventures of the Borroared the Subsidiaries) incurred in the ordinaryrsewf business; and

() investments not otherwise permitted by the doiag clauses of this Section in an aggregate atretiany time outstanding not to exceed
$50,000,000;

provided that the sum of (i) all investments by Bwerower and its Domestic Subsidiaries in the @sitock of Foreign Subsidiaries (whether
existing on the Effective Date or made thereaftg)s (ii) all loans and advances made by the Begraand its Domestic Subsidiaries to
Foreign Subsidiaries (whether existing on the EffecDate or made thereafter), plus (iii) all intraents made by the Borrower and its
Domestic Subsidiaries in joint ventures (whethasting on the Effective Date or made thereafte)sp

(iv) the principal amount of all Indebtedness dhjowventures Guaranteed by the Borrower or anysobbmestic Subsidiaries (whether
existing on the Effective Date or incurred theregftplus (v) the principal amount of all Indebteds of Foreign Subsidiaries Guaranteed by
the Borrower or any of its Domestic Subsidiariebétiner existing on the Effective Date or incurreeréafter) shall not at any time exceec
Foreign Exposure Limit at such time; provided fertthat the amounts set forth in the foregoing s#su(iv) and (v) shall be determined by
reference to the foreign currency exchange rate rggpect to the applicable currencies on the afatach determination available on
Bloomberg Daily Market Summary at the close of hass on such date of determination or, if not sdlalvie, shall be reasonably determi
by the Borrower by reference to information theaitable to it.

SECTION 6.05. Hedging Agreements. The Borrower malt, and will not permit any of its Subsidiaries énter into any Hedging Agreem:
or commodity price protection agreement or othenmmdity price hedging arrangement, other than Hegldigreements, commaodity price
protection agreements and other commodity pricgjingdarrangements entered into in the ordinary smof business to hedge or mitigate
risks to which the Borrower or any Subsidiary ip@sed in the conduct of its business or the manageaof its liabilities.

SECTION 6.06. Restricted Payments. The Borrowelrvat, and will not permit any of its Subsidiaries declare or make, or agree to pay or
make, directly or indirectly, any Restricted Paymemcept (a) the Borrower may make the paymenBefsiCo and its subsidiaries on the
Effective Date (or following the Effective Date fiespect of po-closing adjustments in connection with the -Off Transactions



contemplated by the Information Statement and #pEa&tion Agreement, (b) the Borrower may declatkpay dividends with respect to its
capital stock payable solely in additional sharfeissoccommon stock, (c) Subsidiaries may make Restt Payments to the Borrower or a
wholly owned Subsidiary and may make other Restli®ayments that are made ratably to the holddteofcapital stock, (d) the Borrower
may make Restricted Payments pursuant to and or@acce with stock option plans or other benefinplfor management or employees of
the Borrower and its Subsidiaries and (e) the Beeromay declare and make Restricted Payments ifiseg} year that do not exceed 50%
Consolidated Net Income for such fiscal year; piledi that the Borrower may, on a one time basidadeand pay dividends in an aggregate
amount not exceeding $50,000,000 in any one twaleeth period following the Effective Date evenuth dividends exceed 50% of
Consolidated Net Income for the fiscal year dusiigch such dividends are paid; provided furthet thano event shall the aggregate amount
of Restricted Payments made on and after the BfeBtate pursuant to clause (e) above and the damggproviso exceed 50% of the
cumulative Consolidated Net Income since the EiffedDate.

SECTION 6.07. Transactions with Affiliates. The Bower will not, and will not permit any of its Subries to, sell, lease or otherwise
transfer any property or assets to, or purchaaseler otherwise acquire any property or assets, foo otherwise engage in any other
transactions with, any of its then Affiliates, egtéa) consummation of the Spin-Off Transactions@#emplated by the Information
Statement and the Separation Agreement, (b) iorti@ary course of business at prices and on tarmdsconditions not less favorable to the
Borrower or such Subsidiary than could be obtaimedn arm's-length basis from unrelated third partincluding pursuant to joint venture
agreements entered into after the Effective Dath third parties that are not Affiliates),

(c) transactions between or among the Borroweritangholly owned Subsidiaries or between or amohgly owned Subsidiaries, in each
case not involving any other Affiliate, providedattany transaction between the Borrower or any Bbim&ubsidiary, on the one hand, and
any Foreign Subsidiary, on the other hand, shaltdated as an investment in such Foreign Subgitbapurposes of

Section 6.04 to the extent that such transactieolwes the transfer to such Foreign Subsidiarynyf material assets for consideration
materially less than the consideration that coaldehbeen received were such assets sold to arated¢hird party in an arm's length
transaction, (d) any Restricted Payment permitie8dction 6.06 and (e) the foregoing shall not ené¥he Borrower or any Subsidiary from
performing its obligations under agreements exgstin the date hereof between the Borrower or aritg &ubsidiaries and any joint venture
of the Borrower or any of its Subsidiaries in ad@orce with the terms of such agreements as inteffethe date hereof or pursuant to
amendments or modifications to any such agreentleats@re not adverse to the interests of the Lender

SECTION 6.08. Restrictive Agreements. The Borrow#irnot, and will not permit any of its Subsidias to, directly or indirectly, enter into,
incur or permit to exist any agreement or othersemsual arrangement that prohibits, restricts posas any condition upon (a) the ability of
the Borrower or any Subsidiary to create, incupemit to exist any Lien upon any of its propertyassets, or (b) the ability of any Subsid

to pay dividends or other distributions with regpecany shares of its capital stock or to makeepay loans or advances to the Borrower or
any other Subsidiary or to Guarantee Indebtednietbee orrower or any other Subsidiary; providedttfi) the foregoing shall not apply to
restrictions and conditions imposed by law or kig #hgreement or the Tax Separation Agreementti@)foregoing shall not apply to
restrictions and conditions existing on the datebkand either identified on Schedule 6.08 orctiifg only Foreign Subsidiaries or any
extensions or renewals of any such restrictionscamdlitions that do not expand the scope theradfgball apply to any extension or renewal
of, or any amendment or modification of, any susstniction or condition that expands the scopeuchgestriction or condition), (iii) the
foregoing shall not apply to customary restrictiansl conditions contained in agreements relatirthesale of a Subsidiary pending such
sale, provided such restrictions and conditiondyapply to the Subsidiary that is to be sold andhssale is permitted hereunder, (iv) clause
(a) of the foregoing shall not apply to restricgamr conditions imposed by any agreement relatirggtured Indebtedness permitted by this
Agreement if such restrictions or conditions apmhyy to the property or assets securing such lratktgss, (v) clause (a) of the foregoing
shall not apply to customary provisions in leages$ @ther contracts restricting the assignment tifetei) clause (b) of the foregoing shall not
apply to financial covenants applicable to a Subsjdcontained in an agreement relating to permhittelebtedness of such Subsidiary if, on
the date such agreement is entered into, the Berrosasonably believes that such covenants wilpretent such Subsidiary from paying
dividends to the extent of its net income and ¥ig foregoing shall not apply to restrictions aodditions imposed by any agreement rele
to Permitted Obligations that consist of requiretaghat Liens securing Indebtedness must equatlyratably secure such Permitted
Obligations or restrictions substantially the saaador less restrictive than) those imposed bySkistion.

SECTION 6.09. Issuances of Capital Stock by Subsiei. The Borrower will not permit any Subsiditmyissue any additional shares of its
capital stock or other ownership interest in sushsiiary other than (a) to the Borrower, (b) totler Subsidiary in which the Borrower
owns, directly or indirectly, a percentage interest less than the percentage interest owned iStifsidiary issuing such capital stock or
other interest, (c) any such issuance that isdceas a Prepayment Event for purposes of

Section 2.11(b) (or, in the case of any such isseidny a Foreign Subsidiary, any such issuanceatbald be treated as a Prepayment Event if
such Foreign Subsidiary were a Domestic Subsidiédy)any such issuance that does not change the\Ber's direct or indirect percentage
ownership interest in such Subsidiary or (e) arghdssuance that is permitted pursuant to Sectidd ér 6.04.

SECTION 6.10. Spin-Off Transactions. The Borrowmlsnot make or agree to make any material chamgee terms of the Spin-Off
Transactions from those set forth in the Spin-GétDments (as in effect on the Effective Date) thaterially adversely affects the rights or
interests of the Lenders or the creditworthinesthefBorrower.

SECTION 6.11. Leverage Ratio. The Borrower will petmit the Leverage Ratio as of any date duringpamiod set forth below (inclusive
of the specified first and last day of such peritmdpe in excess of the ratio set forth below ofipasuch period:

Period Ratio
Effective Date-December 27, 1997 4251 01.00
December 28, 1997-December 26, 1998 4.00t 01.00

December 27, 1998-December 25, 1999 3.50t 01.00



December 26, 1999-December 30, 2000 3.25t 01.00
after December 30, 2000 3.00t 01.00

SECTION 6.12. Fixed Charge Coverage Ratio. The@®wer will not permit the Fixed Charge Coverage &é&r any period of four
consecutive fiscal quarters ending during any pksiet forth below (inclusive of the specified fiestd last day of such period) to be less than
the ratio set forth below opposite such period:

Period R atio
Effective Date-December 25, 1999 1.25t 01.00
December 26, 1999-December 30, 2000 1.35t 01.00
after December 30, 2000 1.50t 01.00

ARTICLE VII

Events of Default
SECTION 7.01. Events of Default. If any of the falling events ("Events of Default") shall occur:

(a) the Borrower shall fail to pay any principalasfy Loan (other than a mandatory prepayment reduiy Section 2.11(b)) or any
reimbursement obligation in respect of any LC Diskment when and as the same shall become dueagabl@, whether at the due date
thereof or at a date fixed for prepayment thereaftberwise;

(b) the Borrower shall fail to pay any mandatorggayment of any Loan required by Section 2.11(l@nyrinterest on any Loan or any fee or
any other amount (other than an amount referréa ¢tause (a) of this Article) payable under thigréement, when and as the same shall
become due and payable, and such failure shalintenunremedied for a period of five days;

(c) any representation or warranty made or deemedkerby or on behalf of the Borrower or any Subsjdiia or in connection with this
Agreement or any amendment or modification hereafaver hereunder, or in any report, certificiteancial statement or other document
furnished pursuant to or in connection with thiségment or any amendment or modification hereeiawver hereunder, shall prove to have
been incorrect in any material respect when madkemed made;

(d) the Borrower shall fail to observe or perforny @ovenant, condition or agreement contained in
Section 5.02, 5.03 (with respect to the Borrowexistence) or 5.08 or in Article VI;

(e) the Borrower shall fail to observe or perfomy @ovenant, condition or agreement containedi;Algreement (other than those specified
in clause (a),

(b) or (d) of this Article), and such failure shetintinue unremedied for a period of 30 days aftgice thereof from the Administrative Agent
to the Borrower (which notice will be given at ttegjuest of any Lender);

(f) the Borrower or any Subsidiary shall fail to kesany payment (whether of principal or interest sggardless of amount) in respect of any
Material Indebtedness, when and as the same sfw@hie due and payable;

(9) any event or condition occurs that resultsrip Blaterial Indebtedness becoming due prior teétseduled maturity; provided that this
clause (g) shall not apply to Indebtedness thadines due as a result of the voluntary sale orfiean$ property or assets by the Borrower or
a Subsidiary;

(h) any event or condition occurs that enableseomiits the holder or holders of any Material Inéelntess or any trustee or agent on its or
their behalf to cause any Material Indebtedned®tmme due, or to require the prepayment, repuechedemption or defeasance thereof,
prior to its scheduled maturity; provided that tbisuse (h) shall not apply (i) at any time whea lthdex Debt is rated at least BBB by S&P
and Baa2 by Moody's or (ii) to secured Indebtedtiesisbecomes due as a result of the voluntaryasdiansfer of the property or assets
securing such Indebtedness;

(i) subject to Section 7.02, an involuntary proéegdhall be commenced or an involuntary petitiballsbe filed seeking (i) liquidation,
reorganization or other relief in respect of therBwer or any Subsidiary or its debts, or of a saisal part of its assets, under any Federal,
state or foreign bankruptcy, insolvency, receivigrsh similar law now or hereafter in effect or) fine appointment of a receiver, trustee,
custodian, seques trator, conservator or similiciaf for the Borrower or any Subsidiary or fosabstantial part of its assets, and, in any
case, such proceeding or petition shall continuddsimissed for 60 days or an order or decree appgosi ordering any of the foregoing shall
be entered;

(j) subject to Section 7.02, the Borrower or anp$diary shall (i) voluntarily commence any procegdor file any petition seeking
liquidation, reorganization or other relief undeyaederal, state or foreign bankruptcy, insolvemegeivership or similar law now or
hereafter in effect, (ii) consent to the institatiof, or fail to contest in a timely and appropgiatanner, any proceeding or petition describe
clause (h) of this Article, (iii) apply for or comst to the appointment of a receiver, trustee,otliah, sequestrator, conservator or sin



official for the Borrower or any Subsidiary or farsubstantial part of its assets, (iv) file an arsadmitting the material allegations of a
petition filed against it in any such proceeding,iake a general assignment for the benefit afitoes or
(vi) take any action for the purpose of effectimy af the foregoing;

(k) subject to Section 7.02, the Borrower or anpsdiary shall become unable, admit in writingiitability or fail generally to pay its debts
as they become due;

() subject to Section 7.02, one or more judgmémtshe payment of money in an aggregate amouexaess of $25,000,000 shall be
rendered against the Borrower, any Subsidiary grcambination thereof and the same shall remainsghdrged for a period of 30
consecutive days during which execution shall moétectively stayed, or any action shall be lggaken by a judgment creditor to attach or
levy upon any assets of the Borrower or any Sulsidb enforce any such judgment;

(m) an ERISA Event shall have occurred that, wiadeen together with all other ERISA Events that haseurred, would reasonably be
expected to result in a Material Adverse Effect; or

(n) a Change in Control shall occur;

then, and in every such event (other than an evhtrespect to the Borrower described in clauser((j) of this Article), and at any time
thereafter during the continuance of such eveptAtiministrative Agent may, and at the requeshefRequired Lenders shall, by notice to
the Borrower, take any or all of the following &cts, at the same or different times: (i) terminaieCommitments, and thereupon the
Commitments shall terminate immediately,

(i) declare the Loans then outstanding to be dweepayable in whole (or in part, in which case prigicipal not so declared to be due and
payable may thereafter be declared to be due arabje, and thereupon the principal of the Loandesdared to be due and payable, toge
with accrued interest thereon and all fees andrathkgations of the Borrower accrued hereundedijldfecome due and payable immediately,
without presentment, demand, protest or other eatfany kind, all of which are hereby waived bg Borrower, and (iii) enforce its rights
under the Guarantee Agreement on behalf of the érsnahd the Issuing Bank; and in case of any evéghtrespect to the Borrower descrit

in clause (i) or (j) of this Article, the Commitnmtsrshall automatically terminate and the princifathe Loans then outstanding, together with
accrued interest thereon and all fees and oth@aitins of the Borrower accrued hereunder, shatimatically become due and payable,
without presentment, demand, protest or other aatfany kind, all of which are hereby waived bg Borrower.

SECTION 7.02. Exclusion of Immaterial Subsidiari8elely for purposes of determining whether a Diéfaais occurred under clause (i), (j),
(k) or (1) of

Section 7.01, any reference in any such clausayd3ubsidiary” shall be deemed not to include 8n¥psidiary affected by any event or
circumstance referred to in any such clause thas (@ot a Principal Domestic Subsidiary,

(b) does not have consolidated assets accountingdce than 3% of the consolidated assets of threoB@r and its Subsidiaries, (c) did not,
for the most recent period of four consecutivedigpiarters, have consolidated revenues accoufttingore than 3% of the consolidated
revenues of the Borrower and its Subsidiaries dhdlifl not, for the most recent period of four cangive fiscal quarters, have Consolidated
EBITDAR in an amount exceeding 3% of the Borrowe&tssolidated EBITDAR for such period; providedtttidt is necessary to exclude
more than one Subsidiary from clause (i), (j),dk} (I) of Section 7.01 pursuant to this Sectiooriher to avoid a Default thereunder, all
excluded Subsidiaries shall be considered to leghesconsolidated Subsidiary for purposes of aeteing whether the conditions specified
in clauses (b), (c) and (d) above are satisfied.

ARTICLE VI
The Administrative Agent

Each of the Lenders and the Issuing Bank herebyadaably appoints the Administrative Agent as ger& and authorizes the Administrative
Agent to take such actions on its behalf and to@se such powers as are delegated to the AdratiisrAgent by the terms of the Loan
Documents, together with such actions and poweaseaseasonably incidental thereto.

The bank serving as the Administrative Agent hedeurshall have the same rights and powers in fiacity as a Lender as any other Lender
and may exercise the same as though it were n@&dhenistrative Agent, and such bank and its Affiis may accept deposits from, lend
money to and generally engage in any kind of bssingth the Borrower or any Subsidiary or otherilésfe thereof as if it were not the
Administrative Agent hereunder.

The Administrative Agent shall not have any dutesbligations except those expressly set fortthinLoan Documents. Without limiting t
generality of the foregoing, (a) the Administratigent shall not be subject to any fiduciary oresttmplied duties, regardless of whether a
Default has occurred and is continuing, (b) the Adstrative Agent shall not have any duty to takg discretionary action or exercise any
discretionary powers, except discretionary rigims powers expressly contemplated by the Loan Dootsribat the Administrative Agent is
required to exercise in writing by the Required ders (or such other number or percentage of thedmras shall be necessary under the
circumstances as provided in

Section 9.02), and (c) except as expressly sdt forthe Loan Documents, the Administrative Agdrdlsnot have any duty to disclose, and
shall not be liable for the failure to disclosey amformation relating to the Borrower or any of Bubsidiaries that is communicated to or
obtained by the bank serving as Administrative Agerany of its Affiliates in any capacity. The Adhristrative Agent shall not be liable for
any action taken or not taken by it with the conserat the request of the Required Lenders (o sdicer number or percentage of



Lenders as shall be necessary under the circunest@scprovided in

Section 9.02) or in the absence of its own grogigence or wilful misconduct. The Administrativeg@nt shall be deemed not to have
knowledge of any Default unless and until writtenice thereof is given to the Administrative Agégtthe Borrower or a Lender, and the
Administrative Agent shall not be responsible fohave any duty to ascertain or inquire into (iy atatement, warranty or representation
made in or in connection with any Loan Documeiti tiie contents of any certificate, report or otlecument delivered thereunder or in
connection therewith, (iii) the performance or alvaace of any of the covenants, agreements or tdheis or conditions set forth in any L«
Document, (iv) the validity, enforceability, effeetness or genuineness of any Loan Document optdrer agreement, instrument or
document, or (v) the satisfaction of any conditseh forth in Article IV or elsewhere in any Loan &@wonent, other than to confirm receipt of
items expressly required to be delivered to the iistrative Agent.

The Administrative Agent shall be entitled to relyon, and shall not incur any liability for relyimgon, any notice, request, certificate,
consent, statement, instrument, document or othiéng/believed by it to be genuine and to haverbgigned or sent by the proper Person.
The Administrative Agent also may rely upon anyestzgent made to it orally or by telephone and belieby it to be made by the proper
Person, and shall not incur any liability for relgithereon. The Administrative Agent may consuthvégal counsel (who may be counsel for
the Borrower), independent accountants and othegréxselected by it, and shall not be liable for action taken or not taken by it in
accordance with the advice of any such counseattants or experts.

The Administrative Agent may perform any and allduties and exercise its rights and powers biirough any one or more sub-agents
appointed by the Administrative Agent. The Admirasive Agent and any such sub-agent may performaalyall its duties and exercise its
rights and powers through their respective Rel®&dies. The exculpatory provisions of the precggiaragraphs shall apply to any such sub-
agent and to the Related Parties of the Adminisgagent and any such sub-agent, and shall applydir respective activities in connection
with the syndication of the credit facilities prded for herein as well as activities as AdministeAgent.

Subject to the appointment and acceptance of &ssoc Administrative Agent as provided in this gaagh, the Administrative Agent may
resign at any time by notifying the Lenders, ttmilag Bank and the Borrower. Upon any such resignathe Required Lenders shall have
the right, with the consent of the Borrower (whadnsent shall not be unreasonably withheld, antl sbabe required so long as any Ever
Default set forth in clause (i) or (j) of Sectiof®¥ has occurred and is continuing), to appoinicaassor. If no successor shall have been so
appointed by the Required Lenders and shall hasepaed such appointment within 30 days after thidgrrg Administrative Agent gives

notice of its resignation, then the retiring Admsinative Agent may, on behalf of the Lenders amdi$isuing Bank, appoint a successor
Administrative Agent which shall be a bank withaffice in New York, New York, or an Affiliate of gnsuch bank. Upon the acceptance of
its appointment as Administrative Agent hereundealsuccessor, such successor shall succeed tweanthe vested with all the rights,
powers, privileges and duties of the retiring Adistirative Agent, and the retiring Administrative &g shall be discharged from its duties
obligations hereunder. The fees payable by thedBar to a successor Administrative Agent shallfgestame as those payable to its
predecessor unless otherwise agreed between thevBwrand such successor. After the Administratigent's resignation hereunder, the
provisions of this Article and

Section 9.03 shall continue in effect for the béraffsuch retiring Administrative Agent, its subgemts and their respective Related Parties in
respect of any actions taken or omitted to be tdlkeany of them while it was acting as AdministratAgent.

Each Lender acknowledges that it has, independantywithout reliance upon the Administrative Agentainy other Lender and based on
such documents and information as it has deemewpiate, made its own credit analysis and decigioenter into this Agreement. Each
Lender also acknowledges that it will, independeatid without reliance upon the Administrative Agenany other Lender and based on
such documents and information as it shall fronetimtime deem appropriate, continue to make its decisions in taking or not taking
action under or based upon this Agreement, any diten Document or related agreement or any doctifnemished hereunder or
thereunder.

Each party hereto agrees and acknowledges th&ythgication Agents and the Arrangers do not hayedaties or responsibilities in their
capacities as Syndication Agents and Arrangerpeaiely, hereunder and shall not have, or becaubgect to, any liability hereunder in
such capacities.

ARTICLE IX
Miscellaneous

SECTION 9.01. Notices. Except in the case of netied other communications expressly permittedetgiven by telephone, all notices and
other communications provided for herein shallrbeiiting and shall be delivered by hand or ovenhicpurier service, mailed by certified or
registered mail or sent by telecopy, as follows:

(a) if to the Borrower, to it at TRICON Global Ragtants, Inc., P.O. Box 32070, Louisville, KY 40282, in the case of overnight packages,
1900 Colonel Sanders Lane, Louisville, KY 4021364), Attention of Sandra S. Wijnberg, Senior ViRresident and Treasurer (Telecopy
(502) 454-2410);

(b) if to the Administrative Agent, to The Chaseattan Bank, Loan and Agency Services Group, Gres€ Manhattan Plaza, 8th Floor,
New York, New York 10081, Attention of Sandra Mikéa(Telecopy No. (212) 5-5658), with a copy to The Chase Manhattan BanR, 27
Park Avenue, New York, New York 10017, Attentionkadren May Sharf (Telecopy No. (212) 270-5120);

(c) if to the Issuing Bank, to it at Chase Manhaank Delaware, Corporate Banking DepartmentFdtbr, 1201 Market Stree



Wilmington, DE 19801, Attention of Michael Handagieelecopy No. (302) 428- 3390);

(d) if to the Swingline Lender, to it at The Chaganhattan Bank, Loan and Agency Services Group, Chese Manhattan Plaza, 8th Floor,
New York, New York 10081, Attention of Sandra Mikéa(Telecopy No
(212) 552-5658); and

(e) if to any other Lender, to it at its addresstébecopy number) set forth in its Administrati@eestionnaire.

Any party hereto may change its address or telecopyber for notices and other communications heteuhy notice to the other parties
hereto. All notices and other communications giteany party hereto in accordance with the prowisiof this Agreement shall be deemed to
have been given on the date of receipt.

SECTION 9.02. Waivers; Amendments. (a) No failureelay by the Administrative Agent, the IssuinghBar any Lender in exercising any
right or power hereunder or under any other Loanudeent shall operate as a waiver thereof, nor singlisingle or partial exercise of any
such right or power, or any abandonment or disooatice of steps to enforce such a right or poweclypde any other or further exercise
thereof or the exercise of any other right or powére rights and remedies of the Administrative igéhe Issuing Bank and the Lenders
hereunder and under the other Loan Documents anelative and are not exclusive of any rights oredias that they would otherwise have.
No waiver of any provision of any Loan Documentonsent to any departure by any Loan Party tharefieall in any event be effecti
unless the same shall be permitted by paragrapdf ¢hjs Section, and then such waiver or conskeall be effective only in the specific
instance and for the purpose for which given. WitHoniting the generality of the foregoing, the kiveg of a Loan or issuance of a Letter of
Credit shall not be construed as a waiver of anfallle regardless of whether the Administrative Ageany Lender or the Issuing Bank may
have had notice or knowledge of such Default atithe.

(b) Neither this Agreement nor any other Loan Doentmor any provision hereof or thereof may be wdj\amended or modified except, in
the case of this Agreement, pursuant to an agreemnegreements in writing entered into by the Baner and the Required Lenders or, in
case of any other Loan Document, pursuant to ageaggnt or agreements in writing entered into byAitheninistrative Agent and the Loan
Party or Loan Parties that are parties thereteath case with the consent of the Required Lengassided that no such agreement shall (i)
increase the Commitment of any Lender without thig&¢@n consent of such Lender, (ii) reduce the gipal amount of any Loan or LC
Disbursement or reduce the rate of interest ther@oreduce any fees payable hereunder, withouwthiten consent of each Lender affected
thereby, (iii) postpone the scheduled date of paytroéthe principal amount of any Loan or LC Disbement, or any interest thereon, or any
fees payable hereunder, or reduce the amount ofewea excuse any such payment, or postpone thedsitéd date of expiration of any
Commitment, without the written consent of eachdamaffected thereby, (iv) release any Principai@stic Subsidiary from its Guarantee
under the Guarantee Agreement (except as expnesshided in the Guarantee Agreement), or limitidbility in respect of such Guarantee
its obligation to enter into, and provide a Guagarnpursuant to, the Guarantee Agreement, witheuititten consent of each Lender, (v)
change Section 2.18(b) or (c) in a manner that @valiker the pro rata sharing of payments requinedetoy, without the written consent of
each Lender, (vi) change any of the provisionsif t

Section or the definition of "Required Lenders'aoy other provision of any Loan Document specifyimg number or percentage of Lenders
(or Lenders of any Class) required to waive, an@mahodify any rights thereunder or make any deteation or grant any consent
thereunder, without the written consent of eachdegrfor each Lender of such Class, as the caség)ay (vii) change any provisions of &
Loan Documents in a manner that by its terms adWeedfects the rights in respect of payments duleeinders holding Loans of any Class
differently than those holding Loans of any othé&ass, without the written consent of Lenders hajdirmajority in interest of the outstanding
Loans and unused Commitments of each affected (esaded further that no such agreement shalhgba

Section 2.11(b) or (c) in a manner that would aherBorrower's obligation to prepay Term Borrovdrgg Revolving Borrowings or the
reduction of Revolving Commitments required theralihout the written consent of Lenders holding less than 66.67% of the outstanding
Loans and unused Commitments of each affected (lesaded further that no such agreement shallratnmodify or otherwise affect the
rights or duties of the Administrative Agent, tlesuing Bank or the Swingline Lender hereunder witlioe prior written consent of the
Administrative Agent, the Issuing Bank or the SWing Lender, as the case may be.

SECTION 9.03. Expenses; Indemnity; Damage Waiver.

(a) The Borrower shall pay (i) all reasonable dldpacket expenses incurred by the Administrativeitg the Arrangers and their respective
Affiliates, including the reasonable fees, charged disbursements of Cravath, Swaine & Moore, pgreaunsel for the Administrative
Agent and the Arrangers, in connection with thedsgation of the credit facilities provided for harethe preparation and administration of
the Loan Documents or any amendments, modificatiorngaivers of the provisions thereof (whether ot the transactions contemplated
hereby or thereby shall be consummated), (ii)ebpnable out-of-pocket expenses incurred by gugnig Bank in connection with the
issuance, amendment, renewal or extension of atigrlaf Credit or any demand for payment thereutaaher (iii) all out-of-pocket expenses
incurred by the Administrative Agent, the Issuingn or any Lender, including the fees, chargesdisitlirsements of any counsel for the
Administrative Agent, the Issuing Bank or any Lende connection with the enforcement or protectdiits rights in connection with the
Loan Documents, including its rights under thistteg or in connection with the Loans made or Lstigf Credit issued hereunder, including
all such out-of-pocket expenses incurred duringwmaskout, restructuring or negotiations in resp&csuch Loans or Letters of Credit.

(b) The Borrower shall indemnify the Administratifgent, the Issuing Bank and each Lender, and Batdted Party of any of the foregoing
Persons (each such Person being called an "Indegihagainst, and hold each Indemnitee harmless, fany and all losses, claims, dama
liabilities and related expenses, including thesfebarges and disbursements of any counsel fonaeynnitee, incurred by or asserted
against any Indemnitee arising out of, in connectidth, or as a result of

(i) the execution or delivery of any Loan Documentiny other agreement or instrument contemplageeldy, the performance by the parties
to the Loan Documents of their respective obligagithereunder or the consummation of the Transatio any other transactio



contemplated hereby,

(i) any Loan or Letter of Credit or the use of ir@ceeds therefrom (including any refusal by gwiing Bank to honor a demand for payr
under a Letter of Credit if the documents presemeamnnection with such demand do not strictly pbnwith the terms of such Letter of
Credit),

(i) any actual or alleged presence or releasdafardous Materials on or from any property ownedperated by the Borrower or any of its
Subsidiaries, or any Environmental Liability rekhie any way to the Borrower or any of its Subsiidis, or (iv) any actual or prospective
claim, litigation, investigation or proceeding étg to any of the foregoing, whether based on remtt tort or any other theory and regardless
of whether any Indemnitee is a party thereto; mtedithat such indemnity shall not, as to any Indexanbe available (i) to the extent that
such losses, claims, damages, liabilities or rdlateenses are deter mined by a court of compgtésdiction by final and nonappealable
judgment to have resulted from the gross negligenaelful misconduct of such Indemnitee

(i) with respect to any amounts paid pursuantrip settlement made by such Indemnitee without tmesent of the Borrower, which consent
shall not be unreasonably withheld.

(c) To the extent that the Borrower fails to pay amount required to be paid by it to the Admiriitre Agent, the Issuing Bank or the
Swingline Lender under paragraph (a) or (b) of 88stion, each Lender severally agrees to payetétministrative Agent, the Issuing Bank
or the Swingline Lender, as the case may be, seddér's pro rata share (determined as of the hatete applicable unreimbursed expense
or indemnity payment is sought) of such unpaid amygorovided that the unreimbursed expense or imiféed loss, claim, damage, liability
or related expense, as the case may be, was iddwyrer asserted against the Administrative Agén&,Issuing Bank or the Swingline Lender
in its capacity as such. For purposes hereof, @& "pro rata share" shall be determined based itp share of the sum of the total
Revolving Credit Exposures, outstanding Term Laams unused Commitments at the time.

(d) To the extent permitted by applicable law, Bwgrower shall not assert, and hereby waives, #iyncagainst any Indemnitee, on any
theory of liability, for special, indirect, consetial or punitive damages (as opposed to direattral damages) arising out of, in connec
with, or as a result of, this Agreement or any agrent or instrument contemplated hereby, the Tdioges, any Loan or Letter of Credit or
the use of the proceeds thereof.

(e) All amounts due under this Section shall beap#sy promptly after written demand therefor.

SECTION 9.04. Successors and Assigns. (a) The gioms of this Agreement shall be binding upon amudé to the benefit of the parties
hereto and their respective successors and agsgmstted hereby (including any Affiliate of thesisng Bank that issues any Letter of
Credit), except that the Borrower may not assigatberwise transfer any of its rights or obligatidrereunder without the prior written
consent of each Lender (and any attempted assigronénansfer by the Borrower without such conssall be null and void). Nothing in tt
Agreement, expressed or implied, shall be constro@dnfer upon any Person (other than the pangesto, their respective successors and
assigns permitted hereby (including any Affiliafalee Issuing Bank that issues any Letter of C)eatit, to the extent expressly contempl:
hereby, the Related Parties of each of the Admmatise Agent, the Issuing Bank and the Lenders)lagsl or equitable right, remedy or
claim under or by reason of this Agreement.

(b) Any Lender may assign to one or more assigak@s a portion of its rights and obligations untlgs Agreement (including all or a
portion of its Commitment and the Loans at the toméng to it); provided that (i) except in the cadean assignment to a Lender or an
Affiliate of a Lender, each of the Borrower and th@ministrative Agent (and, in the case of an assignt of all or a portion of a Revolving
Commitment or any Lender's obligations in respéaisd_C Exposure or Swingline Exposure, the Isguank and the Swingline Lender)
must give their prior written consent to such assignt (which consent shall not be unreasonablyhelth it being understood that it shall be
reasonable for the Borrower to withhold its congerdny assignment to any direct competitor ofBberower or an Affiliate of any such
competitor), (ii) except in the case of an assigmme a Lender or an Affiliate of a Lender or asigament of the entire remaining amount of
the assigning Lender's Commitment or Loans, theusuinof the Commitment or Loans of the assigningdsgrsubject to each such
assignment (determined as of the date the AssignamehAcceptance with respect to such assignmetdligered to the Administrative
Agent) shall not be less than $10,000,000 unlesls eithe Borrower and the Administrative Agentesthise consent,

(iii) each partial assignment shall be made assaigament of a proportionate part of all the adeighender's rights and obligations under
this Agreement, except that this clause (iii) shall (A) apply to rights in respect of outstand®gmpetitive Loans or (B) be construed to
prohibit the assignment of a proportionate padlbthe assigning Lender's rights and obligationseispect of one Class of Commitments or
Loans, (iv) the parties to each assignment shaltebe and deliver to the Administrative Agent aisigsment and Acceptance, together wi
processing and recordation fee of $3,500, anch@pssignee, if it shall not be a Lender, shalvdeto the Administrative Agent an
Administrative Questionnaire; and provided furttreat any consent of the Borrower otherwise requineder this paragraph shall not be
required if an Event of Default under clause (i)jpof Section 7.01 has occurred and is continuBgpject to acceptance and recording
thereof pursuant to paragraph (d) of this Secfimm and after the effective date specified in eAshignment and Acceptance the assignee
thereunder shall be a party hereto and, to thenerfehe interest assigned by such Assignmentfaeptance, have the rights and
obligations of a Lender under this Agreement, dredassigning Lender thereunder shall, to the extetite interest assigned by such
Assignment and Acceptance, be released from itgatidns under this Agreement (and, in the cassnofssignment and Acceptance
covering all of the assigning Lender's rights ahligations under this Agreement, such Lender stedbke to be a party hereto but shall
continue to be entitled to the benefits of Secti@i$, 2.16, 2.17 and 9.03). Any assignment orsfearby a Lender of rights or obligations
under this Agreement that does not comply with plaisagraph shall be treated for purposes of thie&mgent as a sale by such Lender of a
participation in such rights and obligations in@ctance with paragraph (e) of this Section.

(c) The Administrative Agent, acting for this puggoas an agent of the Borrower, shall maintaimatdd its offices in The City of New York
a copy of each Assignment and Acceptance delivierédand a register for the recordation of the sarand addresses of the Lenders, and the
Commitment of, and principal amount of the Loand B& Disbursements owing to, each Lender pursuatite terms hereof from time



time (the "Register"). The entries in the Registaall be conclusive, and the Borrower, the Admiaiste Agent, the Issuing Bank and the
Lenders may treat each Person whose name is reciordlee Register pursuant to the terms hereoflaander hereunder for all purposes of
this Agreement, notwithstanding notice to the camntrThe Register shall be available for inspeckigrihe Borrower, the Issuing Bank and
any Lender, at any reasonable time and from tintierte upon reasonable prior notice.

(d) Upon its receipt of a duly completed Assignmemd Acceptance executed by an assigning Lendeamadsignee, the assignee's
completed Administrative Questionnaire (unlessabgignee shall already be a Lender hereunderprtivessing and recordation fee referred
to in paragraph (b) of this Section and any writtensent to such assignment required by paragtapdf this Section, the Administrative
Agent shall accept such Assignment and Acceptandeecord the information contained therein inRegister. No assignment shall be
effective for purposes of this Agreement unlessai been recorded in the Register as providedsmp#ragraph.

(e) Any Lender may, without the consent of the Baser, the Administrative Agent, the Issuing Bankter Swingline Lender, sell
participations to one or more banks or other egtifa "Participant”) in all or a portion of suchnder's rights and obligations under this
Agreement (including all or a portion of its Commént and the Loans owing to it); provided thas(ith Lender's obligations under this
Agreement shall remain unchanged, (ii) such Lestiatl remain solely responsible to the other paitiereto for the performance of such
obligations and (iii) the Borrower, the Adminisfxeg Agent, the Issuing Bank and the other Lendpeedl sontinue to deal solely and directly
with such Lender in connection with such Lendeghts and obligations under this Agreement. Anyeagrent or instrument pursuant to
which a Lender sells such a participation shall/gle that such Lender shall retain the sole righeriforce the Loan Documents and to
approve any amendment, modification or waiver ¢f provision of the Loan Documents; provided thattsagreement or instrument may
provide that such Lender will not, without the censsof the Participant, agree to any amendmentjfioation or waiver described in the first
proviso to

Section 9.02(b) that affects such Participant. &ettip paragraph (f) of this Section, the Borroagrees that each Participant shall be entitled
to the benefits of Sections 2.15, 2.16 and 2.1tlieécsame extent as if it were a Lender and hadiohjifis interest by assignment pursuant to
paragraph (b) of this Section. To the extent peediby law, each Participant also shall be entittethe benefits of Section 9.08 as though it
were a Lender, provided such Participant agrebg tubject to Section 2.18(c) as though it werersder.

(f) A Participant shall not be entitled to receamy greater payment under Section 2.15 or 2.17tti@applicable Lender would have been
entitled to receive with respect to the participatsold to such Participant, unless the sale opértcipation to such Participant is made with
the Borrower's prior written consent. A Participtrdt would be a Foreign Lender if it were a Lensteall not be entitled to the benefits of
Section 2.17 unless the Borrower is notified of plaeticipation sold to such Participant and suctiépant agrees, for the benefit of the
Borrower, to comply with Section 2.17(e) as thoitghere a Lender.

(g) Any Lender may at any time pledge or assigacsty interest in all or any portion of its righinder this Agreement to secure obligati
of such Lender, including any pledge or assignn@secure obligations to a Federal Reserve Bankildaa Section shall not apply to any
such pledge or assignment of a security interesyiiged that no such pledge or assignment of arggénterest shall release a Lender from
any of its obligations hereunder or substitute sungh pledgee or assignee for such Lender as alpaneyo.

SECTION 9.05. Survival. All covenants, agreemergpresentations and warranties made by the Lodre®ar the Loan Documents and in
the certificates or other instruments deliveredannection with or pursuant to this Agreement or atner Loan Document shall be
considered to have been relied upon by the otirtiepdiereto and shall survive the execution aridety of the Loan Documents and the
making of any Loans and issuance of any LetteGretlit, regardless of any investigation made bysroh other party or on its behalf and
notwithstanding that the Administrative Agent, thsuing Bank or any Lender may have had noticenomkedge of any Default or incorrect
representation or warranty at the time any crediitended hereunder, and shall continue in folif@and effect as long as the principal of or
any accrued interest on any Loan or any fee orodimgr amount payable under this Agreement is audstg and unpaid or any Letter of
Credit is outstanding and so long as the Commitmbate not expired or terminated. The provisionSaitions 2.15, 2.16, 2.17 and 9.03 and
Article VIII shall survive and remain in full forcand effect regardless of the consummation ofrdngstaictions contemplated hereby, the
repayment of the Loans, the expiration or termoratf the Letters of Credit and the Commitmentthertermination of this Agreement or :
provision hereof.

SECTION 9.06. Counterparts; Integration; Effectiess. This Agreement may be executed in counter(@rtsby different parties hereto on
different counterparts), each of which shall cdostian original, but all of which when taken tdgatshall constitute a single contract. This
Agreement, the Guarantee Agreement and any sepeti@ieagreements with respect to fees payaklest@ddministrative Agent constitute

the entire contract among the parties relatindpéosubject matter hereof and supersede any apceaibus agreements and understandings,
oral or written, relating to the subject matterduwér Except as provided in Section 4.01, this Agrest shall become effective when it shall
have been executed by the Administrative Agentvainen the Administrative Agent shall have receivedraerparts hereof which, when
taken together, bear the signatures of each dfttier parties hereto, and thereafter shall be bgqndpon and inure to the benefit of the parties
hereto and their respective successors and asfighgery of an executed counterpart of a signapage of this Agreement by telecopy shall
be effective as delivery of a manually executedhterpart of this Agreement.

SECTION 9.07. Severability. Any provision of thig®eement held to be invalid, illegal or unenfordeab any jurisdiction shall, as to such
jurisdiction, be ineffective to the extent of suntialidity, illegality orunenforceability without affecting the validity dality and
enforceability of the remaining provisions herearid the invalidity of a particular provision in arpicular jurisdiction shall not invalidate st
provision in any other jurisdiction.

SECTION 9.08. Right of Setoff. If an Event of Deltashall have occurred and be continuing, each eeadd each of its Affiliates is here



authorized at any time and from time to time, to fillest extent permitted by law, to set off apgplst any and all deposits (general or spe:
time or demand, provisional or final) at any timedchand other obligations at any time owing by suehder or Affiliate to or for the credit or
the account of the Borrower against any of anthallobligations of the Borrower now or hereaftestng under this Agreement held by such
Lender, irrespective of whether or not such Lerstedl have made any demand under this Agreemenanbyto the extent such obligations
are then due and payable. The rights of each Lantligr this Section are in addition to other rigintd remedies (including other rights of
setoff) which such Lender may have.

SECTION 9.09. Governing Law; Jurisdiction; Consen$ervice of Process. (a) This Agreement shadidrstrued in accordance with and
governed by the law of the State of New York.

(b) The Borrower hereby irrevocably and uncondgibnsubmits, for itself and its property, to thenexclusive jurisdiction of the Supreme
Court of the State of New York sitting in New Yd@ounty and of the United States District Courttef Southern District of New York, and
any appellate court from any thereof, in any actoproceeding arising out of or relating to anyahdocument, or for recognition or
enforcement of any judgment, and each of the gahiégeto hereby irrevocably and unconditionallyeagrthat all claims in respect of any
such action or proceeding may be heard and detechimsuch New York State or, to the extent peeditty law, in such Federal court. Each
of the parties hereto agrees that a final judgrimeahy such action or proceeding shall be conctiaivd may be enforced in other jurisdicti
by suit on the judgment or in any other manner jolew by law. Nothing in this Agreement or any othean Document shall affect any right
that the Administrative Agent, the Issuing Bankaay Lender may otherwise have to bring any actigoroceeding relating to this Agreem
or any other Loan Document against the Borrowetsgoroperties in the courts of any jurisdiction.

(c) The Borrower hereby irrevocably and uncondiigynwaives, to the fullest extent it may legallydaeffectively do so, any objection which
it may now or hereafter have to the laying of venfiany suit, action or proceeding arising out ofaating to this Agreement or any other
Loan Document in any court referred to in paragr@tof this Section. Each of the parties heret@byg irrevocably waives, to the fullest
extent permitted by law, the defense of an incorarérforum to the maintenance of such action ocgeding in any such court.

(d) Each party to this Agreement irrevocably comsém service of process in the manner providedhfvices in Section 9.01. Nothing in this
Agreement or any other Loan Document will affee tlght of any party to this Agreement to servecpss in any other manner permitted by
law.

SECTION 9.10. WAIVER OF JURY TRIAL. EACH PARTY HERBE HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED
BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR
INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREMENT, THE GUARANTEE AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED ORONTRACT, TORT OR ANY OTHER THEORY). EACH
PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVBGENT OR ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH ORIEARTY WOULD NOT, IN THE EVENT OF LITIGATION,
SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOMEDGES THAT IT AND THE OTHER PARTIES HERETO
HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT BYAMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION.

SECTION 9.11. Headings. Article and Section heasliawgd the Table of Contents used herein are foresvence of reference only, are not
part of this Agreement and shall not affect thestarction of, or be taken into consideration ireipreting, this Agreement.

SECTION 9.12. Confidentiality. Each of the Admim&tve Agent, the Issuing Bank and the Lendersemte maintain the confidentiality of
the Information (as defined below), except thadinfation may be disclosed

(a) to its and its Affiliates' directors, officemmployees and agents, including accountants, tegaisel and other advisors (it being
understood that the Persons to whom such disclasumnade will be informed of the confidential nawf such Information and instructed to
keep such Information confidential), (b) to theaemttrequested by any regulatory authority, (ch®extent required by applicable laws or
regulations or by any subpoena or similar legatess (subject to the last sentence of this parayjrég) to any other party to this Agreement,
(e) in connection with the exercise of any remediereunder or any sulit, action or proceeding maigtd this Agreement or any other Loan
Document or the enforcement of rights hereundéhereunder, (f) subject to an agreement contaipingisions substantially the same as
those of this Section, to any assignee of or Rpatit in, or any prospective assignee of or Paici in, any of its rights or obligations under
this Agreement, (g) with the consent of the Borroae(h) to the extent such Information (i) becomablicly available other than as a result
of a breach of this Section or (ii) becomes avédlab the Administrative Agent, the Issuing Bankaoy Lender on a nonconfidential basis
from a source other than the Borrower. For the psep of this Section, "Information” means all infiation received from the Borrower
relating to the Borrower or its business, othentaay such information that is available to the Amistrative Agent, the Issuing Bank or any
Lender on a nonconfidential basis prior to disctesay the Borrower. Any Person required to mainta@confidentiality of Information as
provided in this Section shall be considered toehaymplied with its obligation to do so if such &ar has exercised the same degree of care
to maintain the confidentiality of such Informatias such Person would accord to its own confideintiarmation. If any Lender receives a
subpoena or similar legal process referred toansz (c) above, such Lender will endeavor, to xtene practicable, to notify the Borrower
and afford the Borrower an opportunity to challetigee same before disclosing any Confidential Infation pursuant thereto.

SECTION 9.13. Interest Rate Limitation. Notwithsdarg anything herein to the contrary, if at anydithe interest rate applicable to any
Loan, together with all fees, charges and otherantsowhich are treated as interest on such Loaeruagplicable law (collectively the
"Charges"), shall exceed the maximum lawful rate (tMaximum Rate") which may be contracted for,rged, taken, received or reservec
the Lender holding such Loan in accordance witHiealple law, the rate of interest payable in respésuch Loan hereunder, together v



all Charges payable in respect thereof, shallhédd to the Maximum Rate and, to the extent laythe interest and Charges that would t
been payable in respect of such Loan but were ayrdlge as a result of the operation of this

Section shall be cumulated and the interest andgébaayable to such Lender in respect of othent.oa periods shall be increased (but not
above the Maximum Rate therefor) until such cunadamount, together with interest thereon at tliefad Funds Effective Rate to the date
of repayment, shall have been received by suchédrend

SECTION 9.14. Judgment Currency. If for the purgosiobtaining judgment in any court it is neceggarconvert a sum due from the
Borrower hereunder in the currency expressed foalyable herein (the "specified currency") into &eotcurrency, the parties hereto agree, to
the fullest extent that they may effectively dothat the rate of exchange used shall be that etrwih accordance with normal banking
procedures the Administrative Agent could purchthsespecified currency with such other currencthatAdministrative Agent's New York
office on the Business Day preceding that on wfiitdl judgment is given. The obligations of the Bawer in respect of any sum due to any
Lender or the Administrative Agent hereunder shradtwithstanding any judgment in a currency othantthe specified currency, be
discharged only to the extent that on the Busimessfollowing receipt by such Lender or the Admirasive Agent (as the case may be) of
any sum adjudged to be so due in such other cyrmith Lender or the Administrative Agent (as tasecmay be) may in accordance with
normal banking procedures purchase the specifis@mecy with such other currency; if the amounthef specified currency so purchased is
less than the sum originally due to such LendeherAdministrative Agent, as the case may be, énsttecified currency, the Borrower agn
to the fullest extent that it may effectively dq as a separate obligation and notwithstandingsach judgment, to indemnify such Lender or
the Administrative Agent, as the case may be, agaiinch loss.

SECTION 9.15. European Monetary Union. It is herablgnowledged that during the term of this Agreententain European nations may
adopt a single European currency as their lawfuieticy in place of certain currencies that arelakt@ hereunder as part of the anticipated
European Economic and Monetary Union. It is her@tlynowledged and agreed that "Alternative Currenayg'defined herein, including
sterling, shall include any such successor curremgythat conversion into such successor curremaly Ise made at the official rate of
conversion, as determined by the Administrativeftgen the date on which any such Alternative Guwoyes so replaced, and that the
denomination of the original currency shall be iretd hereunder for so long as it is legally peribiss It is hereby further acknowledged and
agreed that the provisions of this Agreement negptd Alternative Currency Loans shall remain il florce and effect upon such conversion,
and that neither the introduction of a single Eeapcurrency, the replacement of an Alternative€hay thereby, the fixing of the official
rate of conversion, nor any economic consequerasesting therefrom shall give rise to any righteéaminate, contest, cancel, modify or
renegotiate the provisions of this Agreement.

IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed by their respectuthorized officers as of the
day and year first above written.

TRICON GLOBAL RESTAURANTS,
INC.,

by

Name:

Title:

THE CHASE MANHATTAN BANK,
individually and as
Administrative Agent and
Swingline Lender,

by

Name:

Title:

CHASE MANHATTAN BANK DELAWARE,
as Issuing Agent,

by

Name:

Title:



CITIBANK, N.A,,

by

Name:

Title:

MORGAN GUARANTY TRUST COMPANY
OF NEW YORK,

by

Name:

Title:
NATIONSBANK, N.A.,

by

Name:

Title:
DAI ICHI KANGYO BANK LTD,

by

Name:

Title:
FUJI BANK LTD,

by

Name:

Title:
INDUSTRIAL BANK OF JAPAN,

by

Name:

Title:

THE LONG-TERM CREDIT BANK OF
JAPAN, LIMITED, NEW YORK
BRANCH,

by

Name:



Name:

Name:

Name:

Name:

Name:

Name:

Name:

Title:

SANWA BANK LTD,

by

Title:

SUMITOMO BANK LTD.,

by

Title:

HONG KONG & SHANGHAI BANKING
CORP.,

by

Title:
CREDIT SUISSE FIRST BOSTON,

by

Title:

by

Title:

GOLDMAN SACHS & CO.,

by

Title:

PNC BANK,

by



Title:

ROYAL BANK OF CANADA,
by

Name:

Title:

THE YASUDA TRUST AND BANKING
COMPANY, LTD.,

by
Name:
Title:
FLEET NATIONAL BANK,
by

Name:

Title:

BANCA DI ROMA
by
Name:
Title:
BANK OF AMERICA,
by
Name:
Title:
THE BANK OF NOVA SCOTIA,
by
Name:
Title:
BANQUE NATIONALE DE PARIS,

by



Name:

Name:

Name:

Name:

Name:

Name:

Name:

Name:

Title:
CREDIT AGRICOLE,

by

Title:
NBD BANK, N.A.,

by

Title:
FIRST UNION NATIONAL BANK,

by

Title:

BAYERISCHE HYPOTHEKEN-UND-
WECHSEL-BANK, NEW YORK BRANCH,

by

Title:

by

Title:
ING BANK N.V.,

by

Title:

by



Name:

Name:

Name:

Name:

Name:

Name:

Title:

LEHMAN COMMERCIAL PAPER INC.,

by

Title:

THE MITSUBISHI TRUST AND
BANKING CORPORATION,

by

Title:
NATIONAL CITY BANK,

by

Title:

NORDDEUTSCHE LANDESBANK
GIROZENTRALE, NEW YORK AND/OR
CAYMAN ISLANDS BRANCH,

by

Title:
SAKURA BANK LTD,

by

Title:
STANDARD CHARTERED BANK,

by

Title:

THE SUMITOMO TRUST & BANKING
CO., LTD., NEW YORK BRANCH,



Name:

Name:

Name:

Name:

Name:

Name:

Name:

Title:

SUMMIT BANK,

by

Title:

SUNTRUST BANKS INC.,

by

Title:

THE TOKAI BANK, LIMITED,
NEW YORK BRANCH,

by

Title:

THE TOYO TRUST & BANKING CO.,
LTD.,

by

Title:
WACHOVIA BANK,

by

Title:
HIBERNIA CORP.,

by

Title:



Name:

Name:

Name:

Name:

Name:

Name:

Name:

FIRST SECURITY BANK, N.A,,

by

Title:
NATIONAL BANK OF KUWAIT SAK,

by

Title:

CHAN HWA COMMERICAL BANK,
LTD., NEW YORK BRANCH,

by

Title:
NORTHERN TRUST COMPANY,

by

Title:
CRESTAR BANK,

by

Title:
FIFTH THIRD BANK,

by

Title:
BANK OF LOUISVILLE,

by



Title:
SCHEDULE A
INITIAL GUARANTORS
Subsidiary/State of Incorporation
Buckeye PH, Inc./Ohio
KFC Corporation/Delaware
KFC Enterprises, Inc./Delaware
KFC National Management Company/Delaware
KFC USA, Inc./Delaware
Kentucky Fried Chicken Caribbean Holdings, Inc.Avedre
Kentucky Fried Chicken Corporate Holdings, Inc./&vehre
Kentucky Fried Chicken Corporation/Delaware
Kentucky Fried Chicken International Holdings/Detaw
Kentucky Fried Chicken of California, Inc./Delaware
NKFC, Inc./Delaware
Pizza Hut, Inc./California
Pizza Hut International, LLC/Delaware
Pizza Hut of America, Inc./Delaware
QSR, Inc./Delaware
Taco Bell Corp./California
Taco Bell Royalty Company/California

SCHEDULE 2.01
COMMITMENTS

Lender Term Commitment

The Chase Manhattan Bank $198,190,476.13

Citicorp, N.A. 198,190,476.19

Morgan Guaranty Trust Company of 198,190,476.19
New York

Nationsbank, N.A. 198,190,476.19

Dai-Ichi Kangyo Bank, Ltd 75,809,523.81

Fuji Bank Ltd 75,809,523.81

Industrial Bank of Japan 75,809,523.81

The-Long Term Credit Bank of 75,809,523.81
Japan, Limited, New York Branch

Revolving
Commitment

$322,059,523.87
322,059,523.81

322,059,523.81

322,059,523.81
123,190,476.19
123,190,476.19
123,190,476.19

123,190,476.19



Sanwa Bank Ltd 75,809,523.81

Sumitomo Bank Ltd 75,809,523.81
Marine Midland Bank 57,142,857.14
Credit Suisse First Boston 38,095,238.10
Goldman Sachs & Co. 38,095,238.10
PNC Bank 38,095,238.10
Royal Bank of Canada 38,095,238.10

The Yasuda Trust and Banking 38,095,238.10
Company, Ltd.

Fleet National Bank 28,571,428.57

Banca di Roma 19,047,619.05

Bank of America 19,047,619.05

The Bank of Nova Scotia 19,047,619.05

Banque Nationale de Paris 19,047,619.05

Credit Agricole 19,047,619.05

NBD Bank, N.A. 19,047,619.05

First Union National Bank 19,047,619.05

Bayerische Hypotheken-und- 19,047,619.05
Wechsel-Bank

ING Bank N.V. 19,047,619.05

Lehman Commercial Paper Inc. 19,047,619.05

The Mitsubishi Trust and Banking  19,047,619.05
Corporation

National City Bank 19,047,619.05
Norddeutsche Landesbank 19,047,619.05
Girozentrale, New York and/or
Cayman Islands Branch
Sakura Bank Ltd 19,047,619.05
Standard Chartered Bank 19,047,619.05

The Sumitomo Trust & Banking 19,047,619.05
Co., Ltd., New York Branch

Summit Bank 19,047,619.05

Suntrust Banks, Inc. 19,047,619.05

The Tokai Bank, Limited, 19,047,619.05
New York Branch

The Toyo Trust & Banking Co., 19,047,619.05
Ltd.

Wachovia Bank 19,047,619.05

Hibernia Corp. 13,333,333.33

First Security Bank, N.A. 11,428,571.43

National Bank of Kuwait SAK 11,428,571.43

Chang Hwa Commercial Bank, Ltd.,  9,523,809.52
New York Branch

Northern Trust Company 9,523,809.52

Crestar Bank 7,619,047.62

123,190,476.19
123,190,476.19
92,857,142.86
61,904,761.90
61,904,761.90
61,904,761.90
61,904,761.90

61,904,761.90

46,428,571.43
30,952,380.95
30,952,380.95
30,952,380.95
30,952,380.95
30,952,380.95
30,952,380.95
30,952,380.95

30,952,380.95

30,952,380.95
30,952,380.95

30,952,380.95

30,952,380.95

30,952,380.95

30,952,380.95
30,952,380.95

30,952,380.95

30,952,380.95
30,952,380.95

30,952,380.95

30,952,380.95

30,952,380.95
21,666,666.67
18,571,428.57
18,571,428.57

15,476,190.48

15,476,190.48

12,380,952.38



Fifth Third Bank 7,619,047.62 12,380,952.38

Bank of Louisville 5,714,285.71 9,285,714.29

TOTALS $2,000,000,000.00 $3,250,000,000.00
SCHEDULE 3.03
GOVERNMENTAL CONSENTS

Governmental Authority Pending Approval

China Transfer of legal title of Shenzhen
KFC Ltd., Xiamen - KFC Co. , Ltd.
and Wuhan KFC Ltd.

India Transfer of legal title of Global
Restaurants, Inc.

Mexico Transfer of legal title of Kentucky
Fried Chicken de Mexico, S .A. de
C.V.
SCHE DULE 3.06

DISCLOSED MATTERS
None.
SCHEDULE 3.11
DISCLOSURE

In the Information Memorandum, $63 million of EBIT 1997 is attributable to the initial public offieg ("IPO") of company owned
restaurants in New Zealand. This figure consisfawo pieces: $88 million of gains associated with transaction, partially offset by $25
million of various restructuring and impairment ofpes taken in international restaurants. A tax oft89% was applied to this gain in
computing net income.

In actuality, no tax costs were incurred in conioecwvith the IPO. It actually generated a non-dashbenefit of roughly $7 million while the
charges generated a tax benefit of $2 million. @qoently, the net income impact of the IPO, nehefcharges, is $72 million.

SCHEDULE 3.13
SPIN-OFF TRANSACTIONS
Pending Spin-Off Transactions
Transfer of legal title of Shenzhen KFC Ltd., XiameKFC Co., Ltd. and Wuhan KFC Ltd.
Transfer of legal title of Global Restaurants, Inc.
Transfer of legal title of Kentucky Fried Chickee Mexico, S.A. de C.V.
SCHEDULE 6.02

EXISTING LIENS

ltem  Amount Lien Holder Descrip tion
(USD)
Cash 20,000,000 Corporate Cash co llateralization
collateral Receivables of Tric on's Tip
Corporation guarant ee of CRC (a)

("CRC") as



Investor

Cash 10,000,000 The Bank of Nova Cash co

collateral Scotia, as Agent of Tric
for the Letter guarant
of Credit Banks Capital
and Texas
Commerce Bank
National
Association, as
Collateral Agent

Cash initially = Texas Commerce Cash co
collateral 100,000 Bank National  of Tric
and not Association, as of the
to exceed Working Capital line fo

1,000,000 Lender Capital
Pizza Hut 2,800,000 N/A IRB iss
Inc. of Wich
head- to fund
quarters PHI's h
in Wichita,

Kansas
Pownell 2,800,000 N/A Amortiz
Note issued
conjunc
acquisi
Windmil
Lampo Note 2,100,000 N/A Amortiz
issued
conjunc
acquisi
Lincoln 4,700,000 N/A Mortgag
National assumed
Note acquisi
Titusvi
franchi

(a) Cash collateral to be posted October 6, 1997.

None.

SCHEDULE 6.08

EXISTING RESTRICTIONS

llateralization
on's Tip

ee of Tricon
Corp. (a)

llateralization
on's guarantee
working capital
r Tricon

Corp. (a)

ued by City
ita, Kansas
expansion of
eadquarters

ing loans

in

tion with the
tion of

| Industries

ing loan
in

tion with
tion

e notes

in

tion of

lle Pizza Hut
se



EXHIBIT 15
Accountants' Acknowledgment

The Board of Directors
TRICON Global Restaurants, Inc.:

We hereby acknowledge our awareness of the useragport dated October 21, 1997 included withim @uarterly Report on Form 10-Q of
TRICON Global Restaurants, Inc. for the twelve #ridy-six weeks ended September 6, 1997, and purated by reference in the following
Registration Statements:

Description Registrat ion Statement Number
Form S-8

Restaurant Deferred Compensation Plan 3 33-36877

Executive Income Deferral Program 3 33-36955

TRICON Long-Term Incentive Plan 3 33-36895

Share Power Stock Option Plan 3 33-36961

TRICON Long-Term Savings Program 3 33-36893

Pursuant to Rule 436(c) of the Securities Act 33,%uch report is not considered a part of a tegisn statement prepared or certified by an
accountant or a report prepared or certified bp@ountant within the meaning of Sections 7 andflhe Act.

KPMG Peat Marwick LLP

Louisville, Kentucky
October 21, 199



ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM TRICON GLOBAL RESTAURANTS,
INC. CONDENSED COMBINED FINANCIAL STATEMENTS FOR TH 36 WEEKS ENDED SEPTEMBER 6, 1997 AND IS
QUALIFIED IN ITS ENTIRETY BY REFERENCE TO SUCH FINRCIAL STATEMENTS.

CIK: 0001041061
NAME: TRICON Global Restaurants, Inc.
MULTIPLIER: 1,000,000

FISCAL YEAR END Dec 28 199
PERIOD END Sep 6 199
PERIOD TYPE 9 MOS
CASH 13t
SECURITIES 45
RECEIVABLES 15¢
ALLOWANCES 14
INVENTORY 78
CURRENT ASSET¢ 90:<
PP&E 6,47¢
DEPRECIATION 2,84:
TOTAL ASSETS 5,86¢
CURRENT LIABILITIES 1,45¢
BONDS 17¢
COMMON 0
PREFERRED MANDATORY 0
PREFERREL 0
OTHER SE 3,56¢
TOTAL LIABILITY AND EQUITY 5,86¢
SALES 6,501
TOTAL REVENUES 6,89(
CGS 3,972
TOTAL COSTS 5,72¢
OTHER EXPENSE! 0
LOSS PROVISION 7
INTEREST EXPENSE 18¢€
INCOME PRETAX 401
INCOME TAX 14¢
INCOME CONTINUING 252
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 252
EPS PRIMARY 0
EPS DILUTED 0
End of Filing
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