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PART | - FINANCIAL INFORMATION
Iltem 1. Financial Statements

CONDENSED CONSOLIDATED STATEMENTS OF INCOME
YUM! BRANDS, INC. AND SUBSIDIARIES
(in millions, except per share data)

Quarter

Year to date




Revenues
Company sale
Franchise and license fe

Total revenue

Costs and expenses, n

Company restauran
Food and pap
Payroll and employee benei
Occupancy and other operating exper

General and administrative expen
Franchise and license expen
Facility actions

Other (income) expen:

Wrench litigation

AmeriServe and other charges (crec

Total costs and expenses,

Operating Profit
Interest expense, n

Income Before Income Taxes and Cumulative Effect ¢
Accounting Change
Income tax provisiol

Income Before Cumulative Effect of Accounting Chang
Cumulative effect of accounting change, net of

Net Income
Basic Earnings Per Common Shar:
Diluted Earnings Per Common Share

Dividends Declared Per Common Shar:

9/4/04 9/6/03 9/4/04 9/6/03
$ 1,93t $1,76¢ $ 5,52¢ $ 5,08
244 224 69¢ 64z
2,17¢ 1,98¢ 6,22¢ 5,727
61¢ 544 1,74¢ 1,56¢
497 475 1,47( 1,39¢
52t 481 1,491 1,37¢
1,64( 1,49¢ 4,707 4,330
25C 21z 721 62<

8 7 16 20

3 9 22 24

(13) (10) (35) (24)

- 7 - 42

- ©) (14) 1)
1,88¢ 1,72C 5,41, 5,021
291 26¢ 80¢ 70€
29 39 96 12z
262 23C 71% 58:
77 66 20¢ 17¢
18¢ 164 50t 404

: : : &)

$ 18t $ 16 $ 50t $ 40!
$ 0.6 $ 0.5¢ $ 1.7 $ 1.3
$ 0.6: $ 0.5! $ 1.6¢ $ 1.3
$ - $ -  $01 $ -

See accompanying Notes to Condensed Consolidatatidial Statements.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
YUM! BRANDS, INC. AND SUBSIDIARIES
(in millions)



Cash Flows- Operating Activities
Net income

Adjustments to reconcile net income to net caskigea by operating activitie:

Cumulative effect of accounting change, neaai
Depreciation and amortizatit

Facility actions

Wrench litigatior

AmeriServe and other charges (crec

Other liabilities and deferred crec

Deferred income tax¢

Other no-cash charges and credits,

Changes in operating working capital, excludinget$ of acquisitions ar

dispositions

Accounts and notes receiva

Inventories

Prepaid expenses and other current a
Accounts payable and other current liabili
Income taxes payak

Net change in operating working cap
Net Cash Provided by Operating Activities

Cash Flows- Investing Activities

Capital spendini

Proceeds from refranchising of restaur:
Acquisition of restaurants from franchise
Shor-term investment

Sales of property, plant and equipm
Other, ne

Net Cash Used in Investing Activities

Cash Flows- Financing Activities
Revolving Credit Facility activit
Three months or less, r
Repayments of lor-term deb
Shor-term borrowing-three months or less, r
Repurchase shares of common st
Employee stock option procee
Dividends paid on common shai

Net Cash Used in Financing Activities
Effect of Exchange Rates on Cash and Cash Equivaltsr

Net Increase in Cash and Cash Equivalent
Cash and Cash Equivalent- Beginning of Period

Cash and Cash Equivalent- End of Period

Year to date

9/4/0¢  9/6/02
$508  $40:
- 1
302 272
22 24

- 42

: 3)
(30) (24)
28 2
22 30
(12) 3
5) (4)
(19) (17)
27 (19)
(49) 58
(58) 21
791 76¢
(389 (35
14 11
(39) (30)
(46) 3
32 29
30 9
(391 (336
- (153)

9) (1%

- (50)
(294 (121
127 70
(29) -
(205) (269
; 4
195 16€
197 13C
$387  $29¢

See accompanying Notes to Condensed Consolidateddial Statement



CONDENSED CONSOLIDATED BALANCE SHEETS
YUM! BRANDS, INC. AND SUBSIDIARIES
(in millions)

ASSETS

Current Assets

Cash and cash equivalel

Shor-term investments, at cc

Accounts and notes receivable, less allowanceir$2804 and $25 in 20C
Inventories

Assets classified as held for s

Prepaid expenses and other current a:

Deferred income taxe

Advertising cooperative assets, restric

Total Current Assets

Property, plant and equipment, |
Goodwill

Intangible assets, n

Investments in unconsolidated affiliai
Other asset

Total Assets

LIABILITIES AND SHAREHOLDERS ' EQUITY
Current Liabilities

Accounts payable and other current liabilit
Income taxes payab

Shor-term borrowings

Advertising cooperative liabilitie

Total Current Liabilities

Long-term debr
Other liabilities and deferred cred

Total Liabilities

Shareholder¢ Equity
Preferred stock, no par value, 250 shares autlthnzeshares issue

Common stock, no par value, 750 shares authorZ@ishares issued in 2004 and 2(

respectively
Retained earninc
Accumulated other comprehensive income (li

Total Shareholders Equity

9/4/04  12/27/0:
$ 38 $ 19
61 15

16€ 15C

72 67

97 96

08 65

152 165

70 56
1,10¢ 80€
3,311 3,28(
55¢ 521
351 357
18¢ 184
462 472
$598 $5,62
$1,17¢  $1,15
147 23¢
37E 10

70 56
1,76¢ 1,461
1,69¢ 2,05¢
1,00z 08z
4,47 4,50(
82z 91€
89C 414
(19¢) (210)
1,51 1,12(



Total Liabilities and Shareholders’ Equity $598: $5,62(

See accompanying Notes to Condensed Consolidatatidial Statements.

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

1. Financial Statement Presentatior

We have prepared our accompanying unaudited Coadebsnsolidated Financial Statements (“Financiateédtents”jn accordance with tr
rules and regulations of the Securities and Exch&@gmmission for interim financial information. Awdingly, they do not include all of the
information and footnotes required by accountinggiples generally accepted in the United State&mérica for complete financial
statements. Therefore, we suggest that the acconmgglRinancial Statements be read in conjunctioth wie Consolidated Financial
Statements and notes thereto included in our anapalt on Form 10-K for the fiscal year ended Delger 27, 2003 (“2003 Form 10-K”).
Except as disclosed herein, there has been noialatieange in the information disclosed in the sdteour Consolidated Financial
Statements included in the 2003 Form 10-K.

Our Financial Statements include YUM! Brands, laied its wholly-owned subsidiaries (collectivelyeegd to as “YUM” or the
“Company”). The Financial Statements include thelthwgide operations of KFC, Pizza Hut, Taco BellnigaJohn Silver's (“LJS”) and A&W
All-American Food Restaurants (“A&W?”) (collectivelpe “Concepts”). References to YUM throughout éhestes to our Financial
Statements are made using the first person notatibfwe,” “us” or “our.”

Our preparation of the accompanying Financial &tatgs in conformity with accounting principles geally accepted in the United States of
America requires us to make estimates and assumsptiat affect reported amounts of assets andiliebj disclosure of contingent assets
liabilities at the date of the Financial Statemgeatsl the reported amounts of revenues and expduosesg the reporting period. Actual rest
could differ from the estimates.

We participate in various advertising cooperatiwés our franchisees and licensees. In certaime$é¢ cooperatives we possess majority
voting rights, and thus control the cooperativeg. Neve previously reported the related assetsiabitities of those advertising cooperatives
we control in accounts and notes receivable, pdepgdenses and other current assets and accoyatsi@and other current liabilities, as
appropriate. We have now summed all assets anititiegoof these advertising cooperatives and reggbthe amounts as advertising
cooperative assets, restricted and advertisingeratige liabilities in the Condensed ConsolidatedaBce Sheet as of September 4, 2004. We
have reclassified those amounts in the Condensaddlidated Balance Sheet as of December 27, 20@®foparative purposes. As the
contributions to these cooperatives are desigratddsegregated for advertising, we act as an égetite franchisees and licensees with
regard to these contributions. Thus, in accordavitte Statement of Financial Accounting Standard&HAS") No. 45, “Accounting for
Franchise Fee Revenue,” we do not reflect, and haveeflected in the past, franchisee and licesegributions to these cooperatives in our
Condensed Consolidated Statements of Income.

In our opinion, the accompanying Financial Statetmérclude all normal and recurring adjustmentssaered necessary to present fairly,
when read in conjunction with our 2003 Form 10-Kt financial position as of September 4, 2004, thedresults of our operations for the
quarters and years to date ended September 4,a2@08eptember 6, 2003 and cash flows for the yeatate ended September 4, 2004 and
September 6, 2003. Our results of operations fesdhinterim periods are not necessarily indicativilie results to be expected for the full
year.



We have reclassified certain items in the accomipgrlyinancial Statements and Notes to the Finai@tatements in order to be comparable
with the current classifications. These reclasatfans had no effect on previously reported netbine.

2. Stock-Based Employee Compensatio

The Company accounts for its stock-based emploge®mensation plans under the recognition and mesneprinciples of Accounting
Principles Board Opinion No. 25, “Accounting foio8k Issued to Employees,” and related Interpretatidlo stock-based employee
compensation cost is reflected in net income, lagpaibns granted under those plans had an exapcise equal to the market value of the
underlying common stock on the date of grant. Tllewing table illustrates the effect on net incoamal earnings per share if the Company
had applied the fair value recognition provisiohStatement of Financial Accounting Standards (“SPANo. 123 “Accounting for Stock-
Based Compensation” (“SFAS 123”), to stock-basegdleyee compensation.

Quarter Year to date

9/4/04 9/6/03 9/4/04 9/6/03

Net income, as reporte $ 18 % 166 $ 500 $ 40
Deduct: Total stoc-based employee compensat
expense determined under fair value based methi

all awards, net of related tax effe @) @) (25) (25)
Net income, pro form $ 170 $ 15 $ 48 % 37
Basic earnings per common sh
As reportec $ 06 $ 056 $ 170 $ 1.3
Pro forme 0.61 0.5¢ 1.6 1.2¢€
Diluted earnings per common shi
As reportec $ 06 $ 05 $ 160 $ 1.3
Pro forme 0.5¢ 0.51 1.5¢ 1.24
3. Recently Adopted Accounting Pronouncement

We have adopted Financial Accounting Standards®B@&ASB”) Interpretation No. 46 (revised DecemB2€03), ‘Consolidation of Variabl
Interest Entities, an interpretation of ARB No. F1FIN 46"). FIN 46 addresses the consolidatioranfentity whose equity holders either (a)
have not provided sufficient equity at risk to allthe entity to finance its own activities or (kr) dot possess certain characteristics of a
controlling financial interest. FIN 46 requires ttensolidation of such an entity, known as a védeiaiterest entity (“VIE”"), by the primary
beneficiary of the entity. The primary beneficidggythe entity, if any, that is obligated to absarinajority of the risk of loss from the VIE'’s
activities, entitled to receive a majority of thé&¥/s residual returns, or both. FIN 46 excludes fresvscope businesses (as defined by FIN
unless certain conditions exist.

The principal entities in which we possess a végiatierest include franchise entities, including tnconsolidated Affiliates, which operate
our restaurants. We do not possess any ownerdig#ts in franchise entities except for our invesits in various Unconsolidated Affiliates
accounted for under the equity method. Additionallg generally do not provide financial supportremchise entities in a typical franchise
relationship.

We also possess variable interests in certain psicf cooperatives we have formed along with repadives of the franchisee groups of
each of our Concepts. These purchasing cooperatigasformed for the purpose of purchasing cemaétaurant products and equipment in
the U.S. Our equity ownership in each cooperasvgeinerally proportional to our percentage ownershihe U.S. system units for t



Concept.

As a result of the adoption of FIN 46 we have rwtsolidated any franchise entities, purchasing eoatpves or other entities.

4. New Accounting Pronouncements Not Yet Adopte

On December 8, 2003, the Medicare Prescription Dmagrovement and Modernization Act of 2003 (thect, which introduces a Medica
prescription drug benefit, as well as a federakalpto sponsors of retiree health care benefitpthat provide a benefit that is at least
actuarially equivalent to the Medicare benefit, waacted. On May 19, 2004, the FASB issued FinhBtédf Position (“FSP”) No. 106-2,
“Accounting and Disclosure Requirements RelateithéoMedicare Prescription Drug, Improvement and &taization Act of 2003” (“FSP
106-2") to discuss certain accounting and disclesssues raised by the Act. FSP 106-2 addressearaarg for the federal subsidy for the
sponsors of single employer defined benefit pastreent healthcare plans and disclosure requiresrfenplans for which the employer has
not yet been able to determine actuarial equivgleBxcept for certain nonpublic entities, FSP 108-&ffective for the first interim or annual
period beginning after June 15, 2004 (the quariding December 25, 2004 for the Company).

The reported net periodic benefit cost of our msEment plan in the accompanying Financial Statésiand Notes to the Financial
Statements does not reflect the effects of the Wet.do not believe at this time that the effectthef Act will materially affect our
postretirement benefit obligation or our postretiemt benefit expense reported in future periods.

5. Earnings Per Common Share“EPE")
Quarter Year to date
9/4/0¢  9/6/0:  9/4/04 9/6/03

Net income $ 18t $ 16« $ 50¢ $ 40¢
Basic EPS
Weighte-average common shat

outstandin 291 294 29C 29z
Basic EPS $0.6¢ $05€¢ $1.7¢ $1.3]
Diluted EPS
Weighte-average common shat

outstandin 291 294 29C 29<
Shares assumed issued on exercise of dil

share equivalen 46 54 49 52
Shares assumed purchased with proceeds of di

share equivalen (32) (41) (34) (40)
Shares applicable to diluted earnil 30E 307 30¢ 30¢E
Diluted EPS $0.67 $05: $166 $1.3

Unexercised employee stock options to purchaseoajpately 0.7 million and 0.5 million shares of diommon Stock for the quarter and
year to date ended September 4, 2004, respectivelg not included in the computation of dilutedSHfecause their exercise prices w
greater than the average market price of our ComBtook during the quarter and year to date endpte8der 4, 2004.

Unexercised employee stock options to purchaseoappately 1 million and 5 million shares of our Caomoan Stock for the quarter and year
to date ended September 6, 2003, respectively, marimcluded in the computation of diluted EPSéhese their exercise prices were gre



than the average market price of our Common Stacid the quarter and year to date ended Septe&2803.

During the year to date ended September 4, 2004rarged employee stock options to purchase appetely 5 million shares of our
Common Stock at an exercise price equal to theageemarket price on the date of grant. The weightestage exercise price of these opt
was approximately $35.

6. Comprehensive Income
Comprehensive income was as follows:

Quarter Year to date

9/4/04  9/6/03 9/4/04 9/6/03

Net income $ 18 $ 16¢ $ 50¢ $ 40:
Foreign currency translation adjustment aris

during the perio 16 (7) 11 28
Changes in fair value of derivatives, net of - - (2 (10
Reclassification of derivative loss

to net income, net of te - - 2 10
Total comprehensive incon $ 201 $ 157 $ 51¢ $ 431
7. Items Affecting Comparability of Net Income

Facility actions

Facility actions consists of the following compoten

e Refranchising net (gains) losses;
e Store closure costs; and
e Impairment of long-lived assets for stores we idtemclose and stores we intend to continue tdruiee business.

Quarter ended September 4, 200

u.S. International ~ Worldwide
Refranchising net (gains) losses $ $ Z $ ()
Store closure costs( (2) 3 2
Store impairment chargt 1 1 2
Facility actions $ (9 $ € $ <

9
Quarter ended September 6, 200
U.S. International ~ Worldwide

Refranchising net (gains) losses $ () $ 7 $ €
Store closure costs( (1) 1 -



Store impairment chargt 1 2 3

({a}

Facility actions $ () $ 1C $

Year to date ended September ¢

2004
u.S. International  Worldwide
Refranchising net (gains) losses(a $ 4 $ € $ A
Store closure costs( (2 (1) (3)
Store impairment chargt 7 8 15
Facility actions $ ¢ $ 1 $ 2

Year to date ended September ¢

2003
u.S. International ~ Worldwide
Refranchising net (gains) losses $ () $ 2( $ 1
Store closure costs( 2 - (2)
Store impairment chargt 5 8 13
Facility actions $ ¢ $ 2¢ $ 24

(@ International includes write downs related to ouelRo Rico business which is held for sale in tim@ants of
$1 million and $5 million for the quarters to dateded September 4, 2004 and September 6, 2008ctiesgby,
and $6 million and $15 million for the years toelahded September 4, 2004 and September 6, 2003,
respectively

(b)  Income in store closure costs results primarilyrfrgains from the sale of properties on which wentenly
operated restaurants or adjustments to previoeslyrded lease reserves as a result of changetlamsnt
and/or sublease estimat

(c) U.S.includes a $7 million write down on restausane currently own but have offered to sell at amsilower
than their carrying amount

The following table summarizes the carrying valoéthe major classes of assets held for sale ae8dqer 4, 2004 and December 27, 2003.
U.S. amounts primarily represent land on which wejusly operated restaurants and are net of immgait charges of $5 million and $2
million at September 4, 2004 and December 27, 2@&Rectively. International amounts relate pritgad our Puerto Rico business, which
we have written down by approximately $22 millionce it was designated held for sale in the quanteled December 28, 2002. The
carrying values of liabilities of the Puerto Ricesiness that we anticipate would be assumed byerlere not significant at September 4,
2004 or at December 27, 2003. Subsequent to theeq@mded September 4, 2004, we sold the Puecm Risiness at an amount that
approximates its carrying value.

September 4, 200«

U.S. International Worldwide

Property, plant and equipment, | $ 1t $ 6¢ $ 8¢
Goodwill - 12 12
Other asset - 2 2

Assets classified as held for s $ 1F $ 8¢ $ 97
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December 27, 200:

U.S. International Worldwide

Property, plant and equipment, | $ ¢ $ 7: $ 8-
Goodwill - 12 12
Other asset - 2 2

Assets classified as held for s $ < $ 87 $ 9¢

The following table summarizes Company sales asthueant profit related to stores held for sal8egitember 4, 2004, or disposed of
through refranchising or closure during 2004 and3d he operations of such stores classified abfoelsale as of September 4, 2004 or
September 6, 2003 or disposed of in the quartetyeaars to date ended September 4, 2004 or Sept&nd@03, which meet the conditions
of SFAS No. 144, “Accounting for the Impairment@isposal of Long-Lived Assets” (“SFAS 144"), fomp@rting as discontinued operations
were not material. Restaurant profit represents izom sales less the cost of food and paper, paamdllemployee benefits and occupancy
and other operating expenses.

Quarter Year to date

9/4/0¢  9/6/0:  9/4/0¢  9/6/0:

Stores held for sale at September 4, 2!

Sales $ 41 $48 $ 132 $ 131

Restaurant prof 7 9 24 26
Stores disposed of in 2004 and 20

Sales $ $ 6¢ $21 $ 23]

Restaurant prof 1 5 3 19

Wrench Litigation

An insignificant amount of expense was recorde@asnch litigation for the quarter and year to datded September 4, 2004. Expense ¢
million and $42 million was recorded as Wrenclghtion for the quarter and year to date ended 8gme6, 2003, reflecting the amounts
awarded to the plaintiff and estimated pre-judgnietatrest. See Note 13 for a discussion of Wreitigation.

AmeriServe and Other Charges (Credits)

AmeriServe Food Distribution Inc. (“AmeriServe”) wéhe primary distributor of food and paper suppti@our U.S. stores when it filed for
protection under Chapter 11 of the U.S. Bankru@oge on January 31, 2000. A plan of reorganizdto®meriServe (the “POR”) was
approved on November 28, 2000, which resultedrmgrag other things, the assumption of our distrdoutigreement, subject to certain
amendments, by McLane Company, Inc. During the AB®gve bankruptcy reorganization process, we toolraber of actions to ensure
continued supply to our system. Those actions teguh significant expense for the Company, pritgagcorded in 2000. Under the POR we
are entitled to proceeds from certain residualtaspeeference claims and other legal recoverigsegstate.

We classify expenses and recoveries related to i®ere, as well as certain other items, as AmeviSand other charges (credits). An
insignificant amount was recorded as AmeriServeahdr charges (credits) for the quarter endedeseper 4, 2004. Income of $14 million
was recorded as AmeriServe and other charges (€yéaii the year to date ended September 4, 200d aimount primarily resulted from ce
recoveries related to the AmeriServe bankruptcygamuzation process. Income of $3 million was rdedras

11



AmeriServe and other charges (credits) for thetgu@nded September 6, 2003 and primarily inclubdeseversal of reserves associated with
the settlement of certain wage and hour litigatlanome of $1 million was recorded as AmeriServe ather charges (credits) for the year to
date ended September 6, 2003 and primarily incloelgsveries related to the AmeriServe bankruptoyganization process and the reversal
of reserves associated with the settlement of ibantage and hour litigation, partially offset byst® to defend certain wage and hour litiga
and integration costs related to our acquisitiol @fkshire Global Restaurants, Inc.

8. Debt

At September 4, 2004, our primary bank credit agesg comprises a $1.0 billion senior unsecured Rewg Credit Facility (the “Existing
Facility”) with a maturity date of June 25, 2005 eptember 4, 2004, our unused Existing Facilitgled $734 million, net of outstanding
letters of credit of $266 million. There were nattmwvings outstanding under the Existing FacilitySaptember 4, 2004.

On September 7, 2004, the Company executed an atemd restated five-year Revolving Credit Fac{libe “New Facility”) totaling $1.0
billion which replaced the Existing Facility. Undixe terms of the New Facility, the Company maydaerup to the maximum borrowing
limit less outstanding letters of credit. The iefgrrate for borrowings under the New Facility resmérom 0.35% to 1.625% over the London
Interbank Offered Rate (“LIBOR™r 0.00% to 0.20% over an Alternate Base Rate, lwisithe greater of the Prime Rate or the Fedenatl§
Effective Rate plus 0.50%. The exact spread ovBQR or the Alternate Base Rate, as applicable,deiiend upon our performance under
specified financial criteria. Interest on any oatgting borrowings under the New Facility is payadilésast quarterly.

The New Facility is unconditionally guaranteed lwy principal domestic subsidiaries and containarfgial covenants relating to maintena
of leverage and fixed charge coverage ratios. Téw Nacility also contains affirmative and negatie@enants including, among other thir
limitations on certain additional indebtedness,rgutees of indebtedness, level of cash dividergtgegate non-U.S. investment and certain
other transactions as defined in the agreemensélbevenants are substantially similar to thos¢adoed in the Existing Facility.

Included in short-term borrowings at September0@42are $350 million of Senior Unsecured Notes wittlay 2005 maturity date (“the May
2005 Notes”). The May 2005 Notes were includedirgtterm debt at December 27, 2003. Additionaliyrsterm borrowings at September
4, 2004 now includes a derivative adjustment of §illBon related to the pay-variable interest rateaps designated as a hedge of the May
2005 Notes. The derivative adjustment related ése¢rswaps was included in lotegm debt, along with the May 2005 Notes, at Decanaiy,
2003.

During the quarter ended June 12, 2004, we entete@dditional payvariable interest rate swaps with notional amooft350 million. The
swaps were entered into with financial institutiamsl have reset dates and critical terms that nihtge of $75 million, $375 million and
$400 million in long-term debt under our 2008, 2@ht 2012 fixed-rate Senior Unsecured Notes, réispdc Accordingly, the swaps are
accounted for as hedges of these portions of datr @®nsidering the impact of these swaps, at &apte 4, 2004 approximately 50% of our
long-term debt is at variable interest rates.

Interest expense on short-term borrowings and teng-debt was $32 million and $43 million for theagters ended September 4, 2004 and
September 6, 2003, respectively, and $106 millicch $131 million for the years to date ended Sepemb2004 and September 6, 2003,
respectively.

12
9. Reportable Operating Segment:
Quarter Year to date
9/4/04 9/6/03 9/4/04 9/6/03
Revenues R  —
United State: $ 1,36¢ $ 1,33 $ 4,01 $ 3,91
International 81C 652 2,211 1,81(

$ 2,17¢ $ 1,98¢ $ 6,22¢ $ 572



Quarter Year to date

9/4/04 9/6/03 9/4/04 9/6/03
Operating Profit —_— —_

United State: $ 19¢ $ 20« $ 567 $ 571
International 145 114 382 297
Unallocated and corporate expen (48) (39) (140 (207)
Unallocated other income (expen (2) (1) (4) @
Unallocated facility actions(z 1 (6) (10) (13
Wrench litigation(b’ - (7) - (42
AmeriServe and other (charge

credits(b’ - 3 14 1
Operating profif 291 26¢ 80¢ 70€
Interest expense, n (29) (39 (96) (123

Income before income taxes &
cumulative effect of accountir
change $ 26 $ 23( $ 718 $ 58¢

9/4/04 12/27/0:
Identifiable Assets

United State: $ 3,30 $ 3,27¢
International 2,15(C 1,88(
Corporate(c 52¢ 461

$ 5,98 $ 5,62(

9/4/04 12/27/0:
Long-Lived Assets(d)

United State: $ 2,88 $ 2,88(
International 1,25¢ 1,20¢
Corporate 84 72

$ 4,22 $ 4,15¢

(@) Unallocated facility actions comprises refranchgsgains (losses) which are not allocated to the or.S
International segments for performance reportingpses

(b) See Note 7 for a discussion of AmeriServe and atharges (credits) and Wrench litigatis

(c) Primarily includes deferred tax assets, cash asd eguivalents, property, plant and equipment,rettted tc
our office facilities and fair value of interesteawaps

(d) Includes property, plant and equipment, net; gotidand intangible assets, ni

13

10. Pension and Postretirement Medical Benefit



Pension Benefits

We sponsor noncontributory defined benefit pengians covering substantially all full-time U.S.a&&kd employees, certain hourly
employees and certain international employees.mb& significant of these plans, the YUM Retiremelan (the “Plan”), is funded while
benefits from the other plan are paid by the Comiganincurred. During 2001, the Plan was amendeld that any salaried employee hiret
rehired by YUM after September 30, 2001 is notiklggto participate in the Plan. Benefits are basegears of service and earnings or stated

amounts for each year of service.

Postretirement Medical Benefits

Our postretirement plan provides health care besefrincipally to U.S. salaried retirees and tlidgipendents. This plan includes retiree cost
sharing provisions. During 2001, the plan was aredrglich that any salaried employee hired or reltiyedUM after September 30, 2001 is
not eligible to participate in this plan. Employdesd prior to September 30, 2001 are eligiblebfenefits if they meet age and service

requirements and qualify for retirement benefits.

Components of Net Periodic Benefit Cost

Service cos
Interest cos
Expected return on plan ass

Amortization of prior service co:

Recognized actuarial lo:

Net periodic benefit co:

Service cos
Interest cos
Expected return on plan ass

Amortization of prior service co:

Recognized actuarial lo:

Net periodic benefit co:

Contributions

Pension Benefits

Pension Benefits

Quarter Year to date
9/4/04 9/6/03 9/4/04 9/6/03
$ 7 $ ¢ $ 2 $ 1¢
9 7 27 23
9) (7) (28) (21)
1 1 3 3
4 2 13 5
$ 1C $ ¢ $ 37 $ 2¢
Other Other
Postretirement Postretirement
Benefits Benefits
Quarter Year to date
9/4/04 9/6/03 9/4/04 9/6/03
$ 1 $ 1 $ 2 $ 2
1 1 3 3
- - 1 1
$ 2 $ 2 $ ¢ $ ¢

As disclosed in our 2003 Form 10-K, we are not neglto make contributions to the Plan in 2004.ddatributions have been made to the

Plan during the quarter or year to date ended 8#@e4, 2004. However, subsequent to Septembé&04), 2
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we elected to make a discretionary contributiotheoPlan in the amount of $50 million. No furthentributions to the Plan are expected in
2004.

11. Share Repurchase Progran

In May 2004, our Board of Directors authorized arshrepurchase program. This program authorizés repurchase, through November
2005, up to $300 million (excluding applicable saantion fees) of our outstanding Common Stock. ASeptember 4, 2004, no shares have
been repurchased under this program and $300 mitimained available for repurchases. Based onehednditions and other factors,
repurchases may be made from time to time in tlee oparket or through privately negotiated transasctiat the discretion of the Company.

In November 2003, our Board of Directors authoriaeshare repurchase program. This program autlibuiz¢o repurchase, through May
2005, up to $300 million (excluding applicable santion fees) of our outstanding Common Stock. ASeptember 4, 2004, this share
program was substantially completed. During the yeaate ended September 4, 2004, we repurchagpedxdmately 8.1 million shares for
approximately $294 million at an average pricegi@re of approximately $36 under this program.

In November 2002, our Board of Directors authoriaeshare repurchase program. This program autltbuizé¢o repurchase up to $300
million (excluding applicable transaction fees)of outstanding Common Stock. This share repurchassgram was completed in 2003.
During the year to date ended September 6, 2008eprechased approximately 4.7 million shares fgraximately $121 million at an
average price per share of approximately $26 uthdeprogram.

12. Supplemental Cash Flow Date

Year to date

9/4/04 9/6/03

Cash Paid for

Interes $10C $ 11¢

Income taxe 231 12C
Significant Nor-Cash Investing and Financing Activitie

Debt reduction due to amendment of -leaseback agreemer $ - $ 88

Capital lease obligations incurred to acquisets 10 7

13. Guarantees, Commitments and Contingencie

Lease Guarantees and Contingencies

As a result of (a) assigning our interest in oliligas under real estate leases as a conditioreteefnanchising of certain Company restaur:
(b) contributing certain Company restaurants toomsolidated affiliates; and (c) guaranteeing certdher leases, we are contingently liable
on certain lease agreements. These leases haveg/geyms, the latest of which expires in 2030.0ASeptember 4, 2004 and December 27,
2003, the potential amount of undiscounted paymeaetsould be required to make in the event of nayngent by the primary lessee was
$367 million and $393 million, respectively. Theepent value of these potential payments discowattedr pre-tax cost of debt at September
4, 2004 was $299 million. Our franchisees are timaary lessees under the vast majority of theseeleaWe generally have cross-default
provisions with these franchisees that would patrtfin default of their franchise agreement in then¢ of non-payment under the lease. We
believe these cross-default provisions signifigargduce the risk that we will be required to make
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payments under these leases. Accordingly, thdityabécorded for our exposure under such leas&eptember 4, 2004 and December 27,
2003 was not material.

Included in the potential payments described alameecontingent liabilities related to our guarastetlease agreements of certain former
nor-core businesses of PepsiCo, Ir*PepsiC”) which were sold prior to our October 6, 1997 -off from PepsiCo (th¢ Spir-off”). Two of



these businesses, Chevys Mexican Restaurant and Notv filed for bankruptcy protection in Octot#903 and January 2004, respectively.
We believe that we have appropriately providedofar estimated probable exposure under these geasaahd we do not expect any
necessary, future adjustments to recorded restoves/e a material impact on our Financial Statémémy related expenses have been
recorded as AmeriServe and other charges (cradita)r Consolidated Income Statement.

Guarantees Supporting Financial Arrangements afdhiaees, Unconsolidated Affiliates and Other Tieadties

We had provided approximately $16 million and $3#liom of partial guarantees of two franchisee Igrols related primarily to the
Company'’s historical refranchising programs and tesser extent, franchisee development of netaurmts at September 4, 2004 and
December 27, 2003, respectively. In support ofdlgsrantees, we had posted $4 million and $32omidf letters of credit at September 4,
2004 and December 27, 2003, respectively. We adgphovided a standby letter of credit of $18 miiland $23 million at September 4,
2004 and December 27, 2003, respectively, undeciwilue could potentially be required to fund a mortdof one of the franchisee loan pools.
The total loans outstanding under these loan peete approximately $105 million at September 4,2@n July 12, 2004, approximately
$26 million of loans were sold from one of the Igaools to the other resulting in a reduction of mlated guarantees and letters of credit by
$16 million. Additionally, on August 2, 2004, a $tfllion letter of credit related to our guarantdfeone of the loan pools was eliminated
based on our improved credit rating and, on Augu&004, a third party assumed a portion of theaisociated with one of the loan pools
resulting in a $5 million reduction of our standbiter of credit. These changes resulted in a $#lomdecrease in our maximum exposure
related to the franchisee loan pools.

Any funding under the guarantees or letters oficreduld be secured by the franchisee loans andelayed collateral. We believe that we
have appropriately provided for our estimated pbbd@&xposures under these contingent liabilitiégsE provisions were primarily charge:
net refranchising loss (gain). New loans are natenily being added to either loan pool.

We have guaranteed certain lines of credit andsl@dmninconsolidated affiliates totaling $30 milliand $28 million at September 4, 2004 and
December 27, 2003, respectively. Our unconsolidatiithtes had total revenues of approximately G43llion and $1.2 billion, respectivel
for the quarter and year to date ended Septeml2804, and assets of $856 million and debt of $8Hom at September 4, 2004.

We have also guaranteed certain lines of credifjdand letters of credit of third parties tota#gmillion and $8 million at September 4,
2004 and December 27, 2003, respectively. If alhdines of credit and letters of credit were fudlkawn, the maximum contingent liability
under these arrangements would be approximately#ién and $25 million as of September 4, 2004 &ecember 27, 2003, respectively.

We have varying levels of recourse provisions asithteral that mitigate the risk of loss relatedto guarantees of these financial
arrangements of unconsolidated affiliates and dthied parties. Accordingly, our recorded liabilég of September 4, 2004 and Decembe
2003 is not significant.
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Insurance Programs

We are self-insured for a substantial portion af @urent and prior coverage including workers’ gamsation, employment practices
liability, general liability and automobile liakiji as well as property losses (collectively, “prapeand casualty losses”). To mitigate the cost
of our exposures for certain property and casuaftges, we make annual decisions to self-insureigke of loss up to defined maximum per
occurrence retentions on a line by line basis @otmbine certain lines of coverage into one losd path a single self-insured aggregate
retention. The Company then purchases insurancerage, up to a certain limit, for losses that eddbe self-insurance per occurrence or
aggregate retention. The insurers’ maximum aggeelgas limits are significantly above our actudyidetermined probable losses; therefore,
we believe the likelihood of losses exceeding tseliiers’ maximum aggregate loss limits is remote.

We are also self-insured for healthcare claimsfigible participating employees subject to cerdauctibles and limitations. We have
accounted for our retained liabilities for propeaityd casualty losses and healthcare claims, ingudiported and incurred but not reported
claims, based on information provided by indepehdetuaries.

Due to the inherent volatility of actuarially deténed property and casualty loss estimates, @aswonably possible that we could experience
changes in estimated losses which could be mater@ir growth in quarterly and annual net incokive. believe that we have recorded
reserves for property and casualty losses at d\ehieh has substantially mitigated the potentiedative impact of adverse developments
and/or volatility.

Change of Control Severance Agreem




The Company has severance agreements with ceggiaXecutives (the “Agreements”) that are renewahlan annual basis. These
Agreements are triggered by a termination, undgaireconditions, of the executive’s employmentdaling a change in control of the
Company, as defined in the Agreements. If triggetieel affected executives would generally receinied the amount of both their annual
base salary and their annual incentive in a lunmp, suproportionate bonus at the higher of targetotmal performance, outplacement serv
and a tax gross-up for any excise taxes. Theseefggats have a three-year term and automaticalgmwreach January 1 for another three-
year term unless the Company elects not to renevigiieements. If these Agreements had been triggeyef September 4, 2004, payme

of approximately $30 million would have been mddethe event of a change of control, rabbi trustsild be established and used to provide
payouts under existing deferred and incentive corsgiEon plans.

Litigation

We are subject to various claims and contingeneileded to lawsuits, taxes, environmental and atinetters arising out of the normal course
of business.

On August 13, 2003, a class action lawsuit agdtizta Hut, Inc., entitled Coldiron v. Pizza Hutclnwas filed in the United States District
Court, Central District of California. Plaintifflages that she and other current and former Pizda&Ridstaurant General Managers (“RGM's”)
were improperly classified as exempt employees wtideU.S. Fair Labor Standards Act (“FLSA”). Thésealso a pendent state law claim,
alleging that current and former RGM's in Calif@armiere misclassified under that state's law. Rfggeks unpaid overtime wages and
penalties. On May 5, 2004, the District Court gegintonditional certification of a nationwide clagsRGM's under the FLSA claim, providi
notice to prospective class members and an opptyrtienjoin the class. Less than 10 percent ofdligible class members have joined the
litigation. Once class certification discovery @mmpleted, Pizza Hut intends to challenge the petyiof conditional class
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certification. On July 20, 2004, the District Cograinted summary judgment on Ms. Coldiron's indigld=LSA claim. Pizza Hut believes t|
the District Court's summary judgment ruling indawf Ms. Coldiron is clearly erroneous under wedtablished legal precedent, and is
currently considering whether to seek a writ of demus review by the U.S. Court of Appeals for thetiNCircuit, requesting that the Court
of Appeals vacate the District Court's decisiomgray Ms. Coldiron's motion for summary judgmens & September 28, 2004, Ms.
Coldiron has also filed motions to certify an atdial class of current and former California RGMrgler California state law, and a motion
requesting that the District Court enter summadgjuent on the damages that FLSA class members weutidie upon successful
prosecution of the class-wide litigation. Pizza ktubpposing both motions.

We continue to believe that Pizza Hut has propadgsified its RGM's as exempt under the FLSA aalif@nia law and accordingly intend
to vigorously defend against all claims in this $ait. However, in view of the inherent uncertaigta litigation, the outcome of this case
cannot be predicted at this time. Likewise, the am@f any potential loss cannot be reasonablynedéd.

On December 17, 2002, Taco Bell was named as fleadknt in a class action lawsuit filed in the @ditStates District Court for the
Northern District of California entitieMoeller, et al. v. Taco Bell Cor®n August 4, 2003, plaintiffs filed an amended ctaim that alleges
among other things, that Taco Bell has discrimidi@gainst the class of people who use wheelchassamters for mobility by failing to

make its approximately 220 company-owned restasiianCalifornia (the "California Restaurants") exsible to the class. Plaintiffs contend
that queue rails and other architectural and stratelements of the Taco Bell restaurants relainidpe path of travel and use of the facilities
by persons with mobility-related disabilities (inding parking spaces, ramps, counters, restrooifities; and seating) do not comply with
the U.S. Americans with Disabilities Act (the "ADA'the Unruh Civil Rights Act (the “Unruh Act”), drthe California Disabled Persons Act
(the “CDPA”). Plaintiffs have requested: (a) aruimgtion from the District Court ordering Taco Bllcomply with the ADA and its
implementing regulations; (b) that the District Godeclare Taco Bell in violation of the ADA, thenkih Act, and the CDPA; and (c)
monetary relief under the Unruh Act or CDPA. Pldisf on behalf of the class, are seeking the mimmrstatutory damages per offense of
either $4,000 under the Unruh Act or $1,000 unber@DPA for each aggrieved member of the clas@titfa contend that there may be in
excess of 100,000 individuals in the class. Fomsedves, the four named plaintiffs have claimedregate minimum statutory damages of no
less than $16,000, but are expected to claim graateunts based on the number of Taco Bell outhetg visited at which they claim to have
suffered discrimination.

On February 23, 2004, the District Court grantealriiffs' motion for class certification. The Distr Court certified a Rule 23(b)(2)
mandatory injunctive relief class of all individaakith disabilities who use wheelchairs or elecsidooters for mobility who, at any time on
after December 17, 2001, were denied, or are cilyrbaing denied, on the basis of disability, thi &nd equal enjoyment of the California
Restaurants. The class includes claims for injueatelief and minimum statutory damages.

Pursuant to the parties' agreement, on or aboutiglgjl, 2004, the District Court ordered that thed bf this action be bifurcated so that st
one will resolve Plaintiffs’ claims for equitablkdief and stage two will resolve Plaintiffs' claifits damages. The parties are curre



proceeding with the equitable relief stage of #don. During this stage, Taco Bell intends te &lmotion to partially decertify the class to
exclude from the Rule 23(b)(2) class claims for gtary damages. Plaintiffs have stated their ini@iopppose Taco Bell's motion and to file
their own motion for summary judgment as to lidiilielating to a subset of the California Restatgan

Taco Bell has denied liability and intends to vigasly defend against all claims in this lawsuitisTlawsuit is at an early stage in the
proceedings. Accordingly, at this time, it is nospible to reasonably estimate any
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potential costs to bring any non-compliant CalifarRestaurants into compliance with applicableestatfederal disability access laws. Nor is
it possible at this time to reasonably estimatepttedability or amount of liability for monetary ah@ages on a class-wide basis to Taco Bell.

On January 16, 1998, a lawsuit against Taco BelpCentitled Wrench LLC, Joseph Shields and ThoRia&s v. Taco Bell Corp.
(“Wrench”) was filed in the United States Distrigburt for the Western District of Michigan. The kit alleged that Taco Bell Corp.
misappropriated certain ideas and concepts usisl adlvertising featuring a Chihuahua. The plaiatought to recover monetary damages
under several theories, including breach of impliedact contract, idea misappropriation, convensimd unfair competition. On June 10,
1999, the District Court granted summary judgmarfavor of Taco Bell Corp. Plaintiffs filed an agpevith the U.S. Court of Appeals for t
Sixth Circuit, and oral arguments were held on Smjpier 20, 2000. On July 6, 2001, the Court of Afspeversed the District Court's
judgment in favor of Taco Bell Corp. and remandeeidase to the District Court. Taco Bell Corp. wesssfully petitioned the Court
Appeals for rehearing en banc, and its petitionafit of certiorari to the United States Supremai@avas denied on January 21, 2002. The
case was returned to District Court for trial whildgan on May 14, 2003 and on June 4, 2003 theajusyded $30 million to the plaintiffs.
Subsequently, the plaintiffs' moved to amend tligoent to include pre-judgment interest and podgsjoent interest and Taco Bell filed its
post-trial motion for judgment as a matter of lamamew trial. On September 9, 2003, the Distrioti€ denied Taco Bell's motion and
granted the plaintiff's motion to amend the judgmen

In view of the jury verdict and subsequent Distficturt ruling, we recorded a charge of $42 millior2003. We continue to believe that the
Wrench plaintiffs' claims are without merit and bappealed the verdict to the Sixth Circuit Cofithppeals. Post-judgment interest will
continue to accrue during the appeal process. We imaluded the liability related to the Wrenchgaakent and related interest as accounts
payable and other current liabilities in our CorsmhConsolidated Balance Sheets.

On July 9, 2003, we filed suit against Taco Bédisner advertising agency in the United Statesrizis€ourt for the Central District of
California seeking reimbursement for any final advérat may be ultimately affirmed by the appealsrtoand costs that we have incurred in
defending this matter. We are also seeking reingmesnt from our insurance carriers.

Obligations to PepsiCo, Inc. After Spaff

In connection with the Spin-off, we entered intpa®tion and other related agreements (the “SaparAgreements”) governing the Spin-off
and our subsequent relationship with PepsiCo. Thgesements provide certain indemnities to PepsiCo.

Under the terms of these agreements, we have iriflechRepsiCo for any costs or losses it incurhwétspect to all letters of credit,
guarantees and contingent liabilities relatinguo lsusinesses under which PepsiCo remains lialdefASeptember 4, 2004, PepsiCo remains
liable for approximately $43 million on a nominaldis related to these contingencies. This obligatitds at the time PepsiCo is released,
terminated or replaced by a qualified letter ofii:éNVe have not been required to make any paymerdsr this indemnity.

Under the Separation Agreements, PepsiCo mainftialinsontrol and absolute discretion with regardatty combined or consolidated tax
filings for periods through October 6, 1997. Pepsélso maintains full control and absolute disoretiegarding any common tax audit iss|
Although PepsiCo has contractually agreed to, indgfaith, use its best efforts to settle all jaiterests in any common tax audit issue on a
basis consistent with prior practice, there candassurance that determinations made by Pepsi@lilWwe the same as we would reach,
acting on our own behalf. Through September 4, 20@%e have not been any determinations made jbsi®e where we would have reacl
a different determination.
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Item 2. Management'’s Discussion and Analysis of Famcial Condition and Results of Operations
Introduction

YUM! Brands, Inc. and Subsidiaries (collectivelyaeed to as “YUM” or the “Company@omprises the worldwide operations of KFC, P
Hut, Taco Bell, Long John Silver's (“LJS”) and A&WI-American Food Restaurants (“A&W") (collectivelyhe Concepts”) and is the
world’s largest quick service restaurant (“QSR"nmany based on the number of system units. LI\&WW were added when YUM
acquired Yorkshire Global Restaurants, Inc. (“YGRBi)May 7, 2002. With 12,657 international unit&JM is the second largest QSR
company outside the U.S.

Through its Concepts, YUM develops, operates, fi@ss and licenses a system of both traditionalremdtraditional QSR restaurants.
Traditional units feature dine-in, carryout andsome instances, drive-thru or delivery servicemaditional units, which are typically
licensed outlets, include express units and kiedkish have a more limited menu and operate in maditional locations like malls, airports,
gasoline service stations, convenience storesustagd amusement parks and colleges, where a fale ¢caditional outlet would not be
practical or efficient.

The retail food industry, in which the Company ceatgs, is made up of supermarkets, supercentershaase stores, convenience stores,
coffee shops, snack bars, delicatessens and rastaifincluding the QSR segment), and is intensefypetitive with respect to food quality,
price, service, convenience, location and concep.industry is often affected by changes in cormuiastes; national, regional or local
economic conditions; currency fluctuations; demepgra trends; traffic patterns; the type, number keadtion of competing food retailers a
products; and disposable purchasing power. Eatited€oncepts compete with international, nationdl egional restaurant chains as well as
locally-owned restaurants, not only for custombrg,also for management and hourly personnel, ldeit@al estate sites and qualified
franchisees.

The Company is focused on five long-term measutestified as essential to our growth and progrelssse five measures and related key
performance indicators are as follows:

e International expansion
International system-sales growth (local aucyg
Number of new international restaurant opesiing
Net international unit growth

e Multibrand innovation and expansion
Number of multibrand restaurant locations
Number of multibrand units added
Number of franchise multibrand units added

e Portfolio of category-leading U.S. brands
U.S. blended same-store sales growth
U.S. system-sales growth

e Global franchise fees
New restaurant openings by franchisees
Franchise fee growth
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e Strong cash generation and returns
Cash generated from all sources
Cash generated from all sources after cagtahding
Restaurant margit



Our progress against these measures is discussedjiout the Management'’s Discussion and AnalyM®EA”).

The following MD&A should be read in conjunctiontivithe unaudited Condensed Consolidated Finantaéti®ents (“Financial
Statements”), the Cautionary Statements and ouwradmaport on Form 10-K for the fiscal year endest&nber 27, 2003 (2003 Form 10-
K”).

All Note references herein refer to the accompamuotes to the Financial Statements. Tabular anscanat displayed in millions except per
share and unit count amounts, or as otherwise figadhyi identified.

Significant Known Events, Trends or Uncertainties Kpected to Impact 2004 Comparisons with 2003

The following factors impacted comparability of oping performance for the quarter and year to datked September 4, 2004 or could
impact comparisons for the remainder of 2004. @edfthese factors were previously discussed 2003 Form 10-K.

New Accounting Pronouncements Not Yet Ador

See Note 4.

Canada Unconsolidated Affiliate Dissolution

As previously disclosed in our 2003 Form 10-K, oovBmber 10, 2003 we dissolved our unconsolidatiibéd that previously operated 733
restaurants in Canada. We owned 50% of this unt¢idased affiliate prior to its dissolution and aceed for our interest under the equity
method. Of the restaurants previously operatedheyihconsolidated affiliate, we now operate the wegority of Pizza Huts and Taco Bells,
while almost all KFCs are operated by franchis@esa result of operating certain restaurants thteevpreviously operated by the
unconsolidated affiliate, our Company sales, reataiprofit and general and administrative expemsiéncrease and our franchise fees will
decrease. Additionally, on a full year basis oiheome will increase as we recorded a loss fromimegstment in the Canadian
unconsolidated affiliate in 2003. The overall impae net income is not expected to be material.

As a result of our dissolution of our Canada Unotidated Affiliate, Company sales increased $37iom| franchise fees decreased $2
million, restaurant profit increased $2 million ageneral and administrative expenses increasedl#8mfor the quarter ended September 4,
2004 compared to the quarter ended September 8, Zb@ impacts on other income and net income wersignificant for the quarter.

As a result of the dissolution of our Canada Unotidated Affiliate, Company sales increased $10Bani franchise fees decreased $6
million, restaurant profit increased $5 million,ngeal and administrative expenses increased $&mdind other income increased $6 million
for the year to date ended September 4, 2004 cadparthe year to date ended September 6, 2003nigaet on net income was not
significant for the year to date.
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Amendment of Saldeaseback Agreements

On August 15, 2003, we amended two sale-leaselmgelements assumed in our 2002 acquisition of YGIR $iat the amended agreements
qualified for sale-leaseback accounting. Restaypeofit decreased by $1 million and $5 million retquarter and year to date ended
September 4, 2004, respectively, compared to time geeriods in 2003 as a result of the two amendezements being accounted for as
operating leases subsequent to the amendmeneshtpense decreased by $1 million and $6 miltidhe quarter and year to date ended
September 4, 2004, respectively.

Puerto Rico Business Held for Sale

Our Puerto Rico business has been held for sade $ire fourth quarter of 2002. Subsequent to tletguended September 4, 2004, we sold
our Puerto Rico business for an amount approximgatarrying value. Accordingly, Company sales argfangrant profit will decrease $27
million and $4 million, respectively, and we estimfranchise fees will increase $2 million and gahand administrative expenses will
decrease $2 million for the quarter and year te éatled December 25, 2004, as compared to theegaad year to date ended Decembe!
2003. The impact on net income is not expectectsignificant.

Commodity Inflation




The increased cost of certain commodities negativepacted our U.S. margins for the quarter and yedate ended September 4, 2004.
Higher commodity costs, particularly in cheese areat prices, negatively impacted U.S. restauramgims by approximately 190 and 160
basis points for the quarter and year to date eSagdember 4, 2004, respectively. We currentlyresté that higher commodity costs
(particularly in meats and cheese) will negativietpact U.S. restaurant margins by approximately d&gls points for the quarter ending
December 25, 2004. We have incorporated this patanifavorable impact into our operating plans antlook.

AmeriServe and Other Charges (Credits)

An insignificant amount was recorded as AmeriSeve other charges (credits) for the quarter endgdetnber 4, 2004. Income of $14
million was recorded as AmeriServe and other ctsaafgeedits) for the year to date ended Septemb20@Y4. The amount primarily resulted
from cash recoveries related to the AmeriServe hgoiky reorganization process. Income of $3 millicars recorded as AmeriServe and ¢
charges (credits) for the quarter ended Septemt#903 and primarily includes the reversal of ressrassociated with the settlement of
certain wage and hour litigation. Income of $1 ioillwas recorded as AmeriServe and other chargedi(g) for the year to date ended
September 6, 2003 and primarily includes recovagtsed to the AmeriServe bankruptcy reorganiragimcess and the reversal of reserves
associated with the settlement of certain wagehanul litigation, partially offset by costs to defecertain wage and hour litigation and
integration costs related to our acquisition of Y.(@&e Note 7 for a discussion of AmeriServe andratharges (credits).

Wrench Litigation

An insignificant amount of expense was recordedterquarter and year to date ended Septembe04,r2flecting interest related to the
Wrench litigation. Expense of $7 million and $42lion was recorded as Wrench litigation for the gemnand year to date ended September
6, 2003 reflecting the amounts awarded to the pfaand estimated pre-judgment interest. See N@&téor a discussion of Wrench litigation.
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Pension Plan Funded Status

Certain of our employees are covered under noribombdry defined benefit pension plans. The mosti§icant of these plans was amende
2001 such that salaried employees hired or relifted September 30, 2001 are not eligible to ppdte. As disclosed in our 2003 Form 10-
K, as of our September 30, 2003 measurement dege flans had a projected benefit obligation (“PB&@'$629 million and a fair value of
plan assets of $438 million. We currently estinthg continued benefits earned by covered emplogrésnterest on benefits previously
earned, both of which result in an increase inRBO, will be substantially offset by increases lanpassets as a result of stock market gains
since September 30, 2003 as well as a $50 mill@rsion plan contribution we made subsequent toeGdpr 4, 2004 but prior to our
September 30, 2004 measurement date.

Thus, any change in our pension plan funded stt8gptember 30, 2004 versus September 30, 200Benprimarily the result of any
change in the discount rate we use to measureBOr Bue to the relatively long time frame over whlwenefits are expected to be paid, our
PBO is highly sensitive to changes in discountsia#e10 basis point increase/decrease in the diggate from the 6.25% used at September
30, 2003 would decrease/increase our PBO at Septe®h 2004, holding all other variables and asgiomp constant, by approximately $12
million. While we have not yet determined the discbrate we will use to measure our PBO as of ept&@nber 30, 2004 measurement date,
we do not anticipate that any resulting changeuinRBO will be significant.

We do not believe the remaining underfunded stafttise pension plan will materially affect our rééswof operations, financial position or
cash flows and have incorporated the estimatedduinpact into our financial projections and plang estimate that pension expense will
increase in the range of $5 million to $10 millio2005 from the $54 million that is being expense&004.

Store Portfolio Strategy

From time to time we sell Company restaurants tstiexg and new franchisees where geographic syaeigin be obtained or where their
expertise can generally be leveraged to improveowerall operating performance, while retaining @amy ownership of key U.S. and
International markets. Such refranchisings reduceaeported revenues and restaurant profits andéase the importance of system sales
growth as a key performance measure.

The following table summarizes our refranchisintaties:

Quarter Year to date



9/4/0¢ 9/6/0:  9/4/0¢  9/6/0:

Number of units refranchise 18 9 32 76
Refranchising proceeds, |-tax $ ¢ $- $ 12 % 11
Refranchising net (gains) losses,-tax(a) $ () $€¢€ $ 1C $ 1t

(@) Refranchising losses for the year to date endete8udger 4, 2004 primarily include charges to wrivevd our
Puerto Rico business to our then estimate of its/édue and charges to write down certain U.Stagsnts we
currently own but we have offered to sell at ameuaoiver than their carrying values. Refranchisieglosses
for the quarter and year to date ended Septemt2803, primarily included charges to write down Buerto
Rico business to our then estimate of its fair ®als previously noted, we sold our Puerto Ricariess
subsequent to the quarter ended September 4, 20@4 Bmount approximating carrying val

23

In addition to our refranchising program, from titogtime we close restaurants that are poor peifarmve relocate restaurants to a new site
within the same trade area or we consolidate twoane of our existing units into a single unit (eotively, “store closures”).

The following table summarizes Company store clesativities:

Quarter Year to date

9/4/0¢  9/6/0z  9/4/04 9/6/0<

Number of units close 45 58 23C 15¢
Store closure cos $ - $- $ Q $ (9
Impairment charges for stores to be clo $ 1 $2z2 $ ¢ $ =

For the years to date ended September 4, 2004eptdr8ber 6, 2003, income in store closure costatsgsrimarily from gains from the sale
of properties on which we formerly operated restats or adjustments to previously recorded leasgrves as a result of changes in
settlement and/or sublease estimates.

The impact on operating profit arising from refrhising and Company store closures is the net ah@gstimated reduction in restaurant
profit, which reflects the decrease in Companyssaad general and administrative expenses (“G&iQ (b) the estimated increase in
franchise fees from the stores refranchised. Theuats presented below reflect the estimated imfpant stores that were operated by us for
all or some portion of the comparable period in2@6d are no longer operated by us as of Septef2804. The amounts do not include
results from new restaurants that we opened inextion with a relocation of an existing unit or angremental impact upon consolidatior
two or more of our existing units into a singletuni

The following table summarizes the estimated impactevenue of refranchising and Company storeuctss

Quarter ended September 4, 200

u.s. International Worldwide
Decreased sale $ (59 $ (29 $ (77)
Increased franchise fe 2 - 2
Decrease in total revenu $ (59 $ (29 $ (79

Year to date ended September 4, 20(



Decreased sale
Increased franchise fe

Decrease in total revenu

U.S. International Worldwide

$ (169 $ (77 $ (240

5 2 7
$ (159 $ (79 $ (239
24

The following table summarizes the estimated impacbperating profit of refranchising and Compatoyes closures:

Decreased restaurant prc
Increased franchise fe
Decreased G&A expens

Decreased operating pro

Decreased restaurant prc
Increased franchise fe
Decreased G&A expens

Decreased operating pro

Worldwide Results of Operations

Company sale
Franchise and license fe

Revenue:
Company restaurant pro
% of Company sale

Operating profif
Interest expense, n

Quarter ended September 4, 200

u.s. International Worldwide
$ (2 $ (2 $ (¥
2 - 2
- 1 1
$ - $ (0 $ ()

Year to date ended September 4, 20(

u.s. International Worldwide

$ (1) $ (6 $ (19)

5 2 7

- 3 3

$ (6 $ $ ()
Quarter Year to date

9/4/04 9/6/03 % B(W) 9/4/04 9/6/03 % B(W)

$1,93t $1,76¢ 1C $5,52¢ $5,08¢ 9

244 224 9 69¢ 64z 9
$2,17¢ $1,98¢ 1C $6,22¢ $5,72 9
$ 29t $ 26 1C $ 820 $ 74 1C

15.2% 15.1% O.1ppts 14.&% 14.7%% 0.1 ppts

$ 290 $ 26¢ 8 $ 80¢ $ 70t 14
29 39 27 96 12¢ 22



Income tax provisiol

Income before cumulative effect
accounting chanc

Cumulative effect of accountir
change, net of ta

Net income

Diluted earnings per share|

77 66 (16) 206 17¢ (16)

185 164 13 505 404 25

- - - - (1) NM
$ 18t $ 16¢ 13 $ 508 $ 40: 25
$ 0.6. $ 0.5 14  $ 166 $ 1.3 25

(@) See Note 5 for the number of shares used in tlhesledion.

Impact of Foreign Currency Translation on RepoRedults

Throughout the MD&A, the Company provides the patage impact of foreign currency translation. Th@s®unts are derived by translat
current year results at prior year average excheaitgs. We believe the presentation of the foreigmency translation impact allows for
better year-to-year comparability without the ditm of foreign currency fluctuations.
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Worldwide Restaurant Unit Activity

Balance at December 27, 2C
New Builds

Acquisitions

Refranchising

Closures

Other

Balance at September 4, 2C
% of Total

Worldwide Multibrand Restaurants

Unconsolidatec

Balance at December 27, 2C

Balance at September 4, 2C

Company Affiliates Franchisee: Licensee  Total
7,854 1,512 21,47 2,36z 33,19¢
23¢ 94 49¢€ 164 99:¢
73 3 (76) - -
(32 - 32 - -
(230) (27) (45€) (19)) (904)
@) (8) - ©) (13)
7,90z 1,574 21,46" 2,332 33,27t
24% 5% 64% 7%  10(%
Company Franchise Total
1,08¢ 1,24: 2,327
1,34 1,321 2,66¢

The franchise multibrand unit counts include batim€hisee and unconsolidated affiliate multibranidsu Multibrand conversions increase
sales and points of distribution for the secondhtradded to a restaurant but do not result in ditiadal unit count. Similarly, a new
multibrand restaurant, while increasing sales anidtp of distribution for two brands, results isfwne additional unit count.

For the year to date ended September 4, 2004, Gongral franchise multibrand unit gross additionsea281 and 107, respective



Worldwide System Sales Growtt

System sales growth includes the results of afhtgants regardless of ownership, including Compamged, franchise, unconsolidated
affiliate and license restaurants. Sales of frasghinconsolidated affiliate and license restaarganerate franchise and license fees for the
Company (typically at a rate of 4% to 6% of sal€sanchise, unconsolidated affiliate and licens¢agrants sales are not included in
Company sales on the Consolidated Statements ofmechowever, the fees are included in the Compamgyenues. We believe system s
growth is useful to investors as a significant dadior of the overall strength of our business ascibrporates all of our revenue drivers,
Company and franchise same store sales as wetitamit development.

Worldwide system sales growth was 9% for the quamne 8% year to date, including a 2% favorabledotfrom foreign currency translati
in both periods. Excluding the favorable impacfargign currency translation, the increases wereedrby new unit development and same
store sales growth, partially offset by store ctesu

Worldwide Revenues

Company sales increased $170 million or 10% irgtearter, including a 1% favorable impact from fgrecurrency translation. Excluding t
favorable impact of foreign currency translatidre tncrease was driven by new unit developmentesstore sales growth, and acquisition
franchisee restaurants (primarily units in Canafiiclvwe now operate), partially offset by storesci@s and refranchising.
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Company sales increased $443 million or 9% yedate, after a 2% favorable impact from foreign enay translation. Excluding the
favorable impact of foreign currency translatidre tncrease was driven by new unit developmenuiaitipns of franchisee restaurants
(primarily units in Canada which we now operatej aame store sales growth, partially offset byarethising and store closures.

Franchise and license fees increased $20 milli@d%ofor the quarter, including a 2% favorable intfe@m foreign currency translation.
Franchise and license fees increased $56 millidYowear to date, including a 3% favorable impeatnf foreign currency translation.
Excluding the impact of foreign currency translatithe increases were driven by new unit developraed same store sales growth, partially
offset by store closures and our acquisitions afi¢éhisee restaurants (primarily units in Canadalvhie now operate).

Worldwide Company Restaurant Margin

Quarter Year to date

9/4/04 9/6/0z % B(W) 9/4/0¢4 9/6/0: % B(W)

Company sale 100.(% 100.(% 100.(% 100.(%
Food and pape 31.¢ 30.¢ (2.1) ppts. 31.€ 30.¢ (0.8) ppts.
Payroll and employee benef 25.7 26.¢ 1.1ppts. 26.€ 27.5 0.€ ppts.
Occupancy and other operati

expense 27.2 27.C 0.1ppts. 27.C 27.C -
Company restaurant marc 15.2% 15.1% 0.1ppts. 14.&% 14.7% 0.1 ppts.

Restaurant margin as a percentage of sales increppeoximately 10 basis points in the quarter.. teStaurant margin decreased
approximately 70 basis points and Internationabrgsnt margin increased 110 basis points, resgti

Restaurant margin as a percentage of sales incregpeoximately 10 basis points year to date. té&aurant margin decreased
approximately 20 basis points and Internationakrgsint margin increased approximately 70 basistpoi

The changes in U.S. and International restaurangimare discussed in the respective sections.

Worldwide General and Administrative Expenses



Worldwide G&A expenses increased $38 million or 1i80the quarter, including a 1% unfavorable imdeatn foreign currency translation.
The increase was driven by higher compensatioregtleosts, including amounts associated with imrests in strategic initiatives in China
and other international growth markets, incentiempensation and pension costs. Also contributintheédancrease were increased reserves
related to potential development sites and surfgiciities and costs associated with a bienniagrimational leadership conference held in
2004. The increase was also partially attributédlexpenses of $3 million associated with operatirgrestaurants we now own in Canada
that were previously operated by our unconsolidafétiate.

Worldwide G&A expenses increased $98 million or 1géar to date, including a 2% unfavorable impaatfiforeign currency translation.
The increase was driven by higher compensatioteeleosts, including incentive compensation, anmasasociated with investments in
strategic initiatives in China and other internaibgrowth markets and pension costs. Also continguo the increase were increased
reserves related to potential development sitessanulus facilities, expenses associated withriigémentation of new financial and human
resource systems, and the unfavorable impact pfrigghe recovery of $3 million of legal fees dwin
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2003. The increase was also partially attributédlexpenses of $8 million associated with operativgrestaurants we now own in Canada
that were previously operated by our unconsolidafétiate.

Worldwide Franchise and License Expenses

Worldwide franchise and license expenses incre@sedillion or 19% in the quarter and decreased $#om or 18% year to date. The yeal
date decrease was primarily driven by the favorabjeact of lapping the biennial International frhise convention held in 2003.

Worldwide Other (Income) Expense

Quarter Year to date
9/4/04 9/6/03 9/4/04 9/6/03
Equity income from investments
unconsolidated affiliate $ (1Y $ 9 $ (36 $ (29
Foreign exchange net loss (ge 1 (1) 1 (2
Other (income) expen: $ (19 $ (10 $ (39 $ (29

Worldwide other income increased $3 million or 4bPthe quarter, including a 5% favorable impactrfrforeign currency translation, and
$11 million or 48% year to date, including an 8%diable impact from foreign currency translatioheTincreases in other income in the
guarter and year to date ended September 4, 20@psienarily driven by an increase in equity incofram our unconsolidated affiliates,
principally in China. The increase in other incofoethe year to date was also partially driven ty dissolution of our unconsolidated
affiliate in Canada which recorded a loss in tharyte date ended September 6, 2003.

Worldwide Facility Actions

We recorded a net loss of $3 million and $9 millfoam facility actions for the quarters ended Segier 4, 2004 and September 6, 2003,
respectively. We recorded a net loss of $22 milaod $24 million from facility actions for the ysao date ended September 4, 2004 and
September 6, 2003, respectively. See the StoréoRorbtrategy section for more detail of our refthising and closure activities and Note 7
for a summary of components of facility actionsrbgortable operating segment.

Worldwide Operating Profit

Quarter Year to date

9/4/0¢  9/6/0: % B(W) 9/4/0¢  9/6/0: % B(W)




United State: $19€ $20¢ (5) $567 $571 (1)

Internationa 14z 114 25 382 297 28

Unallocated and corporate expen (48) (398) (28) (140 (107) (32
Unallocated other income (expen (2) (2) NM 4) (1) NM

Unallocated facility action 1 (6) NM (20 (13 NM

Wrench litigation - (7) NM - (42) NM

AmeriServe and other (charge

credits - 3 NM 14 1 NM

Operating profif $291  $26¢ 8 $80¢ $70¢ 14
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U.S. and International operating profit are disedsis the respective sections.

Unallocated facility actions comprise refranchisgains (losses) which are not allocated to U.Snternational segments for performance
reporting purposes. See Note 7 for further discunssi

Worldwide Interest Expense, Net

Quarter Year to date

9/4/04 9/6/03 % B(W) 9/4/04 9/6/03 % B(W)

Interest expens $ 3 $ 4z 27 $ 10¢€ $ 131 20
Interest income 3 4 (22) (10) (8 13
Interest expense, n $ 2¢ $ 3¢ 27 $ 9 $ 12¢ 22

Interest expense decreased $11 million or 27%h@guarter and $25 million or 20% year to date. dbéerease for the quarter was driven by
a decrease in our average interest rates, pringttiifputable to pay-variable interest rate swagpered into during the quarter ended June 12,
2004. The year to date decrease was driven byugtied in our average debt outstanding, partiadhaaesult of the amended YGR sale-
leaseback agreement, and a decrease in our avetagest rates, primarily attributable to the paytable interest rate swaps entered into
during the quarter ended June 12, 2004.

Worldwide Income Taxes

Quarter Year to date

9/4/0¢  9/6/0:  9/4/04  9/6/03(a

Income taxe: $ 7 $ 6¢ $ 20¢ $ 17¢
Effective tax rate 29.4% 28.¢% 29.2% 30.8%

(&8 Amount does not include the income tax benefitpgraximately $1 million on the $2 million cumulagieffect
adjustment due to the adoption of SFAS 1

The increase in our effective tax rate for the tpragnded September 4, 2004 was driven by the ingfdapping the benefit in 2003 of
amending certain prior U.S. income tax returnsaone credit for foreign taxes paid in prior yeassveell as lapping the favorable impact of
certain International tax planning strategies. Hoeease was partially offset by a number of fegtorcluding the reversal of reserves in the
current year associated with audits that wereesk



The decrease in our effective tax rate for the yeaate ended September 4, 2004 was driven byrdauof factors, including the reversal of
reserves in the current year associated with atlthtswere settled. The decrease was partiallyeblg the impact of lapping the benefit in
2003 of amending certain prior U.S. income taxneguo claim credit for foreign taxes paid in pryaars.

While we continue to claim credit for foreign taxzsd in the current year, the amended return liteneeiognized in 2003 was non-recurring.
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U.S. Results of Operations
Quarter Year to date
9/4/04  9/6/03 % B(W) 9/4/04  9/6/03 % B(W)
Company sale $ 1228 $ 1,19 2 $ 3,59¢ $ 3,51 2
Franchise and license fe 144 13¢ 5 41€ 39¢ 4
Revenue: $ 1,364 $ 1,33 2 $ 4,01 $ 391 3
Company restaurant pro $ 17¢  $ 17¢ (3) $ 51+ $ 51 1
% of Company sale 14.1% 14.8% (0.7)ppts  14.2% 14.5% (0.2 ppts
Operating profif $ 19¢ $ 20« (5) $ 561 $ 57 (1)
U.S. Restaurant Unit Activity
Unconsolidatec
Company Affiliates Franchisee: Licensee Total
Balance at December 27, 2C 5,09« 6 13,56¢ 2,15¢ 20,82:
New Builds 78 - 17C 15C 39¢
Acquisitions 58 - (598) - -
Refranchising a7 - 17 - -
Closures (250) (6) (26€) (180) (602)
Other - - 3 3 -
Balance at September 4, 2C 5,06: - 13,43: 2,12z 20,61¢
% of Total 25% - 65% 10% 10(%
U.S. Multibrand Restaurants Company Franchise Total
Balance at December 27, 2C 1,032 1,11¢ 2,14¢
Balance at September 4, 2C 1,29¢ 1,18¢ 2,484

For the year to date ended September 4, 2004, Gongral franchise multibrand unit gross additionsea281 and 102, respective



U.S. System Sales Growt

U.S. system sales growth was 4% for both the quarte year to date. The increases were driven tmg store sales growth and new unit
development, partially offset by store closures.

U.S. Revenues

Company sales increased $26 million or 2% in thertgu and $81 million or 2% year to date. The iases were driven by new unit
development and same store sales growth, partéidet by refranchising and store closures.

Franchise and license fees increased $6 millids%oin the quarter and $17 million or 4% year tceddhe increases were driven by same
store sales growth and new unit development, pigroéfset by store closures.

30

U.S. Same Store Sales

U.S. same store sales includes only Company resteuthat have been open one year or more. U.&dddesame store sales include KFC,
Pizza Hut, and Taco Bell Company owned restaui@nlis U.S. same store sales for Long John Silvend A&W restaurants are not
included. Following are the same store sales greeghlts by brand for the quarter and year to datked September 4, 2004:

Quarter ended September 4, 200

Same Stort Average
Sales Transactions Guest Checl
KFC 2% (1)% 3%
Pizza Hui 5% 2% 3%
Taco Bell 5% 4% 1%

Year to date ended September 4, 20(

Same Stort Average
Sales Transactions Guest Checl
KFC (2)% (3)% 1%
Pizza Hui 5% 3% 2%
Taco Bell 5% 3% 2%

U.S. blended same store sales increased 4% andr3¥efquarter and year to date, respectively tdilcreases in average guest checks and
transactions.

U.S. Company Restaurant Margin

Quarter Year to date

9/4/04  9/6/03 % B(W) 9/4/04  9/6/03 % B(W)

Company sale 100.(% 100.(% 100.(% 100.(%
Food and pape 30.2 28.7 (1.6)ppts  29.7 28.7 (2.0 ppts
Payroll and employee benef 29.¢ 30.€ 0.7ppts  30.t 31.1 0.€ ppts

Occupancy and other operati
expense 25.7% 25.€ 0.2ppts 25.t 25.7 0.2 ppts



Company restaurant marc 14.1% 14.&% (0.7)ppts 14.2% 14.5% (0.2 ppts

Restaurant margin as a percentage of sales dedrapgmximately 70 basis points and 20 basis pdintthe quarter and year to date,
respectively. The decreases were driven by higiwa &nd paper costs, partially offset by the impéciame store sales increases on
restaurant margin. Higher food and paper costs wengarily driven by increased commodity costsifpipally cheese and meats).

U.S. Operating Profit

Operating profit decreased $8 million or 5% for thearter and $4 million or 1% year to date. Therelases were driven by the impact of
higher commodity costs (primarily cheese and meatestaurant profit and higher G&A expenses, pllytbffset by the impact of same st
sales increases on restaurant profit and franamddicense fees.
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International Results of Operations

Quarter Year to date

9/4/04  9/6/03 % B(W) 9/4/04 9/6/03 % B(W)

Company sale $ 71C $ 56¢ 25 $192¢ $ 1,56 23
Franchise and license fe 10C 86 16 282 245 16
Revenue! $ 81( $ 65 24 $ 221 $ 1,81 22
Company restaurant pro $ 12 $ 8¢ 34 $ 30° $ 23¢ 29
% of Company sale 17.(% 15.9% 1.1 ppts 15.9% 15.2% 0.7 ppts
Operating profii $ 14: $ 11« 25 $ 38 $ 297 28

International Restaurant Unit Activity

Unconsolidatec

Company Affiliates Franchisee: Licensee  Total
Balance at December 27, 2C 2,76( 1,50¢ 7,90¢ 20€ 12,37;
New Builds 161 94 32¢ 14 59t
Acquisitions 15 3 (18) - -
Refranchising (15) - 15 - -
Closures (80) (22) (290) (11) (302)
Other (2 (8) (3) - (13)
Balance at September 4, 2C 2,83¢ 1,574 8,03¢ 20¢ 12,65\
% of Total 22% 12% 64% 2%  10(%

International Multibrand Restaurants Company Franchise Total



Balance at December 27, 2C 52 127 17¢

Balance at September 4, 2C 52 132 184

For the year to date ended September 4, 2004, Weneeno Company multibrand unit gross additiorss @franchise multibrand unit gross
additions.

International System Sales Growth

International system sales growth increased 168tamuarter and year to date, including 4% and &%rfable impacts from foreign currency
translation for the quarter and year to date, retdpy. Excluding the favorable impact of foreigarrency translation, the increases were
driven by new unit development and same store gatesth, partially offset by store closures.

International Revenues

Company sales increased $144 million or 25% irgiearter, including a 2% favorable impact from fgrecurrency translation. Excluding t
favorable impact of foreign currency translatidre tncrease was driven by new unit developmenuyiaitipns of franchisee restaurants
(primarily units in Canada which we now operatej aame store sales growth, partially offset byestdosures and refranchising.
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Company sales increased $362 million or 23% yedatse, including a 5% favorable impact from foreggmrency translation. Excluding the
favorable impact of foreign currency translatidre tncrease was driven by new unit developmentaadisitions of franchisee restaurants
(primarily units in Canada which we now operatej aame store sales growth, partially offset byarsthising and store closures.

Franchise and license fees increased $14 millidt666 in the quarter and $39 million or 16% yeadate, including a 5% and an 8%
favorable impact from foreign currency translatfonthe quarter and year to date, respectivelylighag the favorable impact of foreign
currency translation, the increases were drivendwy unit development, same store sales growthr@yalty rate increases, partially offset by
acquisitions of franchisee restaurants (primaniitaiin Canada which we now operate) and storeuchss

International Company Restaurant Margin

Quarter Year to date

9/4/04  9/6/05 % B(W)  9/4/04  9/6/0Z % B(W)

Company sale 100.(% 100.(% 100.(% 100.(%
Food and pape 34.¢ 35.2 0.4ppts 35.1 35.€ 0.E ppts
Payroll and employee benef 18.5 18.€ 0.4ppts 19.Z 19.5 0.1 ppts
Occupancy and other operati

expense 29.7 30.C 0.3ppts 29.¢ 29.€ 0.1 ppts
Company restaurant marc 17.(% 15.€% 1.1ppts 15.% 15.2% 0.7 ppts

Restaurant margin as a percentage of sales incregpeoximately 110 basis points in the quartee iflerease was driven by the impact of
same store sales increases on restaurant marglovaedfood and paper costs (principally due tomyghain savings initiatives). The
increase was partially offset by an increase indalpsts and a 60 basis point unfavorable impaopefating the restaurants in Canada, which
is a market with below average margins, that weeeipusly operated by our unconsolidated affiliate.

Restaurant margin as a percentage of sales increppeoximately 70 basis points year to date iriolyé 10 basis points unfavorable impact
from foreign currency translation. The increase d@sen by the impact of same store sales increasesstaurant margin and lower food



paper costs (principally due to supply chain sawiimifiatives). The increase was partially offsgtab50 basis point unfavorable impact of
operating the restaurants in Canada, which is &eharith below average margins, that were previpoglerated by our unconsolidated
affiliate.

The impact from foreign currency translation on giaas a percentage of sales is a result of thiéofiorof markets effect. International
margin percentages in total are impacted unfavgnahken currencies strengthen in markets with bedlserage margins. Those markets
contributing to the unfavorable impact of foreigmrency translation on margin year to date havevbaverage margins largely due to their
higher labor costs.

International Operating Profit

Operating profit increased $29 million or 25% ie tuarter, including a 4% favorable impact fromefgn currency translation. The remair
increase was driven by the impact of same stoss satreases on restaurant profit and franchisdieenke fees and new unit development,
partially offset by higher G&A costs.

Operating profit increased $85 million or 28% y&adate, including a 6% favorable impact from fgrecurrency translation. The remaining
increase was driven by new unit development, thgathof same store sales
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increases on restaurant profit and franchise aeddie fees and higher income from our investmaniadonsolidated affiliates, partially
offset by higher G&A costs.

Consolidated Cash Flows

Net cash provided by operating activitiesvas $791 million compared to $769 million in 2008Be increase was driven by higher net inct
and the timing of payment of accounts payable ahdraurrent liabilities compared to 2003. The @age was partially offset by higher
income tax payments in 2004.

Net cash used in investing activitiewas $391 million compared to $336 million in 200Be change was primarily due to the timing of
purchases of short-term investments and increasggitht spending.

Net cash used in financing activitiesvas $205 million compared to $269 million in 2008e change was due to lower credit facility and
long-term debt repayments and higher proceeds $took option exercises, partially offset by highkare repurchases.

Consolidated Financial Condition

Assets increased $364 million or 6% to $6.0 billior2004. The increase was primarily driven by kigbash and short term investment
balances due to the timing of our discretionarynsipeg. The decrease in the allowance for doubtfabants was the result of the completion
of financial restructurings by certain Pizza HuSUfranchisees which resulted in the reversal e¥ipusly established reserves and the
transfer for certain amounts, along with relatezkieables, to long-term notes receivable.

Liabilities decreased $30 million or 1% to $4.5ibit in 2004. The decrease was primarily driveridwer income taxes payable due to the
excess of current year tax payments made overutert year provision. The decrease was partidfgebby increases in other liabilities,
primarily driven by an increase in the pensioniligh and accounts payable and other currentliéds due to the timing of payments.

Liquidity and Capital Resources

Operating in the QSR industry allows us to genesatestantial cash flows from the operations of@ampany stores and from our franchise
operations, which require a limited YUM investmdnteach of the last two fiscal years, net cashiges by operating activities has excee
$1 billion. These cash flows have allowed us taifonr discretionary spending, while at the same tisducing our long-term debt balances.
We expect these levels of net cash provided byabiperactivities to continue in the foreseeablaifet Our discretionary spending includes
capital spending for new restaurants, acquisit@frestaurants from franchisees, repurchases oéstod our common stock and dividends
paid to our shareholders. Though a decline in regsmould adversely impact our cash flows from afji@ns, we believe our operating cash
flows, our ability to reduce discretionary spendiagd our borrowing capacity will allow us to meet cash requirements in 2004 and
beyond.



During the quarter ended September 4, 2004, weqaidirst-ever quarterly cash dividend totaling@$8illion. Additionally, on September
24, 2004 our Board of Directors approved our seaash dividend of $0.10 per share of common stodetdistributed on November 5, 2!
to shareholders of record at the close of busiops3ctober 15, 2004. On an annual basis, the Coyripdargeting a payout ratio of 15% to
20% of net income.
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At September 4, 2004 our primary bank credit agergrnomprises a $1.0 billion senior unsecured ReéwgICredit Facility (the “Existing
Facility”) with a maturity date of June 25, 2005 $eptember 4, 2004, our unused Existing Facilitgled $734 million, net of outstanding
letters of credit of $266 million. There were nattmavings outstanding under the Existing FacilitySaptember 4, 2004.

On September 7, 2004, the Company executed an auiemd restated five-year Revolving Credit Facfilibe “New Facility”) totaling $1.0
billion which replaced the Existing Facility. Undixe terms of the New Facility, the Company maydarup to the maximum borrowing
limit less outstanding letters of credit. The iefgrrate for borrowings under the New Facility resmérom 0.35% to 1.625% over the London
Interbank Offered Rate (“LIBOR™r 0.00% to 0.20% over an Alternate Base Rate, lwisithe greater of the Prime Rate or the Fedenatl§
Effective Rate plus 0.50%. The exact spread ovBR or the Alternate Base Rate, as applicable,deiiend upon our performance under
specified financial criteria. Interest on any oaitgting borrowings under the New Facility is payadiléeast quarterly.

The New Facility is unconditionally guaranteed hy principal domestic subsidiaries and containarfirial covenants relating to maintena
of leverage and fixed charge coverage ratios. Téw Nacility also contains affirmative and negatie@enants including, among other thir
limitations on certain additional indebtedness,rgatees of indebtedness, level of cash dividergtgegate non-U.S. investment and certain
other transactions as defined in the agreementeélbevenants are substantially similar to thos¢agoed in the Existing Facility.

The remainder of our long-term debt primarily coimps Senior Unsecured Notes. Amounts outstandidgru®enior Unsecured Notes were
$1.87 billion at September 4, 2004. At Septemb&084, $350 million of these Senior Unsecured Natesncluded in shoterm borrowing
due to their May 2005 maturity date. The remairsegior Unsecured Notes are included in long-terbi Hased on their maturities. We
currently anticipate that our cash flows providgdoperating activities will permit us to make arsfgcant portion of the $350 million
payment for the May 2005 Senior Unsecured Notelsowit borrowing additional amounts.

As previously reported, we estimate that capitehsiing will be approximately $770 million and refcaising proceeds will be approximat
$100 million in 2004. Additionally, subsequent tepgiember 4, 2004 we made a discretionary $50 mitiantribution to our most significant
pension plan. At September 4, 2004, we had ren@icaipacity to repurchase, through November 21, 20050 $300 million of our
outstanding Common Stock (excluding applicabledaation fees) under the share repurchase progrimraed in May 2004.

ltem 3. Quantitative and Qualitative Disclosures Alout Market Risk

The Company is exposed to financial market risk®eiated with interest rates, foreign currency exgfe rates and commodity prices. In the
normal course of business and in accordance witlpalicies, we manage these risks through a vaagsgrategies, which include the use of
derivative financial and commodity instruments &alge our underlying exposures. Our policies protiife use of derivative instruments for
trading purposes, and we have procedures in ptag®hitor and control their use.

Interest Rate Risk

We have a market risk exposure to changes in stteagées, principally in the United States. Weratieto minimize this risk and lower our
overall borrowing costs through the utilizationdafrivative financial instruments, primarily intereate swaps. These swaps are entered into
with financial institutions and have reset dated anitical terms that match those of the underlydieipt. Accordingly, any change in market
value associated with interest rate swaps is offgehe opposite market impact on the related debt.
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During the quarter ended June 12, 2004, we entetecdditional payariable interest rate swaps with notional amoof3850 million. The
swaps were entered into with financial institutiamsl have reset dates and critical terms that nthtde of $75 million, $375 million and
$400 million in long-term debt under our 2008, 2@ht 2012 fixed-rate Senior Unsecured Notes, réispdc Accordingly, the swaps are
accounted for as hedges of these portions of datr @®nsidering the impact of these swaps, at &apte 4, 2004 approximately 50% of our
long-term debt is at variable interest rates.

At September 4, 2004 and December 27, 2003, a hgpoal 100 basis point increase in shertn interest rates would result in a reductio
$9 million and $3 million, respectively, in annuatome before taxes. The estimated reductionsasedupon the level of variable rate debt
and assume no changes in the volume or compositidabt. In addition, the fair value of our derivatfinancial instruments at September 4,
2004 and December 27, 2003 would decrease appriyn®b4 million and $5 million, respectively. TFer value of our Senior Unsecured
Notes at September 4, 2004 and December 27, 200Bhwwrease approximately $81 million and $87 imil| respectively. Fair value w.
determined by discounting the projected cash flows.

Foreign Currency Exchange Rate Risk

International operating profit constitutes approxiety 40% of our year to date 2004 operating prefitluding unallocated and corporate
expenses. In addition, the Company’s net assetsexpddefined as foreign currency assets lessgfio@irrency liabilities) totaled
approximately $1.4 billion as of September 4, 2@pgerating in international markets exposes the j@om to movements in foreign
currency exchange rates. The Company’s primary ®xgs result from our operations in Asia-Pacifie, Americas and Europe. Changes in
foreign currency exchange rates would impact thedlation of our investments in foreign operatighe,fair value of our foreign currency
denominated financial instruments and our repdidegign currency denominated earnings and castsfl&wr the year to date ended
September 4, 2004, operating profit would have elesd approximately $40 million if all foreign aenmcies had uniformly weakened 10%
relative to the U.S. dollar. The estimated reductssumes no changes in sales volumes or locanmyrisales or input prices.

We attempt to minimize the exposure related toilmuestments in foreign operations by financing thosestments with local currency debt
when practical and holding cash in local currenerben possible. In addition, we attempt to minintize exposure related to foreign curre
denominated financial instruments by purchasingdgamnd services from third parties in local curirenievhen practical. Consequently,
foreign currency denominated financial instrumerussist primarily of intercompany shddgrm receivables and payables. At times, we u
forward contracts to reduce our exposure relatedese foreign currency denominated financial ureents. The notional amount and
maturity dates of these contracts match thoseefittderlying receivables or payables such thafareign currency exchange risk related to
these instruments is eliminated.

Commodity Price Risk

We are subject to volatility in food costs as autesf market risk associated with commodity pric@sir ability to recover increased costs
through higher pricing is, at times, limited by t@mpetitive environment in which we operate. Wenatge our exposure to this risk primarily
through pricing agreements as well as, on a lintitesis, commodity future and option contracts. Caity future and option contracts
entered into by the Company that were outstandii@eptember 4, 2004 and December 27, 2003, wergigmificant to the Financial
Statements.
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Iltem 4. Controls and Procedures

The Company has evaluated the effectiveness afdbigin and operation of its disclosure controls peg¢edures pursuant to Rules 13a-15(e)
and 15d15(e) under the Securities Exchange Act of 1934f éise end of the period covered by this reporsd®bon the evaluation, perforn
under the supervision and with the participatiothef Company’s management, including the ChairnmahGhief Executive Officer (the
“CEOQO") and Chief Financial Officer (the “CFQ”"), thitompany’s management, including the CEO and CB6xladed that the Company’s
disclosure controls and procedures were effectveféhe end of the period covered by this report.

During the quarter ended September 4, 2004, weeim@hted certain modules of an enterprise resolao@ipg software that impact our
domestic reporting systems. This implementationlted in certain changes to our internal contrelsogiated with those systems. We have
reviewed the controls associated with each domegsitem affected by the implementation of the safenand made appropriate changes to
those controls. We believe that the controls asifieddare designed and operating effectively. Theeee no other significant changes with
respect to the Company'’s internal controls ovearfitial reporting or in other factors that couldndfigantly affect internal controls over
financial reporting during the quarter ended Septend, 2004



Cautionary Statements

From time to time, in both written reports and @t@tements, we present “forward-looking statemiemithin the meaning of Section 27A of
the Securities Act of 1933, as amended, and Se2fiéof the Securities Exchange Act of 1934, asraleé. The statements include those
identified by such words as “may,” “will,” “expett;project,” “anticipate,” “believe,” “plan” and dter similar terminology. These “forward-
looking statements” reflect our current expectatioggarding future events and operating and firduperformance and are based upon data
available at the time of the statements. Actualltssnvolve risks and uncertainties, includingtbdtose specific to the Company and those
specific to the industry, and could differ matdyidtom expectations.

Company risks and uncertainties include, but atdimited to, potentially substantial tax contingéss related to the Spin-off, which, if they
occur, require us to indemnify PepsiCo, Inc.; cleanig effective tax rates; our debt leverage ardattendant potential restriction on our
ability to borrow in the future; potential unfavbta variances between estimated and actual ligsijibur ability to secure distribution of
products and equipment to our restaurants on fal@economic terms and our ability to ensure adeqgsizpply of restaurant products and
equipment in our stores; effects and outcomesgai lelaims involving the Company; the effectivenebsperating initiatives and advertising
and promotional efforts; the ongoing financial vidy of our franchisees and licensees; the sucoéssir refranchising strategy; volatility of
actuarially determined losses and loss estimatesadoption of new or changes in accounting pdieied practices including
pronouncements promulgated by standard settingebodi

Industry risks and uncertainties include, but arelimited to, economic and political conditionstive countries and territories where we
operate, including effects of war and terroristaii¢s; changes in legislation and governmentgltation; new product and concept
development by us and/or our food industry compegjtchanges in commodity, labor, and other opggatosts; changes in competition in
food industry; publicity which may impact our busss and/or industry; severe weather conditiongtVity of commodity costs; increases in
minimum wage and other operating costs; availgldiid cost of land and construction; consumer peafees, spending patterns and
demographic trends; political or economic instépiin local markets and changes in currency excaamgl interest rates; and the impact that
any widespread illness or general health concemnhrage on our business and/or the economy of thatdes in which we operate.
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Independent AccountantReview Report

The Board of Directors
YUM! Brands, Inc.:

We have reviewed the accompanying condensed cdasetdi balance sheet of YUM! Brands, Inc. and Sidosés (“YUM”) as of September

4, 2004, the related condensed consolidated statsroéincome for the twelve and thirty-six weeksled September 4, 2004 and September
6, 2003, and the related condensed consolidateshstats of cash flows for the thirty-six weeks eh@eptember 4, 2004 and September 6,
2003. These condensed consolidated financial statenare the responsibility of YUM’s management.

We conducted our review in accordance with starslafdhe Public Company Accounting Oversight Bo@idited States). A review of
interim financial information consists principalty applying analytical procedures and making inigsiof persons responsible for financial
and accounting matters. It is substantially lessciope than an audit conducted in accordance hatlstandards of the Public Company
Accounting Oversight Board (United States), thezotiye of which is the expression of an opinionareling the financial statements taken as
a whole. Accordingly, we do not express such aniopi

Based on our review, we are not aware of any naterodifications that should be made to the conel@r®nsolidated financial statements
referred to above for them to be in conformity witts. generally accepted accounting principles.

We have previously audited, in accordance withstaedards of the Public Company Accounting Ovetdiglard (United States), the
consolidated balance sheet of YUM as of Decembgl@G3, and the related consolidated statemeriteofne, cash flows, and shareholders’
equity (deficit) and comprehensive income for tkarythen ended not presented herein; and in oartrdpted February 10, 2004, we
expressed an unqualified opinion on those condelitifinancial statements. Our report refers toaitheption of the provisions of the Financial
Accounting Standards Board’s Statement of Finarstalbunting Standards No. 142, “Goodwill and Othrtangible Assets,” in 2002. In our
opinion, the information set forth in the accompagycondensed consolidated balance sheet as ohibere27, 2003, is fairly stated, in all
material respects, in relation to the consolid&i@idnce sheet from which it has been derived.



KPMG LLP
Louisville, Kentucky
October 4, 2004
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PART Il - Other Information and Signatures
Item 1. Legal Proceedings

Information regarding legal proceedings is incogped by reference from Note 13 to the Company’sdéased Consolidated
Financial Statements set forth in Part | of thizomé.

Item 2. Changes in Securities, Use of Proceeddsmn@r Purchases of Equity Securities

The following table provides information as of Sapber 4, 2004 with respect to shares of CommorkS&murchased by the Company
during the quarter then ended:

Total number of
shares purchased ¢ Approximate dollar value
part of publicly of shares that may yet be
Total number of Average price announced plans o purchased under the plan
Fiscal Periods shares purchase paid per share programs or programs
Period 7
6/13/04- 7/10/04 - - - -

Period 8
7/11/04- 8/7/04 - - - .

Period ¢
8/8/04- 9/4/04 5,70( $37.0: 5,70( $300,048,82

Total 5,70(C $37.0: 5,70( $300,048,82

In November 2003, our Board of Directors authoriaeshare repurchase program. This program auttionizéo repurchase, through May 21,
2005, up to $300 million of our outstanding Comn®&inck (excluding applicable transaction fees).tReryear to date ended September 4,
2004, all repurchases of shares have occurred uinidgsrogram. As of September 4, 2004, this sheparchase program was substantially
completed.

In May 2004, our Board of Directors authorized arstrepurchase program. This program authorized tepurchase through November 21,
2005, up to $300 million of our outstanding Comn®&inck (excluding applicable transaction fees). ASeptember 4, 2004, no shares have
been repurchased under this program.

Item 6. Exhibits and Reports on Form 8-K

@) Exhibit Index
EXHIBITS

Exhibit 10.€ Amended and Restated Credit Agreement, dated &smiember 7, 2004 among YU
the lenders party thereto, JP Morgan Chase Bankdasnistrative Agent, and Citibank



N.A., as Syndication Agel
Exhibit 10.2¢ YUM Director Stock Option Award Agreeme
Exhibit 10.2¢ YUM 1999 Long Term Incentive Plan Award Agreem
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(b)

Exhibit 1 Letter from KPMG LLP regarding Unaudited Interirm&ncial Information (Accountants’
Acknowledgment

Exhibit 31.1 Certification of the Chairman and Chief Executiviéi€@r pursuant to Rule 1-14(a) of
Securities Exchange Act of 1934, as adopted putsagection 302 of the Sarbanes-
Oxley Act of 2002

Exhibit 31.Z Certification of the Chief Financial Officer pursudo Rule 13-14(a) of Securitie
Exchange Act of 1934, as adopted pursuant to 3e80@ of the Sarbanes-Oxley Act of
2002.

Exhibit 32.1 Certification of the Chairman and Chief Executiviéi€@r pursuant to 18 U.S.C. Secti
1350, as adopted pursuant to Section 906 of theaSa-Oxley Act of 2002

Exhibit 32.2 Certification of the Chief Financial Officer pursudo 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarl-Oxley Act of 2002

Reports on Form-K

We filed a Current Report on Forr-K dated July 13, 2004, attaching our earnings seldéar the secor-
quarter ended June 12, 20

We filed a Current Report on Forr-K dated July 16, 2004, announcing the resignatfalamie Dimon fron
the Board of Directors
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SIGNATURES

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

Date:

YUM! BRANDS, INC.
(Registrant

October 11, 20( /s] _Gregory N. Moore
Senior Vice President and Controller
(Principal Accounting Officer
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AMENDED AND RESTATED CREDIT AGREEMENT

dated as of

September 7, 2004

among

YUM! BRANDS, INC.,

The Lenders Party Hereto

and

JPMORGAN CHASE BANK,
as Administrative Agent

CITIBANK, N.A.,
as Syndication Agent

J.P. MORGAN SECURITIES INC. and CITIGROUP GLOBAL NRXETS INC.,
as Lead Arrangers and Joint Bookrunners

HSBC BANK USA, N.A., COOPERATIEVE CENTRALE RAIFFEEN-
BOERENLEENBANK B.A. “RABOBANK INTERNATIONAL”, NEW YORK
BRANCH, and
SUNTRUST BANK

as Documentation Agents
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AMENDED AND RESTATED CREDIT AGREEMENT dated as ogf@ember 7, 2004, among YUM!
BRANDS, INC., the LENDERS party hereto, JPMORGAN &A$E BANK, as Administrative Agent,
CITIBANK, N.A., as Syndication Agent, J.P. MORGANESURITIES INC. and CITIGROUP GLOBAL
MARKETS INC., as Lead Arrangers and Joint Bookruspand HSBC BANK USA, N.A., COOPERATIEVE
CENTRALE RAIFFEISEN-BOERENLEENBANK B.A. “RABOBANK NTERNATIONAL”, NEW YORK
BRANCH and SUNTRUST BANK, as Documentation Agents.

WHEREAS, the Borrower has requested, and.émglers and the Administrative Agent have agrepdnuhe terms and subject to the
conditions set forth herein, that the Existing Grédjreement be amended and restated in its eptagprovided herein effective upon
satisfaction of the conditions set forth in Secto®1 below;

NOW, THEREFORE, the Borrower, each of thedess and the Administrative Agent hereby agree@bews:
ARTICLE |
Definitions
SECTION 1.01. Defined TermAs used in this Agreement, the following terms hthemeanings specified below:

“ABR”, when used in reference to any Loan or Borrowiedgers to whether such Loan, or the Loans comgisuch Borrowing, are
bearing interest at a rate determined by referamtiee Alternate Base Rate.

“ Acquired BusinesSmeans any Person, property, business or asseiradqor, as applicable, proposed to be acquibgdhe Borrower
or a Subsidiary pursuant to a Permitted Acquisition

“ Adjusted EBITDA” means, for any period, the Consolidated EBITDAte Borrower for such period, adjusted (a) toudel (to the
extent not otherwise included) the ConsolidatedTEB\ of any Acquired Business acquired during suehiqad (and, solely for purposes of
determining whether a proposed acquisition is anRerd Acquisition pursuant to clause (d) of thérmdgon of the term Permitted
Acquisition, any Acquired Business that, at theetiof calculation of Adjusted EBITDA for such purposias been acquired subsequent to the
end of such period and prior to such time as wsethat proposed to be acquired) pursuant to a RedhvAcquisition and not subsequer




sold, transferred or otherwise disposed of durighgeriod (or, solely for purposes of determinivtgether a proposed acquisition is a
Permitted Acquisition, subsequent to the end ohsqeariod and prior to such time), based on theah@onsolidated EBITDA of such
Acquired Business for such period (including the

portion thereof attributable to such period primttie date of acquisition of such Acquired Busihessl (b) to exclude the Consolidated
EBITDA of any Sold Business sold, transferred dreotvise disposed of during such period (and, sdtglpurposes of determining whether a
proposed acquisition is a Permitted Acquisitionspiant to clause (d) of the definition of the teremrRitted Acquisition, any Sold Business
that, at the time of calculation of Adjusted EBITD@r such purpose, has been sold, transferrechenetse disposed of subsequent to the

of such period and prior to such time), based eratttual Consolidated EBITDA of such Sold Busirfessuch period (including the portion
thereof attributable to such period prior to theed# sale, transfer or disposition of such SoldiBess). For purposes of calculating Adjusted
EBITDA for any period, the portion of the Consolidd EBITDA of any Acquired Business that is to beluded in Adjusted EBITDA for

such period that is attributable to the period piiothe date of acquisition of such Acquired Besmshall be determined as though all net
income of such Acquired Business for such period diatributed to the holders of the Equity Intesestsuch Acquired Business ratably.

“ Adjusted LIBO Raté means, with respect to any Eurodollar Borrowingdny Interest Period, an interest rate per anfraomded
upwards, if necessary, to the next 1/100 of 1%petpu(a) the LIBO Rate for such Interest Periodtiplied by (b) the Statutory Reserve
Rate.

“ Administrative Agent means JPMorgan Chase Bank, in its capacity asrastnative agent for the Lenders hereunder.

“ Administrative Questionnairemeans an Administrative Questionnaire in a foupied by the Administrative Agent.

“ Affiliate "means, with respect to a specified Person, andbeson that directly, or indirectly through onerare intermediaries,
Controls or is Controlled by or is under common €aolnwith the Person specified.

“ Alternate Base Ratemeans, for any day, a rate per annum equal tgtéatest of (a) the Prime Rate in effect on swghahd (b) the
Federal Funds Effective Rate in effect on suchplayg 1/2 of 1%. Any change in the Alternate Bas&eRiae to a change in the Prime Rate or
the Federal Funds Effective Rate shall be effedtiom and including the effective date of such dem the Prime Rate or the Federal Funds
Effective Rate, respectively.

“ Alternative Currency means any currency other than dollars whicheaeglfy transferable and convertible into dollars.

“ Applicable Percentagemeans, with respect to any Lender, the percentagiee total Commitments represented by such Lesde
Commitment. If the Commitments have terminatedxmired, the Applicable Percentages shall be deterchbased upon the Commitments
most recently in effect, giving effect to any assigents.

pplicable Rat& means, for any day, with respect to any ABR LoaiEurodollar Revolving Loan, or with respect te flacility fees
payable hereunder, as the case may be, the afdpligaé per annum set forth below under the cap#d@R Spread”, “Eurodollar Spread” or
“Facility Fee Rate” (collectively referred to herais “Pricing”), as the case may be, as deterniméite manner set forth below based upon
(a) the ratings by Moody’s and S&P, respectivepplecable on such date to the Index Debt and (@)#verage Ratio. If the Category
applicable to the ratings established or deeméxhte been established (as set forth below) by Msaatyd S&P for the Index Debt (the
“Index Category”) shall fall within a Category nurigally higher (i.e., less favorable to the Borragjwhan the Category applicable to the
Leverage Ratio (th“Leverage Catego”), then the Pricing shall be determined by referendbe Leverage Category; provided, that in



case where the Leverage Category is more than ateg@y numerically lower (i.e., more favorabldtie Borrower) than the applicable
Index Category, then the Pricing shall be deterdhimgreference to the Category one numerically tofive., more favorable to the Borrower)
than the applicable Index Category. If the Lever@geegory is in a Category numerically higher (iess favorable to the Borrower) than the
Index Category, then Pricing shall be determinededfgrence to the Index Category.

Facility Fee
Index Debt Leverage Rate Eurodollar Spread ABR Spread
Category Ratings Ratio (basis points) (basis points) (basis points)
1 A2/ A <0.60» 8.C 27.C 0
2 A3/ A- 0.60x-0.84 10.C 35.C 0
3 Baal / BBB- 0.85x-1.09» 12.5 37.t 0
4 Baa2 / BBE 1.10x-1.49» 15.C 47.c 0
5 Baa3 / BBE- 1.50x-1.89» 20.C 80.C 0
6 Bal / BB+ 1.90x-2.29» 25.C 100.C 0
7 <Bal / BB+ >2.30» 30.C 120.C 20.C

For purposes of the foregoing, (i) if eitheoddly’s or S&P shall not have in effect a rating tloe Index Debt (other than by reason of the
circumstances referred to in the last sentenckisfiaragraph), then such rating agency shall bendd to have established a rating in
Category 7; (ii) if the ratings established or dednto have been established by Moadghd S&P for the Index Debt shall fall within @ifént
Categories, the Applicable Rate shall be baseth@Category numerically lower (i.e., more favorabl¢éhe Borrower) of the two ratings
unless one of the two ratings is two or more Caiegamumerically lower (i.e., more favorable to B@rrower) than the other, in which case
the Applicable Rate shall be determined by refezdndhe Category one numerically higher (i.e s kesorable to the Borrower) than the
Category numerically lower (i.e., more favorabldehte Borrower) of the two ratings; and (iii) if thatings established or deemed to have beer
established by Moody’s and S&P for the Index Ddiatlisbe changed (other than as a result of a chanipe rating system of Moody’s or
S&P), such change shall be effective as of the diat@hich it is first announced by the applicaldég agency, irrespective of when notic
such change shall have been furnished by the Bertathe Agent and the Lenders pursuant to Sebtidh or otherwise. Each change in the
Applicable Rate shall apply during the period comnieg on the effective date of such change andngnain the date immediately

preceding the effective date of the next such chalighe rating system of Moody’s or S&P shall abe, or if either such rating agency shall
cease to be in the business of rating corporateat#igations, the Borrower and the Lenders shadjatiate in good faith to amend this
definition to reflect such changed rating systertherunavailability of ratings from such rating age and, pending the effectiveness of any
such amendment, the Applicable Rate shall be dé@tedby reference to the rating most recently faatfprior to such change or cessation.

For purposes of the foregoing, (i) the Lever&atio shall be determined as of the end of eiachlfquarter of the Borrower’s fiscal year
based upon the Borrower’s consolidated financetesbhents delivered pursuant to Section 5.01(a))prfd (ii) each change in the
Applicable Rate resulting from a change in the ltage Ratio shall be effective during the period smncing on and including the date of
delivery to the Administrative Agent of such coridated financial statements indicating such chamgkending on the date immediately
preceding the effective date of the next changhempplicable Rate; providgfiat the Leverage Ratio shall be deemed to be based
Category 7 (A) at any time that an Event of Deféother than an Event of Default of the type sethfin clause (e) or (h) of Section 7.01) has
occurred and is continuing or (B) if the Borrowaild to deliver the consolidated financial statetaeaquired to be delivered by it pursuant to
Section 5.01(a) or (b), during the period from éxpiration of the time for delivery thereof untilut excluding the date that) such consolid
financial statements are delivered.

“ Approved Func’ has the meaning assigned to such term in Sectizh



“ Arrangers’ means J.P. Morgan Securities Inc. and Citigrolgb@l Markets Inc., in their capacities as arraed@reunder.

“ Assignment and Assumptidnmeans an assignment and assumption enteredyrdad_bnder and an assignee (with the consent of any
party whose consent is required by Section 9.0%) a&cepted by the Administrative Agent, in thaerfaf Exhibit A or any other form
approved by the Administrative Agent.

“ Augmenting Lende't has the meaning set forth in Section 2.20.

“ Availability Period” means the period from and including the Effecidate to but excluding the earlier of the Matufitsite and the date
of termination of the Commitments.

“ Board” means the Board of Governors of the Federal Ressystem of the United States of America.
“ Borrower” means Yum! Brands, Inc., a North Carolina corpiora

“ Borrowing” means (a) Revolving Loans of the same Type, mealeyerted or continued on the same date andgicake of Eurodollar
Loans, as to which a single Interest Period iffiece (b) a Competitive Loan or group of Competti

Loans of the same Type made on the same date dadwvlséch a single Interest Period is in effec{@ra Swingline Loan.

“ Borrowing Requestmeans a request by the Borrower for a Revolviogr&ving in accordance with Section 2.03.

“ Business Day means any day that is not a Saturday, Sunday er ddy on which commercial banks in New York Citg authorized ¢
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 Expendituresmeans, for any period, (a) the additions to propelant and equipment and other capital expenest of the
Borrower and its Included Subsidiaries that arenfould be) set forth in a consolidated statememiash flows of the Borrower for such
period prepared in accordance with GAAP (exceptherexclusion of Excluded Subsidiaries) and (bitéhLease Obligations incurred by
the Borrower and its Included Subsidiaries duriaghsperiod; provided that consideration paid fomRtted Acquisitions shall not be
construed to constitute Capital Expenditures.

“ Capital Lease Obligatiorisof any Person means the obligations of such Pets@ay rent or other amounts under any leaserafther
arrangement conveying the right to use) real osquaal property, or a combination thereof, whichigailons are required to be classified and
accounted for as capital leases on a balance shseth Person under GAAP, and the amount of shtpadions shall be the capitalized
amount thereof determined in accordance with GAAP.

“ Change in Contrdlmeans (a) the acquisition of ownership, direatlyindirectly, beneficially or of record, by anyrBen or group
(within the meaning of the Securities Exchange &ct934 and the rules of the Securities and Exch&@gmmission thereunder as in effect
on the date hereof), of Equity Interests repreagniore than 30% of the aggregate ordinary votmgear represented by the issued and
outstanding Equity Interests of the Borrower; (b§upation of a majority of the seats (other thacawa seats) on the board of directors of the
Borrower by Persons who were neither (i) nomindigthe board of directors of the Borrower nor éigpointed by directors so nominated; or
(c) the acquisition of direct or indirect Contrdltbe Borrower by any Person or group.

“ Change in Lawi means (a) the adoption of any law, rule or retjofaafter the date of this Agreement, (b) any deaim any law, rule or
regulation or in the interpretation or applicatibereof by any Governmental Authority after theedaft this Agreement or (c) compliance by
any Lender or any Issuing Bank (or, for purposeSeaiition 2.15(b), by any lending office of such tlenor by such Lender’s or such Issuing
Bank’s holding company, if any) with any requestidgline or directive (whether or not having theciof law) of any Governmental
Authority made or issued after the date of thisefegnent that would be complied with by similarlyatied banks acting reasonably.



“ Class’, when used in reference to any Loan or Borrowneders to whether such Loan, or the Loans comqpgisuch Borrowing, are
Revolving Loans, Competitive Loans or Swingline hea

“ CLO "has the meaning assigned to such term in Secti®h 9
“ Code” means the Internal Revenue Code of 1986, as agaeindm time to time.

“ Commitment’ means, with respect to each Lender, the commitroksuch Lender to make Revolving Loans and tai&eq
participations in Letters of Credit and Swinglinedns hereunder, expressed as an amount represem@ingaximum aggregate amount of
such Lender’s Revolving Credit Exposure hereungigsuch commitment may be (a) reduced from tinten® pursuant to Section 2.09, (b)
increased from time to time pursuant to Sectio® 2:2d (c) reduced or increased from time to timsymnt to assignments by or to such
Lender pursuant to Section 9.04. The initial amairgach Lender's Commitment is set forth on Scke@D1, or in the Assignment and
Assumption pursuant to which such Lender shall lemsaimed its Commitment, as applicable. The iratigregate amount of the Lenders’
Commitments is $1,000,000,000.

“ Commitment Increasehas the meaning set forth in Section 2.20.

“ Competitive Bid’ means an offer by a Lender to make a Competitiven in accordance with Section 2.04.

“ Competitive Bid Rat& means, with respect to any Competitive Bid, thariyin or the Fixed Rate, as applicable, offerethieyl ender
making such Competitive Bid.

“ Competitive Bid Requestmeans a request by the Borrower for CompetitiidgsBn accordance with Section 2.04.

“ Competitive Loari means a Loan made pursuant to Section 2.04.

“ Consolidated EBITDA means, for any Person for any period, Consoldi&tet Income of such Person for such period, plithout
duplication and to the extent deducted from revenn@etermining such Consolidated Net Incomestha of (a) the aggregate amount of
Consolidated Interest Expense of such Person fir gariod, (b) the aggregate amount of income x@erse of such Person for such period,
(c) all amounts attributable to depreciation anagiration of such Person for such period, (dnalh-cash charges and non-cash losses of
such Person during such period and (e) all logsas the sale of assets outside the ordinary carfrbasiness of such Person during such
period and minus, without duplication and to theeakadded to revenues in determining such CoregeliiNet Income for such period, all
gains from the sale of assets outside the ordioawyse of business of such Person during suchdqqeatibas determined on a consolidated
basis with respect to such Person and its submdiar accordance with GAAP (except, in the castneBorrower, for the

exclusion of Excluded Subsidiaries). Unless thaextrotherwise requires, references to “Consoldl&BITDA” are to Consolidated
EBITDA of the Borrower and the Included Subsidiarie

“ Consolidated EBITDARmMeans, for any Person for any period, the sum oiGladated EBITDA of such Person for such period an
Rental Expense of such Person for such period.ddritee context otherwise requires, references ems@Glidated EBITDAR” are to
Consolidated EBITDAR of the Borrower and the Inédddsubsidiaries.

“ Consolidated Indebtednesmeans, as of any date of determination, withauglidation (a) the aggregate principal amount of
Indebtedness of the Borrower and the Included Sid#s outstanding as of such date (including iegness of Excluded Subsidiaries tc
extent Guaranteed by the Borrower or any Includdasisliary), plus (b) the Securitization Amount &swuch date, minus (c) the aggregate
amount of cash and Permitted Investments (otherdhg cash and Permitted Investments that arecubje Lien) owned by the Borrow




and the Included Subsidiaries as of such daterrdeted on a consolidated basis in accordance WKAIS(except for the exclusion of
Excluded Subsidiaries); provided that, for purpasfethis definition, the term “Indebtedness” stettlude obligations as an account party in
respect of letters of credit to the extent thahdetters of credit have not been drawn upon.

“ Consolidated Interest Experismeans, for any Person for any period, the intezgpense, both expensed and capitalized (incluithieg
interest component in respect of Capital Leasedatbibns), accrued or paid by such Person during padod, determined on a consolidated
basis with respect to such Person and its Subidiar accordance with GAAP (except, in the castheBorrower, for the exclusion of
Excluded Subsidiaries); provided that interest espeof an Excluded Subsidiary shall be deemed tntbeest expense of the Borrower to the
extent such interest expense relates to Indebtedaodbe extent Guaranteed by the Borrower or aludied Subsidiary. Unless the context
otherwise requires, references to “Consolidategr&st Expense” are to Consolidated Interest Expefidee Borrower and the Included
Subsidiaries.

“ Consolidated Net Incomfemeans, for any Person for any period, net incomiess of such Person for such period determimed o
consolidated basis with respect to such Persoritasdbsidiaries in accordance with GAAP; provideat, in the case of the Borrower, there
shall be excluded (a) the income of any Persorefdttan a Foreign Subsidiary) in which any othes@&e (other than the Borrower or any
Domestic Subsidiary or any director holding quatifyshares in compliance with applicable law) hsra interest, except to the extent of
the Attributable Income (as defined below) of siehison, (b) the income of any Excluded Subsidiexgept to the extent of the amount of
dividends or other distributions (including distrttons made as a return of capital or repaymeptiatipal of advances) actually paid to the
Borrower or any Included Subsidiaries by such EgetiSubsidiary during such period, (c) the incoorddss) of any Person accrued prior to
the date it becomes a Subsidiary or is mergedantmnsolidated with the Borrower or any of the Sdlaries or the date such

Person’s assets are acquired by the Borrower oofthe Subsidiaries and (d) for purposes of Sadi®6, without duplication and to the
extent added to or subtracted from revenues irrmi@ieng net income or loss for such period, all fwash extraordinary items during such
period, as determined on a consolidated basihéoBbrrower and the Subsidiaries in accordance @AAP. Unless the context otherwise
requires, references to “Consolidated Net Incoare’to Consolidated Net Income of the Borrower #hiedincluded Subsidiaries. For purpc
hereof, “Attributable Income” means, for any peri¢§lin the case of any Domestic Subsidiary asi€®% of the Equity Interests in which
are owned (directly or indirectly) by the Borrowarportion of the net income of such Subsidiarysiach period equal to the Borrower’s
direct or indirect ownership percentage of the Bqunterests of such Subsidiary or (ii) in the cafany Domestic Subsidiary less than 90%
of the Equity Interests in which are owned (dingctt indirectly) by the Borrower, the amount of idiends or other distributions (including
distributions made as a return of capital or reparyhof principal of advances) actually paid by sGcibsidiary to the Borrower or a wholly
owned Domestic Subsidiary.

“ Consolidated Net Tangible Assétsieans, with respect to the Borrower as of ang diiie total amount of assets (less applicable
valuation allowances) after deducting (a) all cati@bilities (excluding (i) the amount of liakiks which are by their terms extendable or
renewable at the option of the obligor to a dateentban 12 months after the date as of which theuatnis being determined, (ii) the current
portion of long-term Indebtedness and (iii) Loansstanding hereunder) and (b) all goodwill, tradeas, trademarks, patents, unamortized
debt discount and expense and other like intangibdets, all as set forth on the most recent balsimeet of the Borrower and its consolidated
Subsidiaries included in financial statements efBorrower delivered to the Administrative Agentarprior to such date of determination
pursuant to clause (a) or (b) of Section 5.01 atdrdhined on a consolidated basis in accordandeGAAP.

“ Control” means the possession, directly or indirectlythef power to direct or cause the direction of tlemagement or policies of a
Person, whether through the ability to exerciséngppower, by contract or otherwise. “Controllingfid “Controlled” have meanings
correlative thereto.

“ Default” means any event or condition which constitute&€gaeant of Default or which upon notice, lapse ofdior both would, unless
cured or waived, become an Event of Default.

“ Disclosed Matter$ means the actions, suits and proceedings andrthieonmental matters disclosed in Schedule 3.06.

“ Dollar Amount” means, in relation to any Competitive Borrowirgndminated in an Alternative Currency, the amow@sighated by the
Borrower as the dollar amount of such CompetitieerBwing in the Competitive Bid Request for suchrBwing, subject to Section 2.04(g).



“dollars”or “ $ " refers to lawful money of the United States of énca.

“ Domestic Subsidiarymeans a Subsidiary that is not a Foreign Subsidia

“ Effective Daté’ means the date on which the conditions specifieslection 4.01 are satisfied (or waived in accoogawith Section
9.02).

“ Environmental Law$ means all laws, rules, regulations, codes, ordiesnarders, decrees, judgments, injunctions orifignagreement
issued, promulgated or entered into by or with @ayernmental Authority, relating in any way to #mvironment, preservation or
reclamation of natural resources, the presenceagement, Release or threatened Release of anyddamaklaterial or to health and safety
matters.

“ Environmental Liability’ means any liability, contingent or otherwise (umting any liability for damages, costs of enviramtal
compliance, investigation or remediation, fines)adées or indemnities), of the Borrower or any Sidtary directly or indirectly resulting
from or based upon (a) violation of any Environnaéhiaw, (b) the generation, use, handling, transpion, storage, treatment or disposal of
any Hazardous Materials, (c) exposure to any Hazerd/aterials, (d) the presence, Release or thredtRelease of any Hazardous Mate|
or (e) any contract, agreement or other conserstahgement pursuant to which liability is assumennposed with respect to any of the
foregoing.

“ Equity Interest§ means shares of capital stock, partnership isteyenembership interests in a limited liabilityrquany, beneficial
interests in a trust or other equity ownershipriedes in a Person, and any warrants, options e@r oitphts entitling the holder thereof to
purchase or acquire any such equity interests.

“ Equivalent Amount means, in connection with the determination & #mount of a Competitive Loan to be made in aprAbtive
Currency in relation to the Dollar Amount of sucban, the amount of such Alternative Currency coteeefrom such Dollar Amount at the
spot buying rate of the Lender that is to make du@dn (based on the London interbank market rae grevailing) for dollars against such
Alternative Currency as of approximately 9:00 aNew York City time, three Business Days beforehsdate.

“ ERISA” means the Employee Retirement Income SecurityoAd974, as amended from time to time.

“ ERISA Affiliate ” means any trade or business (whether or not purated) that, together with the Borrower, is teads a single
employer under Section 414 of the Code.

“ ERISA Event’ means (a) any “reportable evendis defined in Section 4043 of ERISA or the regataiissued thereunder with respe:
a Plan (other than an event for which the 30-ddiceqeriod is waived); (b) the existence with
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respect to any Plan of an “accumulated fundingeticy” (as defined in Section 412 of the Code ext®n 302 of ERISA), whether or not
waived; (c) the filing pursuant to Section 412(fljle Code or Section 303(d) of ERISA of an appiaafor a waiver of the minimum
funding standard with respect to any Plan; (d)itiserrence by the Borrower or any of its ERISA Affies of any liability under Title IV of
ERISA with respect to the termination of any Pl@);the receipt by the Borrower or any ERISA A#tk from the PBGC or a plan
administrator of any notice relating to an intentto terminate any Plan or Plans or to appointstée to administer any Plan; (f) the
incurrence by the Borrower or any of its ERISA Affies of any liability with respect to the witheval or partial withdrawal from any Plan
Multiemployer Plan; or (g) the receipt by the Bavey or any ERISA Affiliate of any notice, or thecegpt by any Multiemployer Plan from
the Borrower or any ERISA Affiliate of any notiaggncerning the imposition of Withdrawal Liability a determination that a Multiemployer
Plan is, or is expected to be, insolvent or ingaaization, within the meaning of Title IV of ERIS



“ Eurodollar’, when used in reference to any Loan or Borrowiedgers to whether such Loan, or the Loans comgisuch Borrowing,
are bearing interest at a rate determined by nederto the Adjusted LIBO Rate (or, in the case Gbapetitive Loan, the LIBO Rate).

“ Event of Default has the meaning assigned to such term in Arlidle

“ Excluded Equity Interestsmeans, with respect to any Person, any Equitgrést that by its terms or otherwise (a) matures subject
to mandatory redemption or repurchase pursuansioking fund obligation or otherwise; (b) is cortilge into or exchangeable or
exercisable for Indebtedness or any Excluded Edntgrest at the option of the holder thereof;@may be required to be redeemed or
repurchased at the option of the holder thereoftinle or in part.

“ Excluded Subsidiarymeans a Foreign Subsidiary of which securitiestber ownership interests representing less théf & 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 Taxe% means, with respect to the Administrative Ageny, bender, any Issuing Bank or any other recipidrany payment t
be made by or on account of any obligation of tber®ver hereunder, (a) income or franchise taxgmsad on (or measured by) its net
income by the United States of America, or by tirésfliction under the laws of which such recipisnbrganized or in which its principal
office is located or, in the case of any Lendenyirich its applicable lending office is located) émy branch profits taxes imposed by the
United States of America or any similar tax impobgdany other jurisdiction in which the Borrowerddgated and (c) in the case of a Foreign
Lender (other than an assignee pursuant to a relqgpéise Borrower under Section 2.19(b)), any watlding tax that is imposed on amounts
payable to such Foreign Lender at the time suchig§oiLender becomes a party to this Agreementéesigthates a new lending office) or is
attributable to such Foreign
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Lender’s failure to comply with Section 2.17(e)cept to the extent that such Foreign Lender (astgnor, if any) was entitled, at the time
of designation of a new lending office (or assigntheto receive additional amounts from the Borrowéh respect to such withholding tax
pursuant to Section 2.17(a).

“ Existing Credit Agreemeritmeans the Credit Agreement dated as of June®%, among the Borrower, the lenders party thenetb a
JPMorgan Chase Bank, as administrative agent, as@ed and in effect immediately prior to the EffexzDate.

“ Existing Letters of Creditmeans each letter of credit previously issuedffieraccount of the Borrower or a Subsidiary taaig
outstanding under the Existing Credit AgreementhenEffective Date and (b) is listed on Schedul$2.

“ Federal Funds Effective Rdteneans, for any day, the weighted average (roungehrds, if necessary, to the next 1/100 of 1%hef
rates on overnight Federal funds transactions mi#mbers of the Federal Reserve System arrangeddsrdl funds brokers, as published on
the next succeeding Business Day by the Feder@rRe8ank of New York, or, if such rate is not stiished 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 Officef” means the chief financial officer, principal accwing officer, treasurer or controller of the Bower.

“ Fixed Charge Coverage Ratimeans, for any period, the ratio of (i) ConsotethEBITDAR of the Borrower for such period minus
Capital Expenditures for such period to (ii) thensof Consolidated Interest Expense of the Borrdwesuch period plus Rental Expense of
the Borrower for such period.

“ Fixed Raté means, with respect to any Competitive Loan (othan a Eurodollar Competitive Loan), the fixed raténterest per annu
specified by the Lender making such CompetitiverLimaits related Competitive Bid.

“ Fixed Rate Loafi means a Competitive Loan bearing interest atxad-rRate.

“ Foreign Lendet means any Lender that is organized under the Gfvesjurisdiction other than that in which the Bawer 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 organized under the lawsjofisdiction other than the United States of Amayiany State
thereof or the District of Columbia.

“ GAAP " means generally accepted accounting principléhénUnited States of America.
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“ Governmental Authority means the government of the United States of Acagany other nation or any political subdivisibereof,
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.

“ Guaranteé of or by any Person (the “ guarantyrmeans any obligation, contingent or otherwisehefguarantor guaranteeing or ha
the economic effect of guaranteeing any Indebtesloesther obligation of any other Person (theifhary obligor”) in any manner, whether
directly or indirectly, and including any obligatiof 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 leasparty, securities or services for the purposassiring the owner of such Indebtedness or
other obligation of the payment thereof, (c) to mi@in working capital, equity capital or any otlieancial 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; provig#tat the term Guarantee shall not include
endorsements for collection or deposit in the adjrcourse of business.

“ Guarantee Agreemehimeans the Guarantee Agreement substantiallyaridim of Exhibit B among the Borrower, the Guacastand
the Administrative Agent.

“ Guarantor$ means the Initial Guarantors and any other Siudsas that become parties to the Guarantee Agneeme

“ Hazardous Materialsmeans all explosive or radioactive substancesastes and all hazardous or toxic substances, svastgher
pollutants, including petroleum or petroleum diatés or byproducts, asbestos or ashestos-corgaimaterials, polychlorinated biphenyls,
radon gas, infectious or medical wastes and aliratbbstances or wastes of any nature regulatestdigmnirto any Environmental Law.

“ Hedging Agreemeritmeans any interest rate protection agreemergjdarcurrency exchange agreement or other interesirrency
exchange rate hedging arrangement.

“ Included Subsidiary means any Subsidiary that is not an Excluded Sidy.

“ Increase Effective Datehas the meaning set forth in Section 2.20.

“ Increasing Lendérhas the meaning set forth in Section 2.20.

“ Indebtednessof any Person means, without duplication, (a)odligations of such Person for borrowed money ith wespect to
deposits or advances of any kind, (b) all obligaiof such Person evidenced by bonds, debentwtes or similar instruments, (c) all
obligations of such Person upon which interestgbsiare

13;

customarily paid, (d) all obligations of such Persmder conditional sale or other title retentigne@ments relating to property acquired by
such Person, (e) all obligations of such Persamspect of the deferred purchase price of propargervices (excluding current accou



payable incurred in the ordinary course of businéfsall Indebtedness of others secured by (omfbich the holder of such Indebtedness has
an existing right, contingent or otherwise, to bewsed by) any Lien on property owned or acquingduxrh Person, whether or not the
Indebtedness secured thereby has been assumad,Gglrantees by such Person of outstanding ledekss of others (other than
Guarantees of contingent lease payments relatealés of restaurants by the Borrower and the Sialbsd or their predecessors in interest
(howsoever effected)), (h) all Capital Lease Olilgges of such Person, (i) all obligations, continger otherwise, of such Person as an
account party in respect of letters of credit agttkts of guaranty and (j) all obligations, conéngor otherwise, of such Person in respect of
bankers’ acceptances. The Indebtedness of anyriPehsdl include the Indebtedness of any otherefiticluding any partnership in which
such Person is a general partner) to the extehtBarson is liable therefor as a result of suckd?es ownership interest in or other
relationship with such entity, except to the extibetterms of such Indebtedness provide that sectoR is not liable therefor.

“ Indemnified Taxe8 means Taxes other than Excluded Taxes.

“ Index Debt’ means (a) indebtedness in respect of the obtigatof the Borrower under this Agreement or, iftsintlebtedness is not
rated by the relevant rating agency, (b) senioeaaed, longerm indebtedness for borrowed money of the Borrahat is not guaranteed
any other Person or subject to any other crediaeodment (regardless of whether there is any sutdbtedness outstanding).

“ Information Memoranduriimeans the Confidential Information Memorandumediafugust 2004 relating to the Borrower and the
Transactions.

“ Initial Guarantors means the Subsidiaries listed on Schedule A.

“ Interest Election Requéestneans a request by the Borrower to convert otinaa a Revolving Borrowing in accordance with Satt
2.08.

“ Interest Payment Dataneans (a) with respect to any ABR Loan (othenthé&Swingline Loan), the last day of each MarcingJu
September and December, (b) with respect to angddliar Loan, the last day of the Interest Peripgligable to the Borrowing of which
such Loan is a part and, in the case of a EuradBarowing with an Interest Period of more tharethmonths’ duration, each day prior to
the last day of such Interest Period that occunstetvals of three months’ duration after thetftay of such Interest Period, (c) with respect
to any Fixed Rate Loan, the last day of the IntePesiod applicable to the Borrowing of which suaan is a part and, in the case of a Fixed
Rate Borrowing with an Interest Period of more tB@rdays’ duration (unless otherwise specifiechindpplicable
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Competitive Bid Request), each day prior to thé day of such Interest Period that occurs at irlsref 90 daysturation after the first day
such Interest Period, and any other dates thatpaeified in the applicable Competitive Bid Requaestnterest Payment Dates with respect to
such Borrowing and (d) with respect to any Swing/liroan, the day that such Loan is required to paide

“ Interest Period means (a) with respect to any Eurodollar Borrayyithe period commencing on the date of such Bdamgwand ending
on the numerically corresponding day in the calemdanth that is one, two, three or six (or with tumsent of each Lender, nine or twelve
months) months thereafter, as the Borrower mayt aled (b) with respect to any Fixed Rate Borrowihg, period (which shall not be less
than one day or more than 360 days) commencineddte of such Borrowing and ending on the dageiipd in the applicable
Competitive Bid Request; providedhat (i) if any Interest Period would end on g déher than a Business Day, such Interest Pehiall lse
extended to the next succeeding Business Day ynifedse case of a Eurodollar Borrowing only, smetxt succeeding Business Day would
fall in the next calendar month, in which case sintérest Period shall end on the next precedingjrigass Day and (ii) any Interest Period
pertaining to a Eurodollar Borrowing that commenersghe last Business Day of a calendar monthrfa day for which there is no
numerically corresponding day in the last calemdanth of such Interest Period) shall end on theBasiness Day of the last calendar month
of such Interest Period. For purposes hereof, dte df a Borrowing initially shall be the date ohieh such Borrowing is made and, in the
case of a Revolving Borrowing, thereafter shalthmeffective date of the most recent conversiotootinuation of such Borrowing.

“ Issuing Bank means, as the context may require, (a) JPMordas€ Bank, with respect to Letters of Credit issmed, (b) Citibank,
N.A., with respect to Letters of Credit issued hya) any other Lender that becomes an IssuindkBainsuant to Section 2.06(j), with resp
to Letters of Credit issued by it, and (d) any Berthat has issued an Existing Letter of Credithwéspect to such Existing Letter of Credit
and, in each case, its successors in such capecfixovided in Section 2.06(i). An Issuing Bank riayits discretion, arrange for one or more
Letters of Credit to be issued by Affiliates of Bussuing Bank, in which case the term “Issuing IBahall include any such Affiliate with
respect to Letters of Credit issued by such Afidi



“ LC Commitment means, with respect to any Issuing Bank at amgtithe maximum amount of LC Exposure at such thmemay be
attributable to Letters of Credit issued by suauisg Bank and its Affiliates. The initial LC Comtmient of JPMorgan Chase Bank is
$250,000,000 and the initial LC Commitment of Gitillx, N.A., is $250,000,000. The initial LC Commitmef each other Issuing Bank shall
be the amount agreed between the Borrower andlssigimg Bank.

“ LC Disbursemeritmeans a payment made by an Issuing Bank pursaantetter of Credit.

“ LC Exposurée€ means, at any time, the sum of (a) the aggregadieawn amount of all outstanding Letters of Cratlsuch time plus (b)
the aggregate amount of all LC Disbursements tha¢ mot yet been reimbursed by or on behalf oBibxeower at such time. The LC
Exposure of any Lender at any time shall be itslidpple Percentage of the total LC Exposure at gincé.
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“ Lenders' means the Persons listed on Schedule 2.01 andthry Person that shall have become a party hptesmant to an
Assignment and Assumption, other than any suchoRedhat ceases to be a party hereto pursuantAssignment and Assumption. Unless
the context otherwise requires, the term “Lendarsludes the Swingline Lender.

“ Letter of Credit’ means any letter of credit issued by an IssuiagiBpursuant to this Agreement. As of the Effecihate, each Existing
Letter of Credit shall constitute a Letter of Cteah though issued pursuant to this Agreement effective Date.

“ Leverage Rati® means, on any date, the ratio of (a) Consolidatddbtedness as of such date to (b) Adjusted EBITd the period of
four consecutive fiscal quarters of the Borrowedeshon such date (or, if such date is not thedagtof a fiscal quarter, ended on the last day
of the fiscal quarter of the Borrower most receethyled prior to such date).

“ LIBO Rate” means, with respect to any Eurodollar Borrowingdny Interest Period, the rate appearing on B#@§6 of Dow Jones
Market Service (or on any successor or substitate wf such service, or any successor to or sutesfir such service, providing rate
guotations comparable to those currently provideduch page of such service, as determined by dneiristrative Agent from time to time
for purposes of providing quotations of interesésaapplicable to dollar deposits in the Londoerindnk market) at approximately 11:00 a
London time, two Business Days prior to the comneement of such Interest Period, as the rate foaddiposits with a maturity comparable
to such Interest Period. In the event that suahisabot available at such time for any reasom the “ LIBO Rat€’ with respect to such
Eurodollar Borrowing for such Interest Period shulthe rate at which dollar deposits of $5,000&08 for a maturity comparable to such
Interest Period are offered by the principal Londffice of the Administrative Agent in immediatedyailable funds in the London interbank
market at approximately 11:00 a.m., London timey Business Days prior to the commencement of sutehdst Period.

“ Lien" means, with respect to any asset, (a) any moetgaged of trust, lien, pledge, hypothecation, erimance, charge or security
interest in, on or of such asset, (b) the intevéstvendor or a lessor under any conditional agteement, capital lease or title retention
agreement (or any financing lease having substbntiiee same economic effect as any of the foregjpielating to such asset and (c) in the
case of securities, any purchase option, callroilai right of a third party (other than any suayhts of a financial institution under
repurchase agreements described in clause (d§ afefinition of “Permitted Investments” enteredimtith such financial institution) with
respect to such securities.

“ Lien Basket Amount means, at any time, the sum of (a) the SecutitimaAmount at such time, plus (b) the aggregaiecipal amount
of obligations (including contingent obligations,the case of Guarantees or letters of credit)i@t §me secured by Liens permitted under
clause (h) of Section 6.02, plus
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(c) the fair market value of all property sold mrtsferred after the Effective Date pursuant t@ $ald Lease-Back Transactions permitted by
clause (b) of Section 6.12.

“ Loan Document$means this Agreement, the Guarantee Agreemenaayngromissory notes issued pursuant to Sectbd(&).
“ Loan Partie$ means the Borrower and the Guarantors.
“ Loans” means the loans made by the Lenders to the Berpursuant to this Agreement.

“ Margin“ means, with respect to any Competitive Loan bepimterest at a rate based on the LIBO Rate, drgimal rate of interest, if
any, to be added to or subtracted from the LIBCeRatdetermine the rate of interest applicableuthd oan, as specified by the Lender
making such Loan in its related Competitive Bid.

“ Material Adverse Effect means a material adverse effect on (a) the busiasssts, operations or condition, financial oeotfise, of th
Borrower and the Subsidiaries taken as a wholehgoability 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 Indebtednessmeans Indebtedness (other than (a) the Loans dtetd ef Credit and (b) Indebtedness owing to ther@ver o1
a Subsidiary), or obligations in respect of onenore Hedging Agreements, of any one or more oBiieower and its Subsidiaries in an
aggregate principal amount exceeding $75,000,000p&rposes of determining Material Indebtednéss; principal amount” of the
obligations of the Borrower or any Subsidiary ispect of any Hedging Agreement at any time shalhbemaximum aggregate amount
(giving effect to any netting agreements) thatBloerower or such Subsidiary would be required tg ipauch Hedging Agreement were
terminated at such time.

“ Maturity Date” means September 7, 2009, as such date may bedext@ursuant to Section 2.09.
“ Moody s” means Moody’s Investors Service, Inc.

“ Multiemployer Plarf means a multiemployer plan as defined in Secfiodl(a)(3) of ERISA.

“New Lender' has the meaning set forth in Section 2.09.

“ Other Taxe$ means any and all present or future stamp or ehecuary taxes or any other excise or property tacterges or similar
levies arising from any payment made hereunderoon the execution, delivery or enforcement of, threowise with respect to, this
Agreement.

“ Participant’ has the meaning set forth in Section 9.04.
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“ PBGC" means the Pension Benefit Guaranty Corporatifermed to and defined in ERISA and any successtitygrerforming similar
functions.

“ Permitted Acquisitiori means the acquisition by the Borrower or a Subsjdof the assets of a Person constituting a lessimnit or any
Equity Interests of a Person; provided that (a) ediately after giving effect thereto no Defaultlfhave occurred and be continuing or
would result therefrom, (b) all transactions reditteereto shall be consummated in accordance pjthicable laws, except where the failure
to do so, individually or in the aggregate, woutd reasonably be expected to result in a Materthlekse Effect, (c) in the case of an
acquisition of Equity Interests in a Person, affieing effect to such acquisition, at least 90%t&f Equity Interests in such Person, and any
other Subsidiary resulting from such acquisitidrglsbe owned directly or indirectly by the Borrawar any of its wholly owned Subsidiaries
and all actions required to be taken, if any, wiibpect to each Subsidiary resulting from such iatgpn under Section 5.09 shall be taken,
(d) the Borrower and its Subsidiaries are in coargle, on a pro forma basis after giving effectuchsacquisition, with the covenants
contained in Sections 6.09 and 6.10 recomputed the dast day of the most recently ended fiscalrtgr of the Borrower for which financial
statements are available as if such acquisitiondeadrred on the first day of each relevant pefiwdesting such compliance (using Adjusted
EBITDA in lieu of Consolidated EBITDA for the relemt period and including, for purposes of Sectiddppro forma adjustments to
Consolidated Interest Expense and Rental Expemghdaelevant period as if such acquisition haclo®d on the first day of such perio




(e) the Borrower has delivered to the Administrathgent a certificate of a Financial Officer to #iféect set forth in clauses (a), (c) and (d)
above, together with all relevant financial infotioa for the business or entity being acquired @hah the case of an acquisition of a
publicly-owned entity, such acquisition shall navb been preceded by an unsolicited tender offer.

“ Permitted Encumbrancésneans:

(@) Liensimposed by law for taxes that are not yetauare being contested in compliance with Se&iod;

(b) carrier!, warehouseme's, mechanic, materialme’s, repairme’s and other like Liens imposed by le
arising in the ordinary course of business andraagwbligations that are not overdue by more tB@mays or
are being contested in compliance with Section;t

(c) pledges and deposits made in the ordinary courbasifess in compliance with work’ compensatior
unemployment insurance and other social secunitg la regulations

(d) deposits to secure the performance of bids, trad&acts, leases, statutory obligations, suretyaqueta
bonds, performance bonds and other obligationdigEanature, in each case in the ordinary coufdmisiness
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(e) judgment liens in respect of judgments that docooistitute an Event of Default under clause (Ipettion
7.01; anc

( easements, zoning restrictions, ri-of-way and similar encumbrances on real property irpdy law ol
arising in the ordinary course of business thahalosecure any monetary obligations and do not madlte
detract from the value of the affected propertynterfere with the ordinary conduct of businesshef Borrowe
or any Subsidiary

providedthat the term “Permitted Encumbrances” shall noluide any Lien securing Indebtedness.

“ Permitted Investmentaneans:

(&) direct obligations of, or obligations the princifgdland interest on which are unconditionally gusead by, the
United States of America (or by any agency thetediie extent such obligations are backed by thédith
and credit of the United States of America), inreaase maturing within three years from the date of
acquisition thereotl

(b) investments in commercial paper maturing within 8a@s from the date of acquisition thereof andd;ad¢
such date of acquisition, at leas-1 by S&P or -1 by Moody's;

(c) investments in certificates of deposit, bank@cceptances and time deposits maturing withindd§8 from th
date of acquisition thereof issued or guaranteedriptaced with, and money market deposit accogstsed or
offered by, any domestic office of any Lender, &ffjliate of any Lender, or any other commerciahka
organized under the laws of the United States oéAra or any State thereof (or domestic officerof a
commercial bank that is organized under the lanangfcountry that is a member of the OECD) whick &a
combined capital and surplus and undivided prafitsot less than $500,000,0(

(d) fully collateralized repurchase agreements (i) witierm ending on the next Business Day for diobtigations
of, or obligations the principal of and interestwhich are unconditionally guaranteed by, the UhBtates of
America (or by any agency thereof to the extenhsdigations are backed by the full faith and dretithe
United Sates of America) and entered into witmariicial institution satisfying the criteria desexhin clause
(c) above, or (ii) with a term of not more thand@ys for securities described in clause (a) abadecatered



into with a financial institution satisfying theiteria described in clause (c) abo

(e) investments in money market funds (i) with a poliecynvest substantially all their assets in onenore
investments described in the foregoing items @),(€) and (d) or (ii) having the highest crediting
obtainable from S&P or from Moo''s;
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() investments in (i) any debt securities rated- or above by S&P and Aa3 or above by Mcd’'s and maturin
within one year from the date of acquisition thémead (i) mutual funds with assets of at leas0$5,000,000
and that invest 100% of their assets in securniteseribed in clause (a) above or subclause (hisfdause (f);
and

(g) inthe case of any Foreign Subsidiary, investsibgtsuch Subsidiary that are denominated in dglEuros or
the currency of the jurisdiction where such Foreésgiosidiary’s principal business activities aredimted and
are available in the principal financial marketsted jurisdiction and otherwise are comparablengesly as
practicable) to the investments described abowigedthat, for purposes of this clause (g), (i) the fmieg
clause (a) shall be deemed to refer to obligatadner obligations the principal of and interestwhich are
unconditionally guaranteed by, the government efjtiisdiction in which such Foreign Subsidiaryasated,
in each case maturing within one year from the dasequisition thereof, and (ii) commercial bamnéterred tc
in the foregoing clause (c) shall be deemed taigielcommercial banks located in the applicablegliction
that the applicable Foreign Subsidiary determinegoiod faith to be among the most creditworthy lsank
available for deposits in the location where suepaits are being mac

“ Permitted Obligationsmeans (a) obligations of the Borrower or any Gudmr with respect to unsecured debt securitieedby the
Borrower or such Guarantor, respectively, and (b¢gative pledge obligation not exceeding $25,0@®jhder an agreement with the PBGC
pursuant to which the PBGC has been granted thétagan equal and ratable security interest incfrtile Borrowers property or assets wi
respect to which the Lenders are granted a seduotéyest.

“ Permitted Securitization Transactibmeans any sale, assignment or other transfesgjoes of related sales, assignments or other
transfers) by the Borrower or any Subsidiary oEreables or royalty payments owing to the Borrowmesuch Subsidiary or any interest in
any of the foregoing pursuant to a securitizatramgaction, together in each case with any cotiestand other proceeds thereof, any
collection or deposit account related thereto, amglcollateral, guarantees or other property andaupporting or securing payment by the
obligor thereon of, or otherwise related to, anghsteceivables or royalty payments.

“ Persorf means any natural person, corporation, limitatility company, trust, joint venture, associatioompany, partnership,
Governmental Authority or other entity.

“ Plan” means any employee pension benefit plan (otheam thMultiemployer Plan) subject to the provisiohJitle IV of ERISA or
Section 412 of the Code or Section 302 of ERISA, iarrespect of which the Borrower or any ERISAikdfe is (or, if such plan were
terminated, would under ERISA be deemed to be)amployer” as defined in Section 3(5) of ERISA.
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“ Prime Rate” means the rate of interest per annum publicly anced from time to time by JPMorgan Chase Banksagritne rate ir



effect at its principal office in New York City; ela change in the Prime Rate shall be effective famohincluding the date such change is
publicly announced as being effective.

“ Principal Domestic Subsidiatymeans (a) any Subsidiary organized in the UnB&tes of America whose consolidated assets exceed
5% of the consolidated assets of the Borrower endonsolidated Subsidiaries or whose revenuesexs® of the consolidated revenues of
the Borrower and its consolidated Subsidiarieggoh case as of the end of the most recent fiseaitey or for the most recently ended four
consecutive fiscal quarters, respectively, or (iy) ubsidiary that holds any material trademar&l@iding any Kentucky Fried Chicken, KF
Pizza Hut, A&W, Long John Silver’s or Taco Belldemark) for use in the United States of Americary jurisdiction therein.

“ Register’ has the meaning set forth in Section 9.04.

“ Related Partiesmeans, with respect to any specified Person, 8&rkon’s Affiliates and the respective directofcers, employees,
agents and advisors of such Person and such Peiffifiates.

“ Releasé means any spilling, leaking, pumping, pouring,itimy, emptying, discharging, injecting, escapitegching, dumping,
disposing or migrating into or through the envir@mmor any facility, building or structure.

“ Rental Expensémeans, for any Person for any period, the minimemtal expense of such Person deducted in detergn@dmsolidate:
Net Income of such Person for such period. Unlessontext otherwise requires, reference‘Rental Expense” are to Rental Expense of the
Borrower and the Included Subsidiaries.

" Required Lendersmeans, at any time, Lenders having Revolving @fexlposures and unused Commitments representimg than
50% of the sum of the total Revolving Credit Expesuand unused Commitments at such time; proviuet for purposes of declaring the
Loans to be due and payable pursuant to Sectidn dt@ for all purposes after the Loans becomeaddepayable pursuant to Article VIl or
the Commitments expire or terminate, the outstan@iompetitive Loans of the Lenders shall be inctuishetheir respective Revolving Credit
Exposures in determining the Required Lenders.

“ Restricted Paymeritmeans any dividend or other distribution (whetlmecash, securities or other property) with respe@any Equity
Interests in the Borrower or any Subsidiary, or payment (whether in cash, securities or othergmntgp, including any sinking fund or
similar deposit, on account of the purchase, rediempretirement, acquisition, cancellation or taration of any such Equity Interests in the
Borrower or any option, warrant or other right tmaire any such Equity Interests in the Borrower.
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“ Revolving Borrowing’ means a Borrowing made pursuant to Section 2.01.

“ Revolving Credit Exposuremeans, with respect to any Lender at any time stim of the outstanding principal amount of suehders
Revolving Loans and its LC Exposure and Swinglizpdsure at such time.

“ Revolving Loari means a Loan made pursuant to Section 2.01.
“ S&P" means Standard Poor’s.

“ Sale and LeasBack Transactiofi has the meaning assigned to such term in Se6tiba

“ Securitization Amounit means, at any date of determination thereof anéspect of any Permitted Securitization Traneaciia) in the
case of a Permitted Securitization Transactiorciirad as a borrowing of loans secured by recedgati royalty payments, the outstanding
principal amount of Indebtedness incurred in respEsuch Permitted Securitization Transaction thaecured by such receivables or royalty
payments and (b) in the case of a Permitted Sematidn Transaction structured as a sale or otlaaster of receivables or royalty payments
(other than a sale or transfer of such receivatiesyalty payments to a Subsidiary), the aggregateunt of cash consideration received by
the Borrower or any of its Subsidiaries from suale ©r transfer, but only to the extent representiire outstanding equivalent of principal,
capital or comparable interests in respect of sachivables or royalty payments that remain unctgle at such time and would not be
distributed to the Borrower or a Subsidiary if siRdrmitted Securitization Transactions were todominated at such time.

“ Securitization Subsidiar’ means any Subsidiary that is formed by the Borrawemy of its Subsidiaries for tlsole purpose ¢




effecting or facilitating a Permitted Securitizatidransaction and that (a) owns no assets otharrdweivables, royalty payments and other
assets that are related to such Permitted Seatidtiz Transaction and (b) engages in no busineséanrs no Indebtedness, in each case,
other than those related to such Permitted Sezatittn Transaction.

“ Sold Busines8 means any Person, property, business or assktteahsferred or otherwise disposed of by the @eer or any
Subsidiary, other than in the ordinary course difess.

“ Specified Currency has the meaning assigned to such term in Se6tibh

“ Statutory Reserve Rateneans a fraction (expressed as a decimal), theerator of which is the number one and the denachmirad
which is the number one minus the aggregate ofrtm@émum reserve percentages (including any margspaicial, emergency or
supplemental reserves) expressed as a decimaligiséabby the Board to which the Administrative Ages subject for eurocurrency funding
(currently
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referred to as “Eurocurrency Liabilities”in Regudet D of the Board). Such reserve percentages sialide 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 @isets that may be available from time to time ng &ender under such Regulation D or any
comparable regulation. The Statutory Reserve Ruth Ise adjusted automatically on and as of theatiffe date of any change in any reserve
percentage.

“ subsidiary’ means, with respect to any Person (the “pareattgny date, any corporation, limited liability cpoamy, partnership,
association or other entity the accounts of whiclul be consolidated with those of the parent exghrent’s consolidated financial
statements if such financial statements were pegpiaraccordance with GAAP as of such date, asagediny other corporation, limited
liability company, partnership, association or otlstity of which securities or other ownershipeigsts representing more than 50% of the
equity or more than 50% of the ordinary voting poae in the case of a partnership, more than 508%%eogeneral partnership interests art
of such date, owned, controlled or held by the mpiaoe one or more subsidiaries of the parent athleyparent and one or more subsidiaries of
the parent.

“ Subsidiary’ means any subsidiary of the Borrower.

“ Swingline Exposuré means, at any time, the aggregate principal amotall Swingline Loans outstanding at such tiffiee Swingline
Exposure of any Lender at any time shall be itslidpple Percentage of the total Swingline Exposdrsuch time.

“ Swingline Lender$ means JPMorgan Chase Bank, in its capacity ateleof Swingline Loans hereunder, and Citibank, NiAits
capacity as lender of Swingline Loans hereunder.

“ Swingline Loar’ means a Loan made pursuant to Section 2.05.

“ Syndication Agent means Citibank, N.A., in its capacity as syndimatagent hereunder.

“ System Unit means any restaurant operated under the namei&lgnEried Chicken, KFC, Pizza Hut, Taco Bell, A&Wyng John
Silver’s or any other brand that is acquired anerafed by the Borrower or a Subsidiary or franahi@elicensed by the Borrower or a
Subsidiary to any of its franchisees or licensees.

“ Taxes’ means any and all present or future taxes, lewiggosts, duties, deductions, charges or withingislimposed by any
Governmental Authority.

“ Transaction$ means the execution, delivery and performancébyLoan Parties of the Loan Documents, the borrgwif Loans, the
use of the proceeds thereof and the issuance tdrkeif Credit hereunder.
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“ Type”, when used in reference to any Loan or Borrownaders to whether the rate of interest on suctml.oaon the Loans comprising
such Borrowing, is determined by reference to thgisted LIBO Rate, the Alternate Base Rate orhéndase of a Competitive Loan or
Borrowing, the LIBO Rate or a Fixed Rate.

“ Withdrawal Liability” means liability to a Multiemployer Plan as a fésdi a complete or partial withdrawal from such kilemployer
Plan, as such terms are defined in Part | of Selfiof Title IV of ERISA.

SECTION 1.02. Classification of Loans andwrings. For purposes of this Agreement, Loans may besified and referred to by Cle
(e.q., a “Revolving Loan”) or by Type (_e.ga “Eurodollar Loan”) or by Class and Type (_e.g.“Eurodollar Revolving Loan”). Borrowings
also may be classified and referred to by Clasg.(, @ “Revolving Borrowing”) or by Type (_e.ga “Eurodollar Borrowing”) or by Class and
Type (_e.g, a “Eurodollar Revolving Borrowing”).

SECTION 1.03. Terms Generallfhe definitions of terms herein shall apply etutd the singular and plural forms of the termé§irud.
Whenever the context may require, any pronoun @helide the corresponding masculine, feminine euter forms. The words “include”,
“includes” and “including” shall be deemed to bédwed by the phrase “without limitation”. The wotdill” shall be construed to have the
same meaning and effect as the word “shall”. Unflesontext requires otherwise (a) any definitdor reference to any agreement,
instrument or other document herein shall be carstas referring to such agreement, instrumenth@r @ocument as from time to time
amended, supplemented or otherwise modified (stitjeany restrictions on such amendments, supplememodifications set forth herei
(b) any reference herein to any Person shall bsetoged to include such Person’s successors anghasgc) the words “herein”, “hereof” and
“hereunder”,and words of similar import, shall be construedefer to this Agreement in its entirety and noaty particular provision here«
(d) all references herein to Articles, Sectionshiits and Schedules shall be construed to refértioles and Sections of, and Exhibits and
Schedules to, this Agreement and (e) the wordstassd “property” shall be construed to have thms meaning 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; GAAEXcept as otherwise expressly provided hereiteahs of an accounting or financial nature
shall be construed in accordance with GAAP, adfecefrom time to time; providethat, if the Borrower notifies the Administrativegént
that the Borrower requests an amendment to anyigioovhereof to eliminate the effect of any changeurring after the date hereof in GA
or in the application or interpretation thereoftba operation of such provision (or if the Admirégive Agent notifies the Borrower that the
Required Lenders request an amendment to any po\hereof for such purpose), regardless of wheahgrsuch notice is given before or
after such change in GAAP or in the applicationdb& 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.

24

ARTICLE Il
The Credits

SECTION 2.01. CommitmentsSubject to the terms and conditions set fortleineieach Lender agrees to make Revolving Loattseto
Borrower from time to time during the AvailabiliBeriod in an aggregate principal amount that vatl result in (a) such Lender’s Revolving
Credit Exposure exceeding such Lender’'s Commitroe(iv) the sum of the total Revolving Credit Exp@suplus the aggregate principal
amount of outstanding Competitive Loans exceediegdtal Commitments. Within the foregoing limitsdasubject to the terms and
conditions set forth herein, the Borrower may barrprepay and reborrow Revolving Loans.

SECTION 2.02. Loans and Borrowing&) Each Revolving Loan shall be made as paat®érrowing consisting of Revolving Loans of
the same Type made by the Lenders ratably in aaoosdwith their respective Commitments. Each Coitipetoan shall be made in
accordance with the procedures set forth in Se@ida. The failure of any Lender to make any Loaguired to be made by it shall not reli
any other Lender of its obligations hereungrovidedthat the Commitments and Competitive Bids of thaders are several and no Len




shall be responsible for any other Lender’s failarenake Loans as required.

(b) Subject to Section 2.14, (i) each RevajBorrowing shall be comprised entirely of ABR Lgaor Eurodollar Loans as the Borrower
may request in accordance herewith, and (ii) eawhp&titive Borrowing shall be comprised entirelyEafrodollar Loans or Fixed Rate Loe
as the Borrower may request in accordance here@bh Swingline Loan shall be an ABR Loan unlesewtise agreed by the Borrower i
the Swingline Lender pursuant to Section 2.13(drHELender at its option may make any EurodollaarLby causing any domestic or fore
branch or Affiliate of such Lender to make such tugarovidedthat any exercise of such option shall not affeetdbligation of the Borrower
to repay such Loan in accordance with the ternthisfAgreement and shall not result in any incrdasssts under Section 2.15 or any
obligation by the Borrower to make any payment urgkxtion 2.17 in excess of the amounts, if arat, $iich Lender would be entitled to
claim under Section 2.15 or 2.17, as applicabléhaut giving effect to such change in lending afic

(c) At the commencement of each Interest egido any Eurodollar Revolving Borrowing, such Bmsting shall be in an aggregate amc
that is an integral multiple of $1,000,000 and lest than $10,000,000. At the time that each ABRoRéng Borrowing is made, such
Borrowing shall be in an aggregate amount thahiggegral multiple of $1,000,000 and not less t#&6,000,000; providethat an ABR
Revolving Borrowing may be in an aggregate amohiat is equal to the entire unused balance of tta @»mmitments or that is required to
finance the reimbursement of an LC Disbursemegbatemplated by Section 2.06(e) or that is requioeithance the repayment of
outstanding Swingline Loans as contemplated bygraph (d) below. Each Competitive Borrowing shallib an aggregate amount that is an
integral multiple of $1,000,000 and not less thaf,800,000 (or, in the case of a Competitive Boingw
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made in an Alternative Currency, a Dollar Amountof less than $10,000,000). Each Swingline Loaf fle in an amount that is an intec
multiple of $100,000 and not less than $500,000r@®wings of more than one Type and Class may bstanding at the same time; provided
that there shall not at any time be more thanal titfifteen Eurodollar Revolving Borrowings owtating.

(d) Subject to Section 2.05, at the request $fvingline Lender, the Lenders will be requiredniake ABR Revolving Loans on the
Business Day immediately preceding the last degngfcalendar quarter in an aggregate amount egjtia¢ tprincipal amount of such
Swingline Lender’s Swingline Loans then outstandihg proceeds of which shall be applied to repeh Swingline Loans.

(e) Notwithstanding any other provision ofsthigreement, the Borrower shall not be entitletetjuest, or to elect to convert or continue,
any Borrowing if the Interest Period requested wétbpect thereto would end after the Maturity Date.

SECTION 2.03. Requests for Revolving Borrovgin@o request a Revolving Borrowing, the Borrowealkhotify the Administrative
Agent of such request by telephone (a) in the ohseEurodollar Borrowing, not later than 11:00 a.Mew York City time, three Business
Days before the date of the proposed Borrowindpim(the case of an ABR Borrowing, not later t1#m00 a.m., New York City time, on tl
date of the proposed Borrowing. Each such teleghBairowing Request shall be irrevocable and dfaltonfirmed promptly by hand
delivery or telecopy to the Administrative Agentaofvritten Borrowing Request in a form approvedhmsy Administrative Agent and signed
by the Borrower. Each such telephonic and writtenr@ving Request shall specify the following infation in compliance with Section
2.02:

() the aggregate amount of such Borrowi
(i)  the date of such Borrowing, which shall be a Bussn@ay;
(i)  whether such Borrowing is to be an ABR Borrowingadturodollar Borrowing

(iv)  inthe case of a Eurodollar Borrowing, the initiaierest Period to be applicable thereto, whichl ffgaa perioc
contemplated by the definition of the te"Interest Perio”; and

(v) the location and number of the Borro’s account to which funds are to be disbursed, wéhet comply witr
the requirements of Section 2.(

If no election as to the Type of Revolving Borrowiis specified, then the requested Revolving Boimgvghall be an ABR Borrowing. If no
Interest Period is specified with respect to amyuested Eurodollar Revolving Borrowing, then therBaer shall be deemed to have selected
an Interest Period of one mo’s duration. Promptly following receipt of a Borrowgi Request in accordance with this Section



Administrative
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Agent shall advise each Lender of the details thfeard of the amount of such Lender’s Loan to béeres part of the requested Borrowing.

SECTION 2.04. Competitive Bid Procedui@) Subject to the terms and conditions set foettein, from time to time during the
Availability Period the Borrower may request Conifpet Bids and may (but shall not have any obligatio) accept Competitive Bids and
borrow Competitive Loans; providekat the sum of the total Revolving Credit Exposukis the aggregate principal amount of outstandin
Competitive Loans at any time shall not exceeddbted Commitments. To request Competitive Bids,Bloerower shall notify the
Administrative Agent of such request by telephararn the case of a Eurodollar Borrowing to be maddollars, not later than 11:00 a.m.,
New York City time, four Business Days before tla¢edof the proposed Borrowing, (y) in the case bixed Rate Borrowing to be made
dollars, not later than 10:00 a.m., New York Citye, one Business Day before the date of the pexpBorrowing and (z) in the case of a
Competitive Borrowing to be made in an Alternater€ncy in accordance with subsection (g) of thisti®e, not later than 10:00 a.m., New
York City time, six Business Days before the ddtthe proposed Borrowing; provideédat the Borrower may submit up to (but not more
than) three Competitive Bid Requests on the samehild a Competitive Bid Request shall not be maitlein five Business Days after the
date of any previous Competitive Bid Request, s/ and all such previous Competitive Bid Requsisall have been withdrawn or all
Competitive Bids received in response thereto tefedEach such telephonic Competitive Bid Requesit 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 artienrCompetitive Bid Request shall specify thédaing information in compliance with
Section 2.02:

(i) the aggregate amount of the requested Borrowingréssed in dollars
(i)  the date of such Borrowing, which shall be a Bussrngay;
(i)  whether such Borrowing is to be a Eurodollar Boirgywor a Fixed Rate Borrowin

(iv)  the currency in which the proposed Borrowing if¢éomade, which shall be dollars or, subject tograzh (Q)
of this Section, an Alternative Currenc

(v) the Interest Period to be applicable to such Baimgywvhich shall be a period contemplated by thnd®n of
the term*Interest Perio”; and

(vi)  the location and number of the Borro’s account to which funds are to be disbursed, wélet comply witr
the requirements of Section 2.(

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.
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(b) Each Lender may (but shall not have arligation to) make one or more Competitive Bidshie Borrower in response to a
Competitive Bid Request. Each Competitive Bid Hyeader must be in a form approved by the AdministeaAgent and must be received
the Administrative Agent by telecopy, in the casa &urodollar Competitive Borrowing, not later th&:30 a.m., New York City time, three
Business Days before the proposed date of such €titiwp Borrowing, and in the case of a Fixed RB¢erowing, not later than 9:30 a.m.,
New York City time, on the proposed date of sucim@etitive Borrowing. Competitive Bids that do nothéorm 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 Competi@ideshall specify (i) the principal amount (whishall be expressed in dollars and be a
minimum of $5,000,000 and an integral multiple 2f@0,000 and which may equal the entire princmadunt of the Competitive Borrowii
requested by the Borrower) of the Competitive Loahoans that the Lender is willing to make, (figtCompetitive Bid Rate or Rates at
which the Lender is prepared to make such Loanoank (expressed as a percentage rate per annbmform 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 and
the last day thereof.

(c) The Administrative Agent shall promptlytifip the Borrower by telecopy of the CompetitivedBRate and the principal amount
specified in each Competitive Bid and the identitghe Lender that shall have made such Competgide

(d) Subject only to the provisions of thisgguaph, the Borrower may accept or reject any CdithgeBid. 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 proposecedztthe Competitive Borrowing; provided that figtfailure of the Borrower to give such
notice shall be deemed to be a rejection of eachpeétitive Bid, (ii) the Borrower shall not accepCampetitive Bid made at a particular
Competitive Bid Rate if the Borrower rejects a Cetitive 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 GitingBorrowing 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 Competitive Loan unless such Comiyetioan is in a minimum principal amount of $500000 and an integral multiple of
$1,000,000; provided furthéhat if a Competitive Loan must be in an amouns kasn $5,000,000 because of the provisions ofeléiv)
above, such Competitive Loan may be for a
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minimum of $1,000,000 or any integral multiple thef, and in calculating the pro rata allocatiomoteptances of portions of multiple
Competitive Bids at a particular Competitive Bidt®pursuant to clause (iv) the amounts shall baded to integral multiples of $1,000,000
in a manner determined by the Borrower. A noticeegiby the Borrower pursuant to this paragraphl $ieairrevocable.

(e) The Administrative Agent shall promptlytifpeach bidding Lender by telecopy whether or itCompetitive Bid has been accepted
(and, if so, the amount and Competitive Bid Ratasmepted), and each successful bidder will therely@come 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 sobmit a Competitive Bid in its capacity as a Lemdt shall submit such Competitive Bid
directly to the Borrower at least one quarter ohaor earlier than the time by which the other Lesschre required to submit their
Competitive Bids to the Administrative Agent purstito paragraph (b) of this Section.

(9) The Borrower may request Competitive Loianan Alternative Currency, subject to the termd aonditions 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 Bowing in an Alternative Currency, the aggregatél@admount of all outstanding
Competitive Loans denominated in Alternative Cucies shall not exceed $250,000,000, and

(ii) if there shall occur at or prior to 10:@0m., New York City time, on the date of any Cotitpe Borrowing to be denominated in an
Alternative Currency any change in national oriinégional financial, political or economic condi®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 Lenddrtsan to be denominated in such Alternative Currettogn such Lender may by notice to
the Borrower and the Administrative Agent withdrasvoffer to make such Loan.

Any Competitive Loan which is to be made inAdternative Currency in accordance with this suities (g) shall 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 Currer



For purposes of determining whether the aggeegrincipal amount of Loans outstanding hereurgleeeds any applicable limitation
expressed in dollars, each Competitive Loan denatethin an Alternative Currency shall be deemdakt a principal amount equal to the
Dollar Amount thereof. The Dollar Amount of any
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Competitive Loan with an Interest Period exceedimge months in duration shall be adjusted on daté that would have been the last day
of an Interest Period for such Loan if such Load baccessive Interest Periods of three monthsidardach such adjustment shall be made
by the Lender holding such Loan by determiningaheunt in dollars that would be required in oradergsult in an Equivalent Amount in the
applicable Alternative Currency equal to the pratiamount of the applicable Loan outstanding enddte of the adjustment, and the amu

in dollars so determined shall be the Dollar Amoafrduch Loan unless and until another adjustnergquired hereby. Each Lender that
makes a Competitive Loan denominated in an Altéraaturrency agrees to determine any such adjustnileand when required to be made
pursuant to this paragraph and to notify the Boaoand the Administrative Agent of each such adjesit promptly upon making such
determination.

SECTION 2.05. Swingline Loanga) Subject to the terms and conditions set foettein, the Swingline Lenders agree to make Swiag|
Loans to the Borrower from time to time during theailability Period, in an aggregate principal ambat any time outstanding that will not
result in (i) the aggregate principal amount ofstaniding Swingline Loans exceeding $150,000,00@)ahe sum of the total Revolving
Credit Exposures plus the aggregate principal amououtstanding Competitive Loans exceeding thial tBommitments; providethat (A)
no Swingline Loans will be made on the last dagmf calendar quarter and (B) if any Swingline Loaresoutstanding on the Business Day
immediately preceding the last day of any calengarter, the Lenders will be required, if requedigé Swingline Lender, to make ABR
Revolving Loans on such day in an equivalent amadtetproceeds of which will be applied to repagts8wingline Loans. Within the
foregoing limits and subject to the terms and ctions set forth herein, the Borrower may borrovepay and reborrow Swingline Loans.

(b) To request a Swingline Loan, the Borrosfeall notify the Administrative Agent of such regquiby telephone (confirmed by telecopy),
not later than 12:00 noon, New York City time, be tlay of a proposed Swingline Loan. Each sucltaathall be irrevocable and shall
specify the requested date (which shall be a Basibay) and amount of the requested Swingline Ldha.Administrative Agent will
promptly advise the Swingline Lenders of any suctice received from the Borrower. The Swingline tlers shall make each Swingline
Loan available to the Borrower by means of a crexdihe general deposit account of the Borroweh Wit Administrative Agent (or, in the
case of a Swingline Loan made to finance the remsdraent of an LC Disbursement as provided in Se@i66(e), by remittance to the
applicable Issuing Bank) by 3:00 p.m., New YorkyQime, on the requested date of such SwinglinenL&ach Swingline Lender shall be
required to make available 50% of each SwinglinarLoequested by the Borrower. No Swingline Lendatl e required to make available
any Swingline Loan if such Loan would cause thereggte amount of outstanding Swingline Loans ohsswingline Lender to exceed
$75,000,000.

(c) A Swingline Lender may by written noticeen to the Administrative Agent not later thand®a.m., New York City time, on any
Business Day require the Lenders to acquire ppdiins on such Business Day in all or a portioauath
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Swingline Lender’s Swingline Loans outstanding. snotice shall specify the aggregate amount of §livia Loans in which Lenders will
participate. Promptly upon receipt of such nottbe, Administrative Agent will give notice thereaf ¢éach Lender, specifying in such notice
such Lender’s Applicable Percentage of such Swiledlioan or Loans. Each Lender hereby absolutelyuagdnditionally agrees, upon
receipt of notice as provided above, to pay toAtiministrative Agent, for the account of the appahbte Swingline Lender, such Lender’s
Applicable Percentage of such Swingline Loan orlso&ach Lender acknowledges and agrees thatliggtibn to acquire participations in
Swingline Loans pursuant to this paragraph is atte@nd unconditional and shall not be affectedrny circumstance whatsoever, including
the occurrence and continuance of a Default oratatu or termination of the Commitments, and thathesuch payment shall be made
without any offset, abatement, withholding or refitut whatsoever. Each Lender shall comply wittoliigation under this paragraph by w
transfer of immediately available funds, in the samanner as provided in Section 2.07 with respetbans made by such Lender (¢



Section 2.07 shall apply, mutatisutandis, to the payment obligations of the Lenders), drmdAdministrative Agent shall promptly pay to the
applicable Swingline Lender the amounts so receieid from the Lenders. The Administrative Agehal notify the Borrower of any
participations in any Swingline Loan acquired parguto this paragraph, and thereafter paymentssipact of such Swingline Loan shall be
made to the Administrative Agent and not to theliapple Swingline Lender. Any amounts received t8véngline Lender from the

Borrower (or other party on behalf of the Borrowi@ryespect of a Swingline Loan after receipt bghs8wingline Lender of the proceeds of a
sale of participations therein shall be promptiyitéed to the Administrative Agent; any such amasueiceived by the Administrative Agent
shall be promptly remitted by the Administrativeekd to the Lenders that shall have made their patgrmursuant to this paragraph and to
such Swingline Lender, as their interests may appeavidedthat any such payment so remitted shall be repasti¢th Swingline Lender or
to the Administrative Agent, as applicable, if dndhe extent such payment is required to be refdrid the Borrower for any reason. The
purchase of participations in a Swingline Loan parg to this paragraph shall not relieve the Bomowf any default in the payment thereof.

SECTION 2.06. Letters of Credifa) General Upon the satisfaction (or waiver in accordancn\&iection 9.02) of the conditions
specified in Section 4.01, on the Effective DatgheExisting Letter of Credit will automaticallyjtiwvout any action on the part of any Person,
be deemed to be a Letter of Credit issued hereudndéne account of the Borrower for all purposéthis Agreement and the other Loan
Documents. In addition, subject to the terms andlitins set forth herein, the Borrower may reqtiestissuance of Letters of Credit for its
own account (for its own behalf or on behalf of &uybsidiary), in a form reasonably acceptable ¢cAtiministrative Agent and the
applicable Issuing Bank, at any time and from ttmé&me during the Availability Period. In the exef any inconsistency between the terms
and conditions of this Agreement and the termscamdlitions of any form of letter of credit appliicat or other agreement submitted by the
Borrower to, or entered into by the Borrower wihy Issuing Bank relating to any Letter of Crettig terms and conditions of this
Agreement shall control, and any obligations doilides imposed on the Borrower under any suctetatf credit application (including by
reason of rights or
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remedies granted to an Issuing Bank) shall be gisded (it being understood that this Agreemerst feeth all obligations and liabilities of
the Borrower with respect to Letters of Credit).

(b) Notice of Issuance, Amendment, Renewaleision; Certain Conditions. To request the isseaf@ Letter of Credit (or the
amendment, renewal or extension of an outstandattpt.of Credit), the Borrower shall hand delivetalecopy (or transmit by electronic
communication, if arrangements for doing so havenkapproved by the applicable Issuing Bank) ta¢fevant Issuing Bank selected by the
Borrower to issue such Letter of Credit and the Adstrative Agent (reasonably in advance of theuestied date of issuance, amendment,
renewal or extension) a notice requesting the isseiaf a Letter of Credit, or identifying the Lettd Credit to be amended, renewed or
extended, and specifying the date of issuance, dment, renewal or extension (which shall be a BaggrDay), the date on which such Le
of Credit is to expire (which shall comply with pgraph (c) of this Section), the amount of suchdraif Credit, the name and address of the
beneficiary thereof and such other informationteslde necessary to prepare, amend, renew oraegterh Letter of Credit. If requested by
the applicable Issuing Bank, the Borrower alsolshadmit a letter of credit application on suchuisg Bank’s standard form in connection
with any request for a Letter of Credit. A LettérQredit shall be issued, amended, renewed or dgteonly if (and upon issuance,
amendment, renewal or extension of each LetteredliCthe Borrower shall be deemed to represenwaardant that), after giving effect to
such issuance, amendment, renewal or extensitime()C Exposure shall not exceed $500,000,000th@)sum of the total Revolving Credit
Exposures plus the aggregate principal amount stauding Competitive Loans shall not exceed the ©ommitments and (iii) the LC
Exposure attributable to the Letters of Credit &bby any Issuing Bank (and its Affiliates) shait exceed such Issuing Bank’s LC
Commitments.

(c) Expiration Date. Except as set forth ict®e 2.06(1), each Letter of Credit shall expiteoaprior to the close of business on the earlier
of (i) the date one year after the date of theanse of such Letter of Credit (or, in the caseryf @newal or extension thereof, one year after
such renewal or extension) and (ii) the date théive Business Days prior to the Maturity Dateowpdedthat any Letter of Credit may
provide for the automatic renewal or extensiondb&at the scheduled expiry thereof if (A) suchtéebf Credit also provides that the Issuing
Bank in respect thereof may, by notice to the hersy/, elect not to so renew or extend such LeifeCredit and (B) any such renewal or
extension shall be for a period that expires aita that complies (except as set forth in Secti6f(D) with clauses (i) and (ii) above.

(d) Participations. By the issuance of a LratfeCredit (or an amendment to a Letter of Créaditeasing the amount thereof) and without
any further action on the part of the applicab&uisg Bank or the Lenders, the Issuing Bank ineespf such Letter of Credit hereby grants
to each Lender, and each Lender hereby acquirasduzh Issuing Bank, a participation in such Letfe€redit (including each Existing
Letter of Credit) equal to such Lender’s ApplicaBlercentage of the aggregate amount available dodven under such Letter of Credit. In
consideration and in furtherance of the foregoeagh Lender hereby absolutely and unconditiongtees to pay to the
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Administrative Agent, for the account of the apabte Issuing Bank, such Lender’s Applicable Peagatf each LC Disbursement made by
such Issuing Bank and not reimbursed by the Borr@mmeahe date due as provided in paragraph (é)i®fSection, or of any reimbursement
payment required to be refunded to the Borroweafor reason. Each Lender acknowledges and agrateisstbbligation to acquire
participations pursuant to this paragraph in respektetters of Credit is absolute and unconditicared shall not be affected by any
circumstance whatsoever, including any amendmengwal or extension of any Letter of Credit or dleeurrence and continuance of a
Default or reduction or termination of the Commititee and that each such payment shall be made wtitlny offset, abatement, withholding
or reduction whatsoever; provided that the foregaihall not be construed to excuse the applicaisigiig Bank from liability to the Lenders
for damages caused by such Issuing Bank’s grodgyaage or willful misconduct.

(e) Reimbursement. If an Issuing Bank shakenany LC Disbursement in respect of a Letter &fd@r the Borrower shall reimburse such
LC Disbursement by paying to the Administrative Agan amount equal to such LC Disbursement not tate 12:00 noon, New York City
time, on the date that such LC Disbursement is métiee 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 $ime 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 timelmnday of receipt; providetiat the Borrower may, subject to the conditionbdaowing set
forth herein, request in accordance with Secti®3 2r 2.05 that such payment be financed with aRARvolving Borrowing (if such LC
Disbursement is not less than $10,000,000) or Simed.oan (if such LC Disbursement is not less tB&00,000) in an equivalent amount
and, to the extent so financed, the Borrower’sgation to make such payment shall be dischargedepidced by the resulting ABR
Revolving Borrowing or Swingline Loan, as applicalf the Borrower fails to make such payment whea, the Administrative Agent shall
notify each Lender of the applicable LC Disbursetnére payment then due from the Borrower in restieareof and such Lender’s
Applicable Percentage thereof. Promptly followiegeipt of such notice, each Lender shall pay tcAtiiministrative Agent its Applicable
Percentage of the payment then due from the Bomawé¢he same manner as provided in Section 2i€iY n@spect to Loans made by such
Lender (and Section 2.07 shall apply, mutatigandis, to the payment obligations of the Lenders), dedAdministrative Agent shall
promptly pay to the applicable Issuing Bank the ants so received by it from the Lenders. Prommiliofving receipt by the Administrative
Agent of any payment from the Borrower pursuarthte paragraph, the Administrative Agent shallrilisite such payment to the applicable
Issuing Bank or, to the extent that Lenders havdaymayments pursuant to this paragraph to reimtsurse Issuing Bank, then to such
Lenders and such Issuing Bank as their interesysappear. Any payment made by a Lender pursuahidgaragraph to reimburse the
applicable Issuing Bank for any LC Disbursemenhéothan the funding of ABR Revolving Loans or airyline Loan as contemplated
above) shall not
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constitute a Loan and shall not relieve the Bornogfdts obligation to reimburse such LC Disbursame

(f) Obligations Absolute. The Borrower’s oldigon to reimburse LC Disbursements as providgehiragraph (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 todrgédd, fraudulent or invalid in any respect
or any statement therein being untrue or inaccunaa@y respect, (iii) payment by an Issuing Bankler a Letter of Credit against
presentation of a draft or other document that ada@megomply 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. NeitherAlgeninistrative Agent, the Lenders nor any
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 oiiviEly 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 anyihgsBank;providedthat the foregoin



shall not be construed to excuse an Issuing Baok frability to the Borrower to the extent of anyett or actual damages (as opposed to
consequential damages, claims in respect of whiglhareby waived by the Borrower to the extent jitéeoh by applicable law) suffered by
the Borrower that are caused by such Issuing Bdakige to exercise care when determining whethafts and other documents presented
under a Letter of Credit issued by it comply wiile terms thereof. The parties hereto expressleaped, in the absence of gross negligence
or wilful misconduct on the part of an Issuing B4ak finally determined by a court of competenisgiction), such Issuing Bank shall be
deemed to have exercised care in each such desgioninin furtherance of the foregoing and withtmiting the generality thereof, the
parties agree that, with respect to documents ptedevhich appear on their face to be in substacdiapliance with the terms of a Letter of
Credit, the applicable Issuing Bank may, in iteesdikcretion, either accept and make payment upoim documents without responsibility for
further investigation, regardless of any noticénémrmation to the contrary, or refuse to accept arake payment upon such documents if
such documents are not in strict compliance withtdtms of such Letter of Credit.

(g) Disbursement Procedures. An Issuing Béualll, spromptly following its receipt thereof, examiall documents purporting to represent
a demand for payment under a Letter of Credit idduyeit. Such Issuing Bank shall promptly notifgtAdministrative Agent and the
Borrower by telephone (confirmed by telecopy) affsdemand for payment and whether such Issuing Basknade or will make an LC
Disbursement thereunder; providiét any failure to give or delay in giving suchioe
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shall not relieve the Borrower of its obligationreimburse such Issuing Bank and the Lenders wihect to any such LC Disbursement.

(h) Interim Interest. If an Issuing Bank shakke any LC Disbursement, then, unless the Bonrehall reimburse such LC Disbursement
in full on the date such LC Disbursement is make,unpaid amount thereof shall bear interest, dohealay from and including the date such
LC Disbursement is made to but excluding the deaé the Borrower reimburses such LC Disbursemétihearate per annum then applicable
to ABR Revolving Loans; provideithat, if the Borrower fails to reimburse such LGRirsement when due pursuant to paragraph (ejsof th
Section, then Section 2.13(e) shall apply. Inteaestued pursuant to this paragraph shall be sattount of the applicable Issuing Bank,
except that interest accrued on and after theafgitayment by any Lender pursuant to paragrapbf(gjis Section to reimburse such Issuing
Bank shall be for the account of such Lender toetktent of such payment.

(i) Replacement of Issuing Bank. Any Issuirgni may be replaced at any time by written agre¢@ong the Borrower, the
Administrative Agent, the replaced Issuing Bank #ralsuccessor Issuing Bank. The AdministrativerAgdall notify the Lenders of any
such replacement of an Issuing Bank. At the timesarch replacement shall become effective, theddaer 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 rightsadotigations of an Issuing Bank under this Agreetweth respect to Letters of Credit to be
issued thereafter and (ii) references herein tddhma “Issuing Bank” shall be deemed to refer tohssuccessor or to any previous Issuing
Bank, or to such successor and all previous IssBartks, 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 isshdt prior to such replacement, but shall not &éguired to issue additional Letters of Cre

(i) Addition of Issuing Bank. The Borrower maat any time and from time to time with the consafrthe Administrative Agent (which
consent shall not be unreasonably withheld) ant &eader, designate one or more additional Lenteast as an issuing bank under the
terms of this Agreement. Any Lender designatednalssuing Bank pursuant to this paragraph (j) shetleemed to be an “Issuing Bank” for
the purposes of this Agreement (in addition to geirLender) with respect to Letters of Credit issbg such Lender.

(k) Cash Collateralization. If any Event offBat shall occur and be continuing, on the Busirieay that the Borrower receives notice
from the Administrative Agent or the Required Lerdgr, if the maturity of the Loans has been am@téd, 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 dategplysiccrued and unpaid interest thereon; provied
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the obligation to deposit such cash collateralldfeiome effective immediately, and such depositl fecome immediately due and payable,
without demand or other notice of any kind, upam dlecurrence of any Event of Default with respedhe Borrower described in clause (i
(j) of Section 7.01. Such deposit shall be heldhgyAdministrative Agent as collateral for the panhand performance of the obligations of
the Borrower under this Agreement. The Administiathgent shall have exclusive dominion and contraluding the exclusive right of
withdrawal, over such account. Other than any @geearned on the investment of such deposits hwhi@stments shall be made at the
option and sole discretion of the Administrativeefsgand at the Borrower’s risk and expense, supbgits shall not bear interest. Interest or
profits, if any, on such investments shall accurguia such account. Moneys in such account shadippdied by the Administrative Agent to
reimburse any Issuing Bank for LC Disbursementsafioich it has not been reimbursed and, to the éxtenso applied, shall be held for the
satisfaction of the reimbursement obligations ef Borrower for the LC Exposure at such time othé& maturity of the Loans has been
accelerated (but subject to the consent of Lend#hsLC Exposure representing greater than 50%eftotal LC Exposure), be applied to
satisfy other obligations of the Borrower undesthgreement. If the Borrower is required to provésheamount of cash collateral hereund:s

a result of the occurrence of an Event of Defdi)lsuch amount (to the extent not applied as atid) shall be returned to the Borrower
within three Business Days after all Events of D#fhave been cured or waived and (ii) from timeitee there shall be returned to the
Borrower an amount equal to the excess, if anth@amount of cash collateral then held hereunder e amount of LC Exposure and
accrued and unpaid interest thereon.

() The Borrower may request that an IssuiagiBallow, and an Issuing Bank may (in its solemdison) agree to allow, one or more
Letters of Credit issued by it to expire later thpemmitted by Section 2.06(c). Any such Letter oédit is referred to herein as an “ Extended
Letter of Credif’. The following provisions shall apply to any Ertéed Letter of Credit, notwithstanding any contrargvision set forth in
this Agreement.

() The participations of each Lender in each Exterigster of Credit shall terminate at the close ofibass or
the date that is five Business Days prior to theuvty Date, with the effect that the Lenders simalfl have any
obligations to acquire participations in any LC lRissement made thereafter (other than in respaetdainds
for drawings submitted prior to such terminatic

(i)  On a date to be determined by the applicable IgsBank (in its sole discretion), the Borrower shuaposit
with such Issuing Bank an amount in cash equdleéd_C Exposure as of such date attributable tdettended
Letters of Credit issued by such Issuing Bank lierdaccount of the Borrower. Each such deposit edlfield
by the applicable Issuing Bank as collateral fer #bligations of the Borrower in respect of suctelfred
Letters of Credit. The applicable Issuing Bank khaVve exclusive dominion and control, including th
exclusive right of withdrawal, over such accounth& than any interest earned
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on the investment of such deposits, which investmgimall be made at the option and sole discretiahe
applicable Issuing Bank and at the Borrower’s @8kl expense, such deposits shall not bear inténéstest or
profits, if any, on such investments shall accurteulia such account. Moneys in such account shadippdied
by the applicable Issuing Bank to reimburse LC Disbments in respect of such Extended Letters ediCr
issued for the account of the Borrower for whichrstssuing Bank has not been reimbursed and, textent
not so applied, shall be held for the satisfactibthe reimbursement obligations of the Borrowertfe LC
Exposure at such time. If any Extended Letter @drexpires or is terminated, then within threesiBass
Days thereafter the relevant Issuing Bank shalirreto the Borrower cash collateral then held ladgtable to
such Extended Letter of Credit (after deductingegfrem any amounts owed to such Issuing Bank by the
Borrower that are then due

(i) After the close of business on the date that i Business Days prior to the Maturity Date, thes fimat woulc
have accrued pursuant to clause (i) of Section(B)1# the participations of the Lenders in thetéhded
Letters of Credit had not terminated) shall corgito accrue on the LC Exposure in respect of eaténded



Letter of Credit and shall be payable to the ajaplie Issuing Bank for its own accou

SECTION 2.07. Funding of Borrowingéa) Each Lender shall make each Loan to be mpdehereunder on the proposed date thereof (i)
by wire transfer of immediately available funds1:00 noon, New York City time at the place of payt to the account of the
Administrative Agent most recently designated bipitsuch purpose by notice to the Lenders oss(ibject to the provisions of Section 2.04,
if such Borrowing is to be made in an Alternativer@ncy, by making available the Equivalent Amooinsuch Alternative Currency (in such
funds as may then be customary for the settlenfantarnational transactions in the Alternative famcy) by 12:00 noon, local time at the
place of payment, to the account of the Adminiateaf\gent at such place as shall have been notifjetthe Administrative Agent to the
Lenders by not less than five Business Days’ nppoevidedthat Swingline Loans shall be made as providedeitiS8n 2.05. The
Administrative Agent will make such Loans availatehe Borrower by promptly crediting the amouwsdsreceived, in like funds, to an
account of the Borrower maintained with the Admiirsisve Agent in New York City and designated bg Borrower in the applicable
Borrowing Request or Competitive Bid Request (otthie case of a Borrowing made in an Alternativer€ncy, to an account mutually
agreed between the Borrower and the Administratigent for funding such Borrowing); provideidat (i) ABR Revolving Loans made to
finance the reimbursement of an LC Disbursemeptragided in Section 2.06(e) shall be remitted ey Administrative Agent to the
applicable Issuing Bank and (ii) ABR Revolving Leamade to refinance outstanding Swingline Loaragided in Section 2.02(d) shall be
remitted by the Administrative Agent to the applitaSwingline Lender.

(b) Unless the Administrative Agent shall hageeived notice from a Lender prior to the projplodate of any Borrowing that such Lender
will not make available to the Administrative Agesuich Lender’s share of such Borrowing, the
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Administrative Agent may assume that such Lendsmhade such share available on such date in acm®déth paragraph (a) of this
Section and may, in reliance upon such assumptiake available to the Borrower a corresponding arhdn such event, if a Lender has not
in fact made its share of the applicable Borrowangilable to the Administrative Agent, then the laggble Lender and the Borrower sever
agree to pay to the Administrative Agent forthwatthhdemand such corresponding amount with intehesebn, for each day from and
including the date such amount is made availabteeédorrower to but excluding the date of paynterthe Administrative Agent, at (i) in t
case of such Lender, the greater of the Federald-gffective Rate and a rate determined by the Adtnative Agent in accordance with
banking industry rules on interbank compensatiofiipin the case of the Borrower, the intereserapplicable to ABR Loans. If such Lender
pays such amount to the Administrative Agent, thech amount shall constitute such Lender’s Loaludwed in such Borrowing.

SECTION 2.08. Interest Election&) Each Revolving Borrowing initially shall béthe Type specified in the applicable Borrowing
Request and, in the case of a Eurodollar RevolBimigowing, shall have an initial Interest Periodsaecified in such Borrowing Request.
Thereafter, the Borrower may elect to convert dBohrowing to a different Type or to continue suabr®wing and, in the case of a
Eurodollar Revolving Borrowing, may elect Inter@&triods therefor, all as provided in this Sectiime Borrower may elect different options
with respect to different portions of the affecialrowing, in which case each such portion shaklecated ratably among the Lenders
holding the Loans comprising such Borrowing, arelltbans comprising each such portion shall be densd a separate Borrowing. This
Section shall not apply to Competitive BorrowingsSwvingline Borrowings, which may not be convertedontinued.

(b) To make an election pursuant to this $actihe Borrower shall notify the Administrative ég of such election by telephone by the
time that a Borrowing Request would be requiredenrgkection 2.03 if the Borrower were requestingeadi/ing Borrowing of the Type
resulting from such election to be made on thectiffe date of such election. Each such telepharierést Election Request shall be
irrevocable and shall be confirmed promptly by hdetivery or telecopy to the Administrative Ageffittowritten Interest Election Request in
a form approved by the Administrative Agent andheit) by the Borrower.

(c) Each telephonic and written Interest EtecRequest shall specify the following informationcompliance with Section 2.02:

(i) the Borrowing to which such Interest Election Resf applies and, if different options are beiregtd with
respect to different portions thereof, the portitmexreof to be allocated to each resulting Borrgwin which
case the information to be specified pursuantaaszs (iii) and (iv) below shall be specified faclke resulting
Borrowing);

(i)  the effective date of the election made pursuasttd Interest Election Request, which shall beisirss
Day;
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(i)  whether the resulting Borrowing is to be an ABR Baring or a Eurodollar Borrowing; ar

(iv)  if the resulting Borrowing is a Eurodollar Borrimg, the Interest Period to be applicable theréer giving
effect to such election, which shall be a periodtemplated by the definition of the te“Interest Perio”.

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 am¢h's duration.

(d) Promptly following receipt of an Interdsection Request, the Administrative Agent shalliad each Lender of the details thereof and
of such Lender’s portion of each resulting Borrogvin

(e) If the Borrower fails to deliver a timdiyterest Election Request with respect to a Eutad®&evolving Borrowing prior to the end of
the Interest Period applicable thereto, then, sndesh Borrowing is repaid as provided hereinhatand of such Interest Period such
Borrowing shall be converted to an ABR BorrowingtiNithstanding any contrary provision hereof, ifavent of Default has occurred anc
continuing and the Administrative Agent, at theuest of the Required Lenders, so notifies the Beerpthen, so long as an Event of Default
is continuing (i) no outstanding Revolving Borrogimay be converted to or continued as a EurodBlerowing and (ii) unless repaid, each
Eurodollar Revolving Borrowing shall be convertedan ABR Borrowing at the end of the Interest Riapplicable thereto.

SECTION 2.09. Termination, Reduction and Egien of Commitments(a) Unless previously terminated, the Commitmehs|
terminate on the Maturity Date.

(b) The Borrower may at any time terminatefrom time to time reduce, the Commitments; proditteat (i) each reduction of the
Commitments shall be in an amount that is an irstegultiple of $5,000,000 and not less than $10,000 and (ii) the Borrower shall not
terminate or reduce the Commitments if, after gjwffect to any concurrent prepayment of the Laarsccordance with Section 2.11, the
sum of the Revolving Credit Exposures plus the egate principal amount of outstanding Competitieahs would exceed the total
Commitments.

(c) The Borrower shall notify the Administrai Agent of any election to terminate or reduceGbenmitments under paragraph (b) of this
Section at least three Business Days prior to fieetéeve date of such termination or reduction,a@fyeng such election and the effective date
thereof. Promptly following receipt of any notitke Administrative Agent shall advise the Lenddrthe contents thereof. Each notice
delivered by the Borrower pursuant to this Sectiball be irrevocable; providetat a notice of termination of the Commitmentswdekd by
the Borrower may state that such notice is condl#tibupon the effectiveness of other credit faesitin which case such notice may be
revoked by the Borrower (by notice to the Admirasitre Agent on or prior to the specified effectdage) if such condition is not satisfied.
Any termination or
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reduction of the Commitments shall be permanernthEaduction of the Commitments shall be made hatmong the Lenders in accorda
with their respective Commitments.

(d) (i) The Borrower may, by notice to the Adistrative Agent (which shall promptly deliver egy to each of the Lenders) not less than
60 days prior to the Maturity Date then in effabie(* Pending Maturity Dat8, request that the Lenders extend the PendingiMgtDate to
a date specified in such notice that is a Busibegsnot later than one year after the Pending Nigtlrate (the “ Extended Maturity Datg
Each Lender shall, by notice to the Borrower ardAddministrative Agent given not later than theedspecified in the Borrowes’notice for ¢
response (which shall be at least 30 days pritv@édending Maturity Date) (tI* Response Deadlir”), advise the Borrower whether or r




such Lender agrees to such extension (and any Lématedoes not advise the Borrower on or befoeeRhsponse Deadline shall be deemed
to have advised the Borrower that it will not agr@such extension). In the event that, by the Besp Deadline, Lenders holding less than
667% of the aggregate Commitments shall have agoeextend the Pending Maturity Date, the Borromely arrange for one or more banks
or other financial institutions (any such bank tres financial institution referred to in this ctau(d)(i) being called an “ New Lend®r

which may include any Lender, to extend Commitmentscrease their existing Commitments in an aggie amount equal to the
unsubscribed amount; provid#tht (A) each New Lender, if not already a Lendmelinder, shall be subject to the approval of the
Administrative Agent and each Issuing Bank and gline Lender (which approvals shall not be unreabbnwithheld) and the Borrower
and each New Lender shall execute all such docuatientas the Administrative Agent shall reasonaiplgcify to evidence its Commitment
and/or its status as a Lender hereunder and (B) idaw Lender shall execute all such documentatiosyant to the preceding clause (A) no
later than the Pending Maturity Date.

(i)  If (and only if) Lenders, including New Lenders]diag Commitments that represent at least 66?%a&
aggregate Commitments prior to the Pending Matldye shall have agreed to extend the Maturity [t
(effective on and as of the Pending Maturity Dat&),the Maturity Date shall be extended to thedsxted
Maturity Date, and (B) the Commitment of each nateeding Lender shall terminate, and all Loansuaihs
non-extending Lender shall become due and paytigether with all interest accrued thereon anadtakr
amounts owed to such Lender hereunder, on the iRgMiturity Date then in effec

(i)  Notwithstanding the provisions of paragraphs (g (d)(ii) of this Section, no extension of trenfling
Maturity Date shall be effective with respect ty &ender unless, on and as of the Pending MatDxéhe, the
conditions set forth in Section 4.02 shall be $atis(with all references in such Section to a Baing being
deemed to be references to such extension) arAldimenistrative Agent shall have received a ceréfecto tha
effect, dated the Pending Maturity Date, and exatbly a Financial Office
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(iv)  On the Pending Maturity Date, if any Revolving Leare outstanding, the Borrower (A) shall prepa
Revolving Loans then outstanding (including allraed but unpaid interest thereon) and (B) maytsatption,
fund such prepayment by simultaneously borrowingdReng Loans of the Types and for the Interesidix
specified in a Borrowing Request delivered purstiar@ection 2.03, which Revolving Loans shall belenby
the Lenders (including any New Lenders) ratablggnordance with their respective Commitments (¢ated
after giving effect to (x) any Commitment increabgsany Lenders or any new Commitments made by any
New Lenders pursuant to paragraph (d)(i) of thisti8a and (y) the termination of the Commitmentsof-
extending Lenders). The payments made pursuatdatise (A) above in respect of each Eurodollar Lzl
be subject to Section 2.1

SECTION 2.10. Repayment of Loans; EvidencBealt. (a) The Borrower hereby unconditionally promisepay (i) to the
Administrative Agent for the account of each Lentler then unpaid principal amount of each Revolingn of such Lender on the Maturity
Date, (ii) to the Administrative Agent for the ace of each Lender the then unpaid principal amofieach Competitive Loan on the last
day of the Interest Period applicable to such Laxadh (iii) to each Swingline Lender the then unpaidcipal amount of each Swingline Loan
of such Swingline Lender on the earlier of the Mig&guDate and the date that is five Business Ddigx such Swingline Loan is made;
provided that on each date that a Revolving Bomgvdr Competitive Borrowing (other than a CompetitBorrowing denominated in an
Alternative Currency) is made, the Borrower shafiay all Swingline Loans which were outstandinthattime such Borrowing was
requested.

(b) Each Lender shall maintain in accordanith its usual practice an account or accounts esithg the indebtedness 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 maintaircaants in which it shall record (i) the amount andrency of each Loan made hereunder
Class and Type thereof and the Interest Periodcgiye thereto, (ii) the amount of any principaimterest 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 for
the account of the Lenders and each L€e's share thereo



(d) The entries made in the accounts maintgmasuant to paragraph (b) or (c) of this Secsioall be primdacie evidence of the
existence and amounts of the obligations recordeckin;_providedhat the failure of any Lender or the Administratikgent to maintain suc
accounts or any error therein shall not in any reamiffect the obligation of the Borrower to rephg t.oans in accordance with the terms of
this Agreement.

(e) Any Lender may request that Loans of alas€made by it be evidenced by a promissory hoteuch event, the Borrower shall
prepare, execute and deliver to such Lender a ggmm note payable to the order of such Lendeiif(oequested by such Lender, to such
Lender and its registered assigns) and in a forpnoaed by the Administrative Agent. Thereafter, tlsans evidenced by such promissory
note and interest thereon shall at all times (idiclg after assignment pursuant to Section 9.04epeesented by one or more promissory
notes in such form payable to the order of the papgned therein (or, if such promissory note isgastered note, to such payee and its
registered assigns).

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

(b) The Borrower shall notify the Administragi Agent (and, in the case of prepayment of a Swiad oan, the Swingline Lender) by
telephone (confirmed by telecopy) of any prepaynmeneunder (i) in the case of prepayment of a EaltadRevolving Borrowing, not later
than 11:00 a.m., New York City time, three BusinBays before the date of prepayment, (ii) in theecaf prepayment of an ABR Revolving
Borrowing, not later than 11:00 a.m., New York Qitype, one Business Day before the date of prepayorgiii) in the case of prepayment
of a Swingline Loan, not later than 12:00 noon, Nk City time, on the date of prepayment. Eacthsootice shall be irrevocable and s
specify the prepayment date and the principal amoilueach Borrowing or portion thereof to be preparovidedthat, if a notice of optional
prepayment is given in connection with a conditioratice of termination of the Commitments as caméated by Section 2.09, then such
notice of prepayment may be revoked if such nasfdermination is revoked in accordance with Setfa9. Promptly following receipt of
any such notice relating to a Revolving Borrowitigg Administrative Agent shall advise the Lenddrthe contents thereof. Each partial
prepayment of any Revolving Borrowing shall be fimaanount that would be permitted in the case adwrance of a Revolving Borrowing of
the same Type as provided in Section 2.02. Eagbagreent of a Revolving Borrowing shall be appliathbly to the Loans included in the
prepaid Borrowing. Prepayments shall be accompdryestcrued interest to the extent required byiGe@.13.

SECTION 2.12. Feeqa) The Borrower agrees to pay to the Adminiateafgent for the account of each Lender a facii@g, 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 the Effective Date to but excluding thetelon which such Commitment terminates; provithed, if such Lender continues to have
any Revolving Credit Exposure after its Commitmenininates, then such facility fee shall continmadcrue on the daily amount of such
Lender’s Revolving Credit Exposure from and inchglthe date on which its Commitment terminatesutoelxcluding the date on which such
Lender ceases to have any Revolving Credit Expogurerued facility fees shall be payable in arrearghe last day of March, June,
September and December of each year and on thewathich the Commitments terminate, commencingherfirst such date to occur after
the date hereof; providetat
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any facility fees accruing after the date on whioh Commitments terminate shall be payable on ddmahfacility fees shall be computed
on the basis of a year of 360 days and shall balpayor the actual number of days elapsed (inolyidhe first day but excluding the last d:

(b) The Borrower agrees to pay (i) to the Axistrative Agent for the account of each Lendeadigipation fee with respect to its
participations in Letters of Credit, which shalbage at the same Applicable Rate as the spreacdtioeekdjusted LIBO rate applicable to
Eurodollar Revolving Loans on the average daily amb@f such Lender’'s LC Exposure (excluding anytiparthereof attributable to
unreimbursed LC Disbursements) during the periothfand including the Effective Date to but exclggihe later of the date on which such
Lender's Commitment terminates and the date onlwhirch Lender ceases to have any LC Exposurejiatal €ach Issuing Bank a fronting
fee, which shall accrue at the rate or rates peunseparately agreed upon between the Borrowesastdlssuing Bank on the average daily
amount of the LC Exposure attributable to Lettdr€@dit issued by such Issuing Bank (excluding pastion thereof attributable to
unreimbursed LC Disbursements) during the periothfand including the Effective Date to but exclgpthe later of the date of termination
of the Commitments and the date on which thereesetisbe any such LC Exposure, as well as sucimtg8ank’s standard fees with respect
to the issuance, amendment, renewal or extensianyf etter of Credit or processing of drawings¢uader. Participation fees and fronting
fees accrued through and including the last daylarfch, June, September and December of each yalhibshpayable on the third Business
Day following such last day, commencing on thetfitsch date to occur after the Effective Date; ledthat all such fees shall be payable
the date on which the Commitments terminate andsanii fees accruing after the date on which the @itnments terminate shall be payable
on demand. Any other fees payable to such Issuantk Bursuant to this paragraph shall be payabkiwitO days after demand. /



participation fees and fronting fees shall be coragwn the basis of a year of 360 days and shadhgable for the actual number of days
elapsed (including the first day but excluding ldwt day).

(c) The Borrower agrees to pay to the Admiaiste Agent for the account of each Lender its ligajble Percentage of a utilization fee 1
shall accrue at the rate of 0.125% on the dailgl ®tount of outstanding Loans (including Compegitioans and Swingline Loans but
excluding Letters of Credit) during any period ihieh the total amount of outstanding Loans (inahgdCompetitive Loans and Swingline
Loans but excluding Letters of Credit) is greatent 50% of the total Commitments; provididyt, if such Lender continues to have any
Revolving Credit Exposure (other than pursuantecti®n 2.06(1)) after its Commitment terminategrttsuch utilization fee shall continue to
accrue on the daily amount of such Lender’'s Rewngl\@redit Exposure from and including the date dictvits Commitment terminates to
but excluding the date on which such Lender cetmskave any Revolving Credit Exposure. Accruedaatlon fees shall be payable in arre
on the last day of March, June, September and Deeeai each year and on the date on which the Ctmmnis terminate, commencing on
the first such date to occur after the date heqgofyidedthat any utilization fees accruing after the datevhich the Commitments terminate
shall be payable on demand. All utilization feealshe computed on the basis of a year of
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360 days and shall be payable for the actual numbaays elapsed (including the first day but ediig the last day).

(d) The Borrower agrees to pay to the Admiaiste Agent, for its own account, fees payabléhmamounts and at the times separately
agreed upon between the Borrower and the Admimistrégent.

(e) All fees payable hereunder shall be paithe dates due, in immediately available fundshéoAdministrative Agent (or to the
applicable Issuing Bank, in the case of fees paytbit) for distribution, in the case of facilitges, participation fees and utilization fees, to
the Lenders. Fees paid shall not be refundablerwardecircumstances.

SECTION 2.13. Interest(a) The Loans comprising each ABR Borrowing (inthg each Swingline Loan) shall bear intereshat t
Alternate Base Rate plus the Applicable Rate.

(b) The Loans comprising each Eurodollar Baing shall bear interest (i) in the case of a Eotlad Revolving Loan, at the Adjusted
LIBO Rate for the Interest Period in effect for suBorrowing plus the Applicable Rate, or (ii) irethase of a Eurodollar Competitive Loar
the LIBO Rate for the Interest Period in effect$ach Borrowing plus (or minus, as applicable)Magin applicable to such Loan.

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

(d) Each Swingline Loan shall bear interestuath rate per annum as shall be agreed to imgriity the Borrower and the Swingline
Lender with respect to such Swingline Loan orafsuch agreement shall be made, at the rate th@icage to ABR Loans pursuant to
paragraph (a) of this Section.

(e) Notwithstanding the foregoing, if any mipal of or interest on any Loan or any fee or otmaount payable by the Borrower hereur
is not paid when due, whether at stated maturfggnuacceleration or otherwise, such overdue amghadt bear interest, after as well as
before judgment, at a rate per annum equal to (hé case of overdue principal of any Loan, 2% pihe rate otherwise applicable to such
Loan as provided in the preceding paragraphs sf3bition or (ii) in the case of any other amoR®%,plus the rate applicable to ABR Loans
as provided in paragraph (a) of this Section.

(f) Accrued interest on each Loan shall begdsy in arrears on each Interest Payment Dateufdr koan and, in the case of Revolving
Loans, upon termination of the Commitments; prodittet (i) interest accrued pursuant to paragrapbf(8)is Section shall be payable on
demand, (ii) in the event of any repayment or pyepent of any Loan (other than a prepayment of aiRARvolving Loan prior to the end of
the Availability Period), accrued interest on thimpipal amount repaid or prepaid shall be payabl¢he date of such repayment or
prepayment and (iii) in the event of any conversibany Eurodollar Revolving Loan prior to the esfd
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the current Interest Period therefor, accrued ésteon such Loan shall be payable on the effediate of such conversion.

(g) All interest hereunder shall be computadte basis of a year of 360 days, except thatdateomputed by reference to the Alternate
Base Rate at times when the Alternate Base Rai@sisd on the Prime Rate shall be computed on gie dba year of 365 days (or 366 days
in a leap year), and in each case shall be payabthe actual number of days elapsed (includirgfitst day but excluding the last day). The
applicable Alternate Base Rate, Adjusted LIBO RaitkIBO Rate shall be determined by the Administ&iAgent, and such determination
shall be conclusive absent manifest error.

SECTION 2.14. Alternate Rate of IntereHtprior to the commencement of any Interest &for a Eurodollar Borrowing:

(@) the Administrative Agent determines (which detemtion shall be conclusive absent manifest errai
adequate and reasonable means do not exist fotaaogg the Adjusted LIBO Rate or the LIBO Rats, a
applicable, for such Interest Period;

(b) the Administrative Agent is advised by the Requitedders (or, in the case of a Eurodollar Competitioan,
the Lender that is required to make such Loan)ttteAdjusted LIBO Rate or the LIBO Rate, as agtile, fo
such Interest Period will not adequately and faielffect the cost to such Lenders (or Lender) okingor
maintaining their Loans (or its Loan) included utk Borrowing for such Interest Peric

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 circamsts giving rise to such notice no longer
exist, (i) any Interest Election Request that retgighe conversion of any Revolving Borrowing tocontinuation of any Revolving

Borrowing as, a Eurodollar Borrowing shall be irefive, (ii) if any Borrowing Request requests adélllar Revolving Borrowing, such
Borrowing shall be made as an ABR Borrowing anl §iny request by the Borrower for a Eurodollar Qatitive Borrowing shall be
ineffective; provided that (A) if the circumstanagsing rise to such notice do not affect all thentders, then requests by the Borrower for
Eurodollar Competitive Borrowings may be made toders that are not affected thereby and (B) ifcieumstances giving rise to such
notice affect only one Type of Borrowings, then titleer Type of Borrowings shall be permitted.

SECTION 2.15. Increased Costg) If any Change in Law shall:

() impose, modify or deem applicable any reserve,iapdeposit or similar requirement against assktdeposit
with or for the account of, or credit extended &yy Lender (except any such reserve requiremeetted in
the Adjusted LIBO Rate) or any Issuing Bank
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(i)  impose on any Lender or any Issuing Bank or thedbonnterbank market any other condition affectimg
Agreement or Eurodollar Loans or Fixed Rate Loaadgérby such Lender or any Letter of Credit or
participation therein

and the result of any of the foregoing shall bantwease the cost to such Lender of making or raminty any Eurodollar Loan or Fixed Rate
Loan (or of maintaining its obligation to make auch Loan) or to increase the cost to such Lendsuch Issuing Bank of participating in,
issuing or maintaining any Letter of Credit or émluce the amount of any sum received or receitabtaich Lender or such Issuing Bank
hereunder (whether of principal, interest or othise) then the Borrower will pay to such Lendesoch Issuing Bank, as the case may be,
such additional amount or amounts as will compensath Lender or such Issuing Bank, as the casédmdpr such additional costs incur
or reduction suffered.

(b) If any Lender or any Issuing Bank reasdnaetermines that any Change in Law regardingtahpequirements has or would have the
effect of reducing the rate of return on such L&'s or such Issuing Ba’s capital or on the capital of such Ler’s or such Issuing Ba's



holding company, if any, as a consequence of thieément or the Loans made by, or participationsetters of Credit held by, such Lender,
or the Letters of Credit issued by such IssuingiBéma level below that which such Lender or sissluing Bank or such Lender’s or such
Issuing Bank’s holding company could have achidwgidfor such Change in Law (taking into consideratuch Lender’s or such Issuing
Bank’s policies and the policies of such Lender'such Issuing Bank’s holding company with respectapital adequacy), then from time to
time the Borrower will pay to such Lender or sushuing Bank, as the case may be, such additionaliainor amounts as will compensate
such Lender or such Issuing Bank or such Lender&ioh Issuing Bank’s holding company for any stextuction suffered.

(c) A certificate of a Lender or an IssuinglBa&etting forth the amount or amounts necessatpngpensate such Lender or such Issuing
Bank or its holding company, as the case may bspasified in paragraph (a) or (b) of this Secsball be delivered to the Borrower and
shall be conclusive absent manifest error. The®uwer shall pay such Lender or such Issuing Bankh@gsase may be, the amount shown as
due on any such certificate within 10 days afteeigt thereof.

(d) Failure or delay on the part of any Lendieany Issuing Bank to demand compensation putgoahis Section shall not constitute a
waiver of such Lender’s or such Issuing Bank’s tighdemand such compensation; provitieat the Borrower shall not be required to
compensate a Lender or an Issuing Bank pursuadhist&ection for any increased costs or reductiocisrred more than 270 days prior to the
date that such Lender or such Issuing Bank, asabe may be, notifies the Borrower of the Chandeaim giving rise to such increased costs
or reductions and of such Lender’s or such IssBiagk’s intention to claim compensation therefogyidedfurtherthat, if the Change in La
giving rise to such increased costs or reductismstroactive, then the 2%y period referred to above shall be extendeddide the perio
of retroactive effect thereof.
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(e) Notwithstanding the foregoing provisiorighos Section, a Lender shall not be entitleddmpensation pursuant to this Section in
respect of any Competitive Loan if the Change iwlthat would otherwise entitle it to such compeimashall have been publicly announ
prior to submission of the Competitive Bid pursuemivhich such Loan was made.

SECTION 2.16. Break Funding Paymerits the event of (a) the payment of any princigfediny Eurodollar Loan or Fixed Rate Loan
other than on the last day of an Interest Periquiggble thereto (including as a result of an EvariDefault), (b) the conversion of any
Eurodollar Loan other than on the last day of titeriest Period applicable thereto, (c) the faitorborrow, convert, continue or prepay any
Eurodollar Loan or Fixed Rate Loan on the date ifipedn any notice delivered pursuant hereto (rdtgss of whether such notice may be
revoked under Section 2.11(b) and is revoked io@ance therewith), (d) the failure to borrow argntpetitive Loan after accepting the
Competitive Bid to make such Loan, or (e) the assignt of any Eurodollar Loan or Fixed Rate Loareothan on the last day of the Interest
Period applicable thereto as a result of a requetite Borrower pursuant to Section 2.19, themniy such event, the Borrower shall
compensate each Lender for the loss, cost and sg@dtributable to such event. In the case of adaliar Loan, such loss, cost or expens
any Lender shall be deemed to include an amouetmé@ied by such Lender to be the excess, if ani) tie amount of interest which wot
have accrued on the principal amount of such L@ahduch event not occurred, at the Adjusted LIB@ Raat would have been applicable to
such Loan, for the period from the date of sucmet@the last day of the then current Interestd@etherefor (or, in the case of a failure to
borrow, convert or continue, for the period thatdohave been the Interest Period for such Loargr (i) the amount of interest which
would accrue on such principal amount for suchqekat the interest rate which such Lender wouldisde it to bid, at the commencemen
such period, for dollar deposits of a comparable@mand period from other banks in the eurodaliarket. A certificate of any Lender
setting forth any amount or amounts that such Lersdentitled to receive pursuant to this Sectioallsbe delivered to the Borrower and shall
be conclusive absent manifest error. The Borrolwall pay such Lender the amount shown as due osaaty certificate within 10 days after
receipt thereof.

SECTION 2.17. Taxeq@a) Any and all payments by or on account of abljgation of the Borrower hereunder shall be miade and cle¢
of and without deduction for any Indemnified TaxeOther Taxes; providetthat if the Borrower shall be required to dedugt Brdemnified
Taxes or Other Taxes from such payments, thehdistim payable shall be increased as necessdratsafter making all required deductic
(including deductions applicable to additional syragable under this Section) the Administrative tgéender 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 the &rmount deducted to the relevant Governmental évitthin accordance with applicable le

46



(b) In addition, the Borrower shall pay anyh&t Taxes to the relevant Governmental Authoritgdnordance with applicable law.

(c) The Borrower shall indemnify the Adminaive Agent, each Lender and each Issuing BankinvitO days after written demand
therefor, for the full amount of any IndemnifiedxEas or Other Taxes paid by the Administrative Agenth Lender or such Issuing Bank, as
the case may be, on or with respect to any paykeot on account of any obligation of the Borrowereunder (including Indemnified Ta
or Other Taxes imposed or asserted on or attriteitalamounts payable under this Section) and anglties, interest and reasonable
expenses arising therefrom or with respect thervethether or not such Indemnified Taxes or OthereBaxere correctly or legally imposed or
asserted by the relevant Governmental AuthoritgeAificate as to the amount of such payment dilltg delivered to the Borrower by a
Lender or an Issuing Bank, or by the Administrathgent on its own behalf or on behalf of a Lendeaw Issuing Bank, shall be conclusive
absent manifest error.

(d) As soon as practicable after any payméfdemnified Taxes or Other Taxes by the Borroteea Governmental Authority, the
Borrower shall deliver to the Administrative Agehe original or a certified copy of a receipt is$iy such Governmental Authority
evidencing such payment, a copy of the return tegpsuch payment or other evidence of such paymsagonably satisfactory to the
Administrative Agent.

(e) Any Foreign Lender that is entitled toeex@mption from or reduction of withholding tax undee law of the jurisdiction in which the
Borrower is located, or any treaty to which suadtisgiction is a party, with respect to paymentsamttiis 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 Rataffment; Sharing of Seiffs . (a) Except for payments required to be made meieuin
an Alternative Currency as expressly provided ictisa 2.04(g), the Borrower shall make each paymemired 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@&ky time, on the date when due, in immediatelgible funds, without set-off 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 an Issuing BarBwingline Lender as expressly provided herein awwetjgt that payments pursuant to
Sections 2.15, 2.16, 2.17 and 9.03 shall be madetti to the Persons entitled thereto. All payradotbe 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 AdministrativgeAt to the Borrower by not less than four Busirigaggs’ notice. Any
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amounts received after the time required to beivedehereunder on any date may, in the discretfdheAdministrative Agent, be deemec
have been received on the next succeeding Budivegs$or purposes of calculating interest theredme Administrative Agent shall distribute
any such payments received by it for the accouangfother Person to the appropriate recipient pthnfiollowing receipt thereof. If any
payment hereunder shall be due on a day that ia Bosiness Day, the date for payment shall bendett to the next succeeding Business
Day, and, in the case of any payment accruingastemterest thereon shall be payable for theodesf such extension. Except for payments
required to be made hereunder in an Alternativediay as expressly provided in Section 2.04(g)p@jiments hereunder shall be made in
dollars.

(b) If at any time insufficient funds are ra@= by and available to the Administrative Agempay fully all amounts of principal,
unreimbursed LC Disbursements, interest and femsdine hereunder, such funds shall be applieist) fowards payment of interest and
fees then due hereunder, ratably among the pautiitted thereto in accordance with the amountstefest and fees then due to such parties,
and (ii) second, towards payment of principal anceimbursed LC Disbursements then due hereundahlysaamong the parties entitled
thereto in accordance with the amounts of princwal unreimbursed LC Disbursements then due to patles; providedhat all funds
received by the Administrative Agent in an AlteiimatCurrency pursuant to Section 2.04(g) shallfyaied ratably to the payment of
amounts due with respect to Competitive Loans ahsAlternative Currency in accordance with the imns of this paragraph to the parties
entitled thereto in accordance with the amounts thee to such parties.

(c) If any Lender shall, by exercising anyhtigf set-off or counterclaim or otherwise, obtpayment in respect of any principal of or
interest on any of its Revolving Loans or partitigas in LC Disbursements or Swingline Loans résgltn such Lender receiving paymen



a greater proportion of the aggregate amount dtégolving Loans and participations in LC Disburseits and Swingline Loans and accrued
interest thereon than the proportion received lyyather Lender, then the Lender receiving suchtgrgaoportion shall purchase (for cash at
face value) participations in the Revolving Loand @articipations in LC Disbursements and Swinglinans of other Lenders to the extent
necessary so that the benefit of all such paynsrah be shared by the Lenders ratably in accoalaiith the aggregate amount of principal
of and accrued interest on their respective Renglioans and participations in LC Disbursements@&nihgline Loans; providethat (i) if

any such participations are purchased and all pipartion of the payment giving rise thereto isceered, such participations shall be
rescinded and the purchase price restored to teateof such recovery, without interest, and (B provisions of this paragraph shall not be
construed to apply to any payment made by the B@r@ursuant to and in accordance with the expgerass of this Agreement or any
payment obtained by a Lender as consideratiorhfoassignment of or sale of a participation in @hiys Loans or participations in LC
Disbursements to any assignee or participant, dtizerto the Borrower or any Subsidiary or Affiighereof (as to which the provisions of
this paragraph shall apply). The Borrower constmthe foregoing and agrees, to the extent it nffectvely do so under applicable law, that
any Lender acquiring a participation
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pursuant to the foregoing arrangements may exeagamst the Borrower rights of set-off and coutitem with respect to such participation
as fully as if such Lender were a direct creditothe Borrower in the amount of such participation.

(d) Unless the Administrative Agent shall hageeived notice from the Borrower prior to theedah which any payment is due to the
Administrative Agent for the account of the Lendersany Issuing Bank hereunder that the Borrowdrnet make such payment, the
Administrative Agent may assume that the Borrowses imade such payment on such date in accordanmeitreand may, in reliance upon
such assumption, distribute to the Lenders or asyihg Bank, as the case may be, the amount dsachevent, if the Borrower has not in
fact made such payment, then each of the Lendezadr Issuing Bank, as the case may be, sevegabgsito repay to the Administrative
Agent forthwith on demand the amount so distributeduch Lender or such Issuing Bank with intetiesteon, for each day from and
including the date such amount is distributed to but excluding the date of payment to the Adstnaitive Agent, at the greater of the
Federal Funds Effective Rate and a rate deternbgetie Administrative Agent in accordance with biagkindustry rules on interbank
compensation.

(e) If any Lender shall fail to make any paymequired to be made by it pursuant to Secti6s(), 2.06(d) or (e), 2.07(b) or 2.18(d),
then the Administrative Agent may, in its discratimotwithstanding any contrary provision hereaf)ply any amounts thereafter received by
the Administrative Agent for the account of suchntler to satisfy such Lender’s obligations undehssections until all such unsatisfied
obligations are fully paid.

SECTION 2.19. Mitigation Obligations; Replacsmh of Lenders (a) If any Lender requests compensation undetide?.15, or if the
Borrower is required to pay any additional amowardry Lender or any Governmental Authority for #teount 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 fundingbmroking its Loans hereunder or to assign its sigimd obligations hereunder to another of its
offices, branches or affiliates, if such filing,signation or assignment (i) would eliminate or reglamounts 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 subgerth 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 sdehkignation or assignment.

(b) If any Lender requests compensation uS@etion 2.15, or if the Borrower is required to pay additional amount to any Lender or
any Governmental Authority for the account of amnter pursuant to Section 2.17, or if any Lendéaudss in its obligation to fund Loans
hereunder, or if the Borrower is entitled to replacl ender pursuant to Section 9.02(c), then threoBe@r may, at its sole expense and effort,
upon notice to such Lender and the Administratige®t, require such Lender to assign and delegdtteout recourse (in accordance with .
subject to the restrictions
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contained in Section 9.04), all its interests, t$ghind obligations under this Agreement (other thaespect of any outstanding Competitive
Loans held by it) to an assignee that shall assurok obligations (which assignee may be anothedérgrif a Lender accepts such
assignment); providettat (i) the Borrower shall have received the pvimitten consent of the Administrative Agent, whimbnsent shall not

be unreasonably withheld, (ii) such Lender shalieh@ceived payment of an amount equal to the andgg principal of its Loans (other tr
Competitive Loans) and participations in LC Dislmments and Swingline Loans, accrued interest thesmzrued fees and all other amounts
payable to it hereunder, from the assignee (t@ttent of such outstanding principal and accrugetr@st and fees) or the Borrower (in the
case of all other amounts) and (iii) in the casarof such assignment resulting from a claim for gensation under Section 2.15 or payments
required to be made pursuant to Section 2.17, assignment will result in a reduction in such congaion or payments. A Lender shall not
be required to make any such assignment and delagftprior thereto, as a result of a waiver logls Lender or otherwise, the circumstar
entitling the Borrower to require such assignment delegation cease to apply.

SECTION 2.20. Increase in Commitmenfa) The Borrower may, by written notice to themiidistrative Agent (which shall promptly
deliver a copy to each of the Lenders), requestthigatotal Commitments be increased; provitted the total Commitments shall not be
increased by more than $250,000,000 during the térntimis Agreement pursuant to this Section. Susfice shall set forth the amount of the
requested increase in the total Commitments anddteon which such increase is requested to beeffeive (which shall be not less than
10 Business Days or more than 60 days after theeafaguch notice), and shall offer each Lendeogh@ortunity to increase its Commitment
by its Applicable Percentage of the proposed irsrdamount. Each Lender shall, by notice to thedaer and the Administrative Agent
given not more than 10 days after the date of thedBver’s notice, either agree to increase its Cdment by all or a portion of the offered
amount (each Lender so agreeing being an “ Inargdstnder’) or decline to increase its Commitment (and aepder that does not deliver
such a notice within such period of 10 days shallbemed to have declined to increase its Commimerthe event that, on the 10th day
after the Borrower shall have delivered a noticespant to the first sentence of this paragraphl.éralers shall have agreed pursuant to the
preceding sentence to increase their Commitmengaggregate amount less than the increase totddeCommitments requested by the
Borrower, the Borrower may arrange for one or muaeks or other financial institutions (any suchkbanother financial institution being
called an “ Augmenting Lendé&y, which may include any Lender, to extend Comnaitits or increase their existing Commitments in an
aggregate amount equal to the unsubscribed ampravided that each Augmenting Lender, if not alsead.ender hereunder, shall be suk
to the approval of the Administrative Agent, eassuing Bank and each Swingline Lender (such apfsaw to be unreasonably withheld),
and the Borrower and each Augmenting Lender skelt@te all such documentation as the Administrafigent shall reasonably specify to
evidence its Commitment and/or its status as a &ehdreunder. Any increase in the total Commitmerag be made in an amount which is
less than the increase requested by the Borrowee iBorrower is unable to arrange for, or choossgo arrange for, Augmenting Lenders.

51

(b) On the effective date (the “ Increase &ifee Date”) of any increase in the total Commitments pursuarhis Section 2.20 (the “
Commitment Increasy, if any Revolving Loans are outstanding, the ®aver (i) shall prepay all Revolving Loans thenstahding
(including all accrued but unpaid interest theremm) (ii) may, at its option, fund such prepayntgnsimultaneously borrowing Revolving
Loans of the Types and for the Interest Periodsifpd in a Borrowing Request delivered pursuanséxtion 2.03, which Revolving Loans
shall be made by the Lenders (including the Indngglsenders and the Augmenting Lenders, if anygbitin accordance with their
respective Commitments (calculated after givingefto the Commitment Increase). The payments rpadiant to clause (i) above in
respect of each Eurodollar Loan shall be subjeS8eiction 2.16.

(c) Increases and new Commitments createdipatso this Section 2.20 shall become effectivéhendate specified in the notice delive
by the Borrower pursuant to the first sentenceasgraph (a) above; providdtht the Borrower may, with the consent of the Auistrative
Agent (such consent not to be unreasonably withheldend such date by up to 30 days by deliveniriien notice to the Administrative
Agent no less than three Business Days prior tal#ite specified in the notice delivered by the Baer pursuant to the first sentence of
paragraph (a) above.

(d) Notwithstanding the foregoing, no increasthe total Commitments (or in the Commitmentan§/ Lender) or addition of an
Augmenting Lender shall become effective under 8@stion unless (i) on the date of such incre&igeconditions set forth in paragraphs (a)
and (b) of Section 4.02 shall be satisfied andAtieinistrative Agent shall have received a cerdifecto that effect dated such date and
executed by a Financial Officer of the Borrowerd i) the Administrative Agent shall have recei@dth sufficient copies for each of the
Lenders) documents consistent with those deliverethe Effective Date under clauses (c) and (§exftion 4.01.

ARTICLE Il

Representations and Warrant




The Borrower represents and warrants to thmelees that:

SECTION 3.01. Organization; Poweisach of the Borrower and its Subsidiaries is autyanized, validly existing and in good standing
under the laws of the jurisdiction of its organiaat has all requisite power and authority to camyits business as now conducted and is
qualified to do business in, and is in good stagdlin every jurisdiction where such qualificatierequired, in each case except where the
failure to do so, individually or in the aggregatsmuld not reasonably be expected to result in seh Adverse Effect.

SECTION 3.02. Authorization; Enforceabilitffrhe Transactions to be entered into by each [Raaty are within such Loan Party’s
corporate powers and have been duly authorized pe@essary corporate and, if required, stockhaddéion. This
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Agreement and any promissory notes issued pursa&ection 2.10(e) have been duly executed andeteli by the Borrower and constitt
and the Guarantee Agreement when executed andcdaliby any Loan Party that becomes party therédtcanstitute, a legal, valid and
binding obligation of the Borrower or such Loantiaas the case may be, enforceable in accordaitieetsvterms, subject to applicable
bankruptcy, insolvency, reorganization, moratorimnother laws affecting creditors’ rights generallyd subject to general principles of
equity, regardless of whether considered in a poicg in equity or at law.

SECTION 3.03. Governmental Approvals; No Ciatdl. The Transactions (a) do not require any conseapproval of, registration or
filing with, or any other action by, any Governmanuthority, except such as have been obtainedaate and are in full force and effect, (b)
will not violate any applicable law or regulationtbe charter, by-laws or other organizational doents of the Borrower or any of its
Subsidiaries or any order of any Governmental Arto(c) will not violate or result in a defaulhder any indenture, agreement or other
instrument binding upon the Borrower or any ofStdsidiaries or its assets, or give rise to a tiighteunder to require any payment (other
than pursuant to this Agreement or repayment ofuartsoowing under the Existing Credit Agreementhéamade by the Borrower or any of
its Subsidiaries, and (d) will not result in theation or imposition of any Lien on any asset ef Borrower or any of its Subsidiaries, except,
with respect to clauses (b) and (c), any such tiala, defaults and payments which, individuallyrothe aggregate, would not reasonably be
expected to result in a Material Adverse Effect ardept, with respect to clause (d), any such Lestidorth in Schedule 6.02.

SECTION 3.04. Financial Condition; No Materdadverse Change(a) The Borrower has heretofore furnished tolLitveders (i) its
consolidated balance sheet and statements of insiowkholder’s equity and cash flows as of andHerfiscal year ended December 27,
2003, reported on by KPMG LLP, independent pubticomintants, and (i) its condensed consolidatedrua sheet as of March 23, 2004, its
condensed consolidated statements of income fatzlweeek periods ended March 23, 2004 and Marc2@34, and its condensed
consolidated statements of cash flows for the 1&kweeriods ended March 23, 2004 and March 24, 288ified by its Financial Officer.
Such financial statements present fairly, in altemial respects, the financial position and resofitsperations and cash flows of the Borrower
and its consolidated Subsidiaries as of such datédor such periods in accordance with GAAP, sutifeyear-end audit adjustments and the
absence of footnotes in the case of the statemefietsed to in clause (ii) above.

(b) As of the Effective Date, there has beemmaterial adverse change in the business, aspetstions or condition, financial or
otherwise, of the Borrower and its Subsidiarieketaas a whole since December 27, 2003.

SECTION 3.05. Propertie¢a) Each of the Borrower and its Subsidiariesdasd title to, or valid leasehold interests it ,jtalreal 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
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ability to conduct their businesses on a consadi&tasis as currently conducted or to utilize guoiperties for their intended purposes on a
consolidated basi:



(b) Each of the Borrower and its Subsidiadess, or is licensed to use, all trademarks, tradess, copyrights, patents and other
intellectual property material to the businesshef Borrower and its Subsidiaries on a consolidatesis, and the use thereof by the Borrower
and its Subsidiaries does not infringe upon thbtsi@f any other Person, except for any such igéments that, individually or in the
aggregate, would not reasonably be expected tdt insaiMaterial Adverse Effect.

SECTION 3.06. Litigation and Environmental k. (a) There are no actions, suits or proceedingd, @@ the knowledge of the
Borrower, there are no investigations) by or beforg arbitrator or Governmental Authority pendimggiast or, to the knowledge of the
Borrower, threatened against or affecting the Beenoor any of its Subsidiaries (i) as to which thexra reasonable likelihood of an adverse
determination and that, if adversely determinedjid@easonably be expected, individually or in élggregate, to result in a Material Adverse
Effect (other than the Disclosed Matters) or (it other than actions, suits or proceedings cameteby the Administrative Agent or any
Lender, involve this Agreement or the Transactions.

(b) Except for the Disclosed Matters and exed@th respect to any other matters that, indiviuar in the aggregate, would not
reasonably be expected to result in a Material Asl&ffect, neither the Borrower nor any of its Sidlaries (i) has 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, theeld®en no change in the status of the Discloseteiahat, individually or in the aggregate,
has resulted in, or would reasonably be expecteesialt in, a Material Adverse Effect.

SECTION 3.07. Compliance with Laws and AgreateeEach of the Borrower and its Subsidiaries isdampliance with all laws,
regulations and orders of any Governmental Auth@jitplicable to it or its property and all indermsiragreements and other instruments
binding upon it or its property, except where thidufe to do so, individually or in the aggregat®uld not reasonably be expected to result in
a Material Adverse Effect. No Default has occuraed is continuing.

SECTION 3.08. Investment and Holding Compatatis. Neither the Borrower nor any of its Subsidiaige) an “investment company”
as defined in, or subject to regulation under,ltivestment Company Act of 1940 or (b) a “holdingmany” as defined in, or subject to
regulation under, the Public Utility Holding Compga#fct of 1935.
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SECTION 3.09. Taxestach of the Borrower and its Subsidiaries haslyrfiled or caused to be filed all Tax returns aegorts required
to have been filed and has paid or caused to likgtlalaxes required to have been paid by it, eix(@pTaxes that are being contested in ¢
faith by appropriate proceedings and for whichBloerower or such Subsidiary, as applicable, hassidie 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. ERISANo ERISA Event has occurred or is reasonably ebgoketo occur that, when taken together with dkosuch
ERISA Events for which liability is reasonably exped to occur, would reasonably be expected tdtriesa Material Adverse Effect. The
present value of all accumulated benefit obligatiohall underfunded Plans (based on the assungptised for purposes of Statement of
Financial Accounting Standards No. 87) did notp&the date of the most recent financial statemeitscting such amounts, exceed the fair
market value of the assets of all such underfuitlads by an amount which, if it were required tddly paid, would reasonably be expec
to result in a Material Adverse Effect.

SECTION 3.11. DisclosurelThe Borrower has disclosed to the Lenders abagents, instruments and corporate or other réstrcto
which it or any of its Subsidiaries is subject, atficbther matters known to it, that, individuatly in the aggregate, would reasonably be
expected to result in a Material Adverse Effectiidedthat, for purposes of this sentence, any infornmatiisclosed in any publicly availak
filing made by the Borrower with the Securities dahatchange Commission pursuant to the rules andatgus of the Securities and
Exchange Commission shall be considered to have dliselosed to the Lenders. Except as set forcimedule 3.11, neither the Information
Memorandum nor any of the other reports, finanstatements, certificates or other information fsineid by or on behalf of the Borrower by
any of its authorized representatives to the Adstiative Agent or any Lender in connection with tiegotiation of this Agreement or
delivered hereunder (as modified or supplementeathgr information so furnished), when taken ashale, contained, at the time so
furnished, any material misstatement of fact orttadj at the time so furnished, to state any meltéact necessary to make the statements
therein, in the light of the circumstances undeicWithey were made and the nature and scope @éfitet, financial statement, certificate or
other information being furnished, not materiallisteading; providedhat, with respect to projected financial infornoatithe Borrower
represents only that such information was preparegod faith based upon assumptions believed teasonable at the tim



SECTION 3.12. Initial Guarantor@\s of the Effective Date, there are no Principamestic Subsidiaries other than the Initial Gutren
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ARTICLE IV

Conditions

SECTION 4.01. Effective DateThe amendment and restatement of the ExistindiCAgreement as provided herein and the obligation
of the Lenders to make Loans and of the IssuingkBémissue Letters of Credit hereunder shall mabme effective until the date on which
each of the following conditions is satisfied (aaived in accordance with Section 9.02):

(&)

(b)

(©)

(d)

(e)

(f)

The Administrative Agent (or its counsel) shall baeceived from each party hereto either (i) a tenpart of
this Agreement signed on behalf of such partyipmiitten evidence satisfactory to the AdministratAgent
(which may include telecopy transmission of a sijsignature page of this Agreement) that such geaty
signed a counterpart of this Agreeme

The Administrative Agent (or its counsel) shall baeceived from each of the Borrower and the Iin
Guarantors either (i) a counterpart of the GuamAigreement signed on behalf of such party om(iijten
evidence satisfactory to the Administrative AgemhiCh may include telecopy transmission of a signed
signature page of the Guarantee Agreement) thatsaity has signed a counterpart of the Guarantee
Agreement

The Administrative Agent shall have received a fabte written opinion (addressed to the Adminisie
Agent and the Lenders and dated the Effective Ddteach of Mayer, Brown, Rowe & Maw LLP and Mattt
Preston, Esq., counsel for the Loan Parties, sotialilst in the form of Exhibits C-1 and C-2, respeely, and
covering such other matters relating to the Loamié%a the Loan Documents or the Transactionseas th
Required Lenders shall reasonably request. TheoBemrhereby requests such counsel to deliver spictiom.

The Administrative Agent shall have received sugcbuinents and certificates as the Administrativerige
its counsel may reasonably request relating t@tganization, existence and good standing of thenl®arties
the authorization of the Transactions and any ddégal matters relating to the Loan Parties, thar_o
Documents or the Transactions, all in form and &utze reasonably satisfactory to the Administrafigent
and its counse

The Administrative Agent shall have received aifieate, dated the Effective Date and signed byRhesiden
a Vice President or a Financial Officer of the Baver, solely in his capacity as such and not irtliaily,
confirming compliance with the conditions set farttparagraphs (a) and (b) of Section 4

The Administrative Agent shall have received alld@and other amounts due and payable on or pribe
Effective Date, including, to the extent
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invoiced, reimbursement or payment of all out-otlget expenses required to be reimbursed or pattdy
Borrower hereunde

(g) All outstanding loans, accrued and unpaid inteie=mteon and accrued an unpaid fees and other ag
accrued and owing under the Existing Credit Agregrsiall be paid in full (without prejudice to the
Borrower’s right to borrow hereunder in order to financehspayment) and all commitments under the EXxis
Credit Agreement (except those that are continasm@ommitments hereunder) shall have been ternair

The Administrative Agent shall notify the Borrowaand the Lenders of the Effective Date, and suclteshall be conclusive and binding.
Notwithstanding the foregoing, the amendment asthtement of the Existing Credit Agreement andothi@gations of the Lenders to ma
Loans and of the Issuing Banks to issue Lette@reftlit hereunder shall not become effective undesh of the foregoing conditions is
satisfied (or waived pursuant to Section 9.02)rgirmr to 3:00 p.m., New York City time, on Septsen 30, 2004 (and, in the event such
conditions are not so satisfied or waived, the Caments shall terminate at such time).

SECTION 4.02. Each Credit Everithe obligation of each Lender to make a Loanhendccasion of any Borrowing, and of any Issuing
Bank to issue, amend, renew or extend any Lett@redlit, is subject to the satisfaction of thedwling conditions:

(@) The representations and warranties of the Borr@etforth in this Agreement shall be true and arfer, in
the case of any representation or warranty notifirchas to materiality, true and correct in allteréal
respects) on and as of the date of such Borrowitiigeodate of issuance, amendment, renewal or sxieof
such Letter of Credit, as applicable, except toetktent that any such representations and warsaakigressly
relate to an earlier date in which case any sugtesentations and warranties shall be true an@cofor, in th
case of any such representation or warranty ndifigubas to materiality, true and correct in alhtarial
respects) at and as of such earlier ¢

(b) Atthe time of and immediately after giving efféotsuch Borrowing or the issuance, amendment, rahex
extension of such Letter of Credit, as applicabteDefault shall have occurred and be contint

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 abhéamatters specified in paragraphs (a) and (HisfSection.
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ARTICLE V

Affirmative Covenants

Until the Commitments have expired or beemteated and the principal of and interest on eamdinLand all fees payable hereunder shall
have been paid in full and all Letters of Cred#lshave 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 Othfrination. The Borrower will furnish to the Administrativeg&nt (with sufficient copie
for each Lender):

(a) within 90 days after the end of each figear of the Borrower, its audited consolidatethbee sheet and related statements of
operations, stockholders’ equity and cash flowsfake end of and for such year, setting forthankecase in comparative form the figures for
the previous fiscal year, all reported on by KPME@PLor other independent public accountants of reizagl national standing (without a
“going concern” or like qualification or exceptiamd without any qualification or exception as te fitope of such audit) to the effect that
such consolidated financial statements preseny failall material respects the financial condit@md results of operations of the Borrower
and its consolidated Subsidiaries on a consolida&esik in accordance with GAAP (identifying in aqplanatory paragraph any material
accounting changes); provid#tat delivery of the Borrower’s form 10-K contaigithe information required to be contained thepeirsuant
to the rules and regulations of the SecuritiesExchange Commission, including the financial staets described above reported or



KPMG LLP or other independent public accountanteesbgnized national standing (without a “going@am” or like qualification or
exception and without any qualification or exceptas to the scope of such audit), shall be deemsditisfy the requirements of this clause

(@),

(b) within 45 days after the end of each effinst three fiscal quarters of each fiscal ydahe Borrower, its condensed consolidated
balance sheet and related statements of operasimtkholders’ equity and cash flows as of the @rahd for such fiscal quarter and the then
elapsed portion of the fiscal year, setting fortleach case in comparative form the figures forctireesponding period or periods of (or, in
the case of the balance sheet, as of the endefjyrévious fiscal year, all certified by one offfimancial Officers as presenting fairly in all
material respects the financial condition and itssefl operations of the Borrower and its consoédabubsidiaries on a consolidated basis in
accordance with GAAP consistently applied, subjectormal year-end audit adjustments and the aleseiimotnotes; providethat delivery
of the Borrower’s Form 1@, containing the information required to be camtdi therein pursuant to the rules and regulatibtiseoSecuritie
and Exchange Commission, together with the cestéiof a Financial Officer as described above | &flgatleemed to satisfy the requirements
of this clause (b);
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(c) concurrently with any delivery of finantsatements under clause (a) or (b) above, dicaté of a Financial Officer of the Borrower
(i) certifying as to whether a Default has occuraed, if a Default has occurred, specifying thaikethereof and any action taken or propt
to be taken with respect thereto, (ii) settingliagasonably detailed calculations demonstratimypdi@nce with Sections 6.01, 6.06, 6.09 and
6.10 (including any adjustments necessary to reflecexistence of any Excluded Subsidiaries) @ndtating whether any material change
in GAAP or in the application thereof has occursétte the date of the audited financial statemesiésred to in Section 3.04 and, if any s
change has occurred, specifying the effect of shetmge on the financial statements accompanyiny certificate;

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

(e) promptly after the same become publiclgilable, copies of all periodic and other repaotexy statements and other materials filec
the Borrower or any Subsidiary with the Securiiesl Exchange Commission, or any Governmental Aitthsucceeding 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 therefouch other information regarding the operationsjimss affairs and financial condition of the
Borrower or any Subsidiary, or compliance with thems of this Agreement, as the Administrative Agmamany Lender may reasonably
request; providethat any request by a Lender for any informatiorspant to this clause (f) shall be made throughftthministrative Agent.

Any financial statement, report, proxy statemendtbier material required to be delivered pursuamiduse (a), (b) or (e) of this Section shall
be deemed to have been furnished to the Administratgent and each Lender on the date that theoBar notifies the Administrative Age
that such financial statement, report, proxy statenor other material is posted on the SecuritiesExchange Commission’s website at
www.sec.goy, providedthat the Administrative Agent will promptly inforthe Lenders of any such notification by the Borrgvpeovided,
furtherthat the Borrower will furnish paper copies of sticiancial statement, report, proxy statement oremia to the Administrative Agent
or any Lender that requests, by notice to the Begrothat the Borrower do so, until the Borrowaraiges notice from the Administrative
Agent or such Lender, as applicable, to ceaseeatétiy such paper copies.

SECTION 5.02. Naotices of Material Eventbhe Borrower will furnish to the Administrativeg&nt written notice of any of the following
promptly after a Financial Officer or other exewatbfficer of the Borrower becomes aware thereof:

(a) the occurrence of any Default;
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(b) the filing or commencement of any actisuit or proceeding by or before any arbitrator ov&nmental Authority against or affecting
the Borrower or any Affiliate thereof that, if adsely determined, would reasonably be expecteddoltrin a Material Adverse Effect;

(c) the occurrence of any ERISA Event thainalor together with any other ERISA Events thathaccurred, could reasonably be
expected to result in liability of the Borrower aitel Subsidiaries in an aggregate amount exceekiibgd00,000; and

(d) any other development (except any changgeineral economic conditions) that results inyould reasonably be expected to result in,
a Material Adverse Effect.

Each notice delivered under this Section dhathccompanied by a statement of a Financial @ffic other executive officer of the
Borrower setting forth the details of the eventevelopment requiring such notice and any actikartar proposed to be taken with respect
thereto.

SECTION 5.03. Existence; Conduct of Busin@&® Borrower will, and will cause each of its Suliiies to, do or cause to be done all
things necessary to preserve, renew and keeplifofak and effect its legal existence and thetsglicenses, permits, privileges and
franchises material to the conduct of the businésise Borrower and its Subsidiaries on a constdididasis; providethat the foregoing she
not prohibit any merger, consolidation, liquidatidiissolution or sale of assets permitted undeti&e6.03.

SECTION 5.04. Payment of ObligationEhe Borrower will, and will cause each of its Siglaries to, pay its 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 amoumtréof is being contested in good faith by appraenmoceedings, (b) the Borrower or such
Subsidiary has set aside on its books adequatevesseith respect thereto in accordance with GAAR &) the failure to make payment
pending such contest would not reasonably be eggédotresult in a Material Adverse Effect.

SECTION 5.05. Maintenance of Properties; lasage. The Borrower will, and will cause each of its Sidlaries to, (a) keep and maintain
all property material to the conduct of their besie on a consolidated basis in good working onddrcandition, ordinary wear and tear
excepted, and (b) maintain, with financially soamd! reputable insurance companies (or pursuaeiftinsurance 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; Inspectigrth®i. The Borrower will, and will cause each of its Siglaries to, keep proper books of
record and account in which full, true and coreatries are made of all dealings and transactionslation
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to its business and activities. The Borrower vaitid will cause each of its Subsidiaries to, peamit representatives designated by the
Administrative Agent or any Lender, upon reasongloler notice, to visit and inspect its propertigmsexamine and make extracts from its
books and records, and to discuss its affairspfiea and condition with its officers and independecountants, all during normal business
hours;_providedhat, in the case of any Lender, unless an EveBefdult has occurred and is continuing, the Bomoshall not be required
permit any such visits by such Lender or its repnégtives pursuant to this Section more than ondeglany calendar year (and the Lenders
will exercise reasonable efforts to coordinate stislts through the Administrative Agent).

SECTION 5.07. Compliance with Law$he Borrower will, and will cause each of its Sidiaries to, comply with all laws, rules,
regulations and orders of any Governmental Auth@jitplicable to it or its property, except where failure to do so, individually or in the
aggregate, would not reasonably be expected tdt insuMaterial Adverse Effect.

SECTION 5.08. Use of Proceeds and Lettersrefli€. The proceeds of all Loans will be used only fengral corporate purposes,
including acquisitions. No part of the proceedsy Loan will be used, whether directly or indifgcfor any purpose that entails a violation
of any of the Regulations of the Board, includinggRlations U and X. Letters of Credit will be isdumnly for general corporate purposes.

SECTION 5.09. Principal Domestic Subsidiati®omptly after any Subsidiary (including any Sdlasy formed or acquired after the d
of execution and delivery of this Agreement) tlsahdt a Guarantor becomes a Principal Domestici§iabg, the Borrower will cause sur




Subsidiary to enter into the Guarantee Agreemethtb@come a Guarantor as provided in the Guarargeeefent; provided that (a) the
foregoing shall not apply to any Securitization Sidary and (b) this Section shall not apply a#tbithe Guarantees under the Guarantee
Agreement have been released and terminated paiteugaction 11 thereof.

ARTICLE VI

Negative Covenants

Until the Commitments have expired or termiéaband the principal of and interest on each Loahadl fees 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 Indebtedne$fie Borrower will not permit the aggregate prpatiamount of Indebtedness of its Domestic
Subsidiaries (excluding (a) any Indebtedness obm&stic Subsidiary owed to the Borrower or anobh@mestic Subsidiary, (b) any
Indebtedness of a Guarantor, so long as its Gusgamtder
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the Guarantee Agreement remains in effect, (c)ladgbtedness of a Securitization Subsidiary thatdlided in calculating the Securitizati
Amount, (d) any Guarantee by a Domestic Subsidifitpdebtedness of a Foreign Subsidiary, if thetsssf such Domestic Subsidiary
consist solely of investments in Foreign Subsidmend a de minimis amount of other assets, arddeptedness existing as of the Effective
Date and set forth on Schedule 6.01, but inclu@éxgept as provided in clause (d) above) any Gueedny a Domestic Subsidiary (other t

a Guarantor) of Indebtedness of any other Persctuding the Borrower, a Guarantor or a Foreignsgiiary) at any time to exceed
$200,000,000.

SECTION 6.02. LiensThe Borrower will not, and will not permit any ISsidiary to, create, incur, assume or permit tateay Lien on
any property or asset now owned or hereafter aeduiy it, or assign or sell any income or rever{ireduding accounts receivable) or rights
in respect of any thereof, except:

(a) Permitted Encumbrances;

(b) any Lien on any property or asset of tleerBwer or any Domestic Subsidiary existing ondlage hereof; providethat (i) such Lien
shall not apply to any other property or assehefBorrower or any Subsidiary and (ii) such Lienlskecure only those obligations which it
secures on the date hereof and refinancings, estengenewals and replacements thereof that donotase the outstanding principal
amount thereof; p rovided furthtirat any such Lien securing obligations in excés2d00,000 shall not be permitted under this staflb)
unless such Lien is set forth in Schedule 6.02;

(c) any Lien existing on any property or ags@ir to the acquisition thereof by the Borrowemay Subsidiary or existing on any property
or asset of any Person that becomes a Subsidi@nthé date hereof prior to the time such Persmoimes a Subsidiary; providduht (i)
such Lien is not created in contemplation of ocdnnection with such acquisition or such Persomimiicg a Subsidiary, as the case may be,
(i) such Lien shall not apply to any other progest assets of the Borrower or any Subsidiary @fjds(ch 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 notaseréhe outstanding principal amount thereof;

(d) Liens on fixed or capital assets (includaquipment) hereafter acquired, constructed ororgm by the Borrower or any Subsidiary;
providedthat (i) such security interests secure Indebtesimesirred to finance the acquisition, constructioimmprovement of such fixed or
capital assets, (ii) such security interests ardnidebtedness secured thereby are incurred primrwithin 90 days after such acquisition or
the completion of such construction or improveméii},the Indebtedness secured thereby does raezk90% of the cost of acquiring,
constructing or improving such fixed or capitaletssand (iv) such security interests shall notyapphny other property or assets of the
Borrower or any Subsidiary;
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(e) Liens securing Capital Lease Obligatiomsirag out of Sale and Lease-Back Transactionsyigealthat (i) such Sale and Lease-Back
Transaction is consummated within 90 days afteptivehase by the Borrower or a Subsidiary of thoperty or assets which are the subject
of such Sale and Lease-Back Transaction and @ &iens do not at any time encumber any propeargseets other than the property or
assets that are the subject of such Sale and |BsdeTransaction;

(f) any Lien on any property or asset of ampsSidiary securing obligations in favor of the Boawer or any other Subsidiary;
(g) any Lien on any property or asset of aogelgn Subsidiary securing obligations of any FgmeBubsidiary; and

(h) Permitted Securitization Transactionsnkiarising in connection with any Permitted Se@aiion Transaction and other Liens not
otherwise permitted by the foregoing clauses & 8gction; providethat the Lien Basket Amount shall not at any timeeed 15% of the
Consolidated Net Tangible Assets of the Borrower.

SECTION 6.03. Fundamental Changés) The Borrower will not, and will not permityasubsidiary to, merge into or consolidate with
any other Person, or permit any other Person tgen@to or consolidate with it, or sell, transfieigse or otherwise dispose of (in one
transaction or in a series of transactions) adror substantial part of the assets of the Borrameérthe Subsidiaries (taken as a whole), or
liquidate or dissolve, except that, if at the tithereof and immediately after giving effect theretoEvent of Default shall have occurred and
be continuing and no Default shall result therefi@nany Person may merge into the Borrower inreagaction in which the Borrower is the
surviving corporation, (ii) any Person may mergéweiny Subsidiary in a transaction in which thevastimg entity is a Subsidiary, (iii) the
Borrower may sell, transfer, lease or otherwispatie of assets to a Subsidiary or a Subsidiaryselytransfer, lease or otherwise dispos
assets to the Borrower or another Subsidiary i) Subsidiary may liquidate or dissolve if the ®@rer determines in good faith that such
liquidation or dissolution is in the best interestdhe Borrower and is not materially disadvantageto the Lenders, (v) the Borrower and its
Subsidiaries may sell, transfer, lease or otherdisgose of any Foreign Subsidiary or any assesspfForeign Subsidiary, (vi) this Section
shall not be construed to restrict investments fitgchby Section 6.04, (vii) this Section shall betconstrued to restrict Permitted
Securitization Transactions, (viii) the Borrowedats Subsidiaries may sell, transfer, lease oemwifse dispose of assets used or formerly
used in its Long John Silverbusiness and (ix) the Borrower and its Subsieamay sell, transfer, lease or otherwise dispbassets with a
aggregate fair market value not exceeding $3000000quring the term of this Agreement (in additiorsales, transfers, leases and other
dispositions of assets that would not be prohibltgdhis Section without giving effect to this ctu(ix)); providedhat any merger permitted
by clause (i) or (ii) of this Section involving @Ron that is not a wholly owned Subsidiary immiedyaprior to such merger shall not be
permitted unless also permitted by Section 6.04.
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(b) A substantial majority of the businessamgey in by the Borrower and its Subsidiaries walthtinue to be businesses of the type
conducted by the Borrower and its SubsidiariesherEffective Date and businesses reasonably refa¢eeto; providedhat the foregoing
shall not be construed to restrict the conductusiitesses that are limited to serving the Borraamer its Subsidiaries and their respective
franchisees and licensees, such as the creati®nlsidiaries to conduct insurance or inventory Ipasag activities for the Borrower and its
Subsidiaries and their respective franchiseesiaaddees.

SECTION 6.04. Investments, Loans, Advancear@utees and Acquisitiong he Borrower will not, and will not permit any ib$
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 malermit to exist any investment or any
other interest in, any other Person, or purchasghmrwise acquire (in one transaction or a s@fd¢sansactions) any assets of any other
Person constituting a business unit, except:

(a) Permitted Investments;
(b) investments by the Borrower or any ofStgbsidiaries in the capital stock of their respecBubsidiaries;

(c) loans or advances made by the BorrowanjoSubsidiary and made by any Subsidiary to thredBeer or any other Subsidiary a



promissory notes or bonds issued by any Subsidiattye Borrower or any other Subsidiary;

(d) subject to Section 6.01, Guarantees byBtreower of Indebtedness of any Subsidiary or ty Subsidiary of Indebtedness of the
Borrower or any other Subsidiary;

(e) debt securities, promissory notes andlaimmstruments received as non-cash considerationnnection with sales or dispositions of
assets;

(f) investments received as a result of themmmise of claims against delinquent franchiseescoount debtors in the ordinary course of
business or the bankruptcy or reorganization offi$tanchisee or account debtors;

(g9) Guarantees made by the Borrower and thsi8iaries of obligations of franchisees and othad parties (other than the Borrower, the
Subsidiaries and any joint ventures of the Borroared the Subsidiaries) incurred in the ordinaryrsewf business;

(h) investments by the Borrower or any ofStgbsidiaries to the extent the consideration fehsaovestments consists solely of capital
stock of the Borrower;
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(i) purchases by the Borrower or any of itbSdiaries of any restaurant from a franchiseecenkee operating under any license granted
by the Borrower or any of its Subsidiaries or amgiest in a joint venture of the Borrower or afjt® Subsidiaries that engages in businesses
that the Borrower and its Subsidiaries would berpted to engage in, in each case for consideratimsisting of cash or common stock of
the Borrower;_providethat after giving effect to such purchase, pergmtavnership of System Units by the Borrower aadbitbsidiaries
does not exceed 37.5% of the total System Units;

() Permitted Acquisitions;

(k) Guarantees made by the Borrower or anyr&uar of Hedging Agreements entered into by anlysiliary with any Lender or any
Affiliate of a Lender;

() Guarantees made by the Borrower and thsifliaries of lease payments related to salesstdueants by the Borrower and the
Subsidiaries;

(m) investments by Subsidiaries in, and Guaemby Subsidiaries of Indebtedness of, jointwestthat are formed to engage in
businesses that the Borrower and its Subsidiargdibe permitted to engage in;

(n) investments which are made for the purmfseedging investment risks associated with inwestt decisions made by executives under
the Borrower’s deferred compensation plan for ekees; and

(o) other investments and Guarantees notwtkempermitted by the foregoing clauses of thistiSadn an aggregate amount at any time
outstanding not to exceed $300,000,000.

SECTION 6.05. Hedging Agreementghe Borrower will not, and will not permit any ib$ Subsidiaries to, enter into any Hedging
Agreement or commodity price protection agreemermtioer commodity price hedging arrangement, othi@n Hedging Agreements,
commodity price protection agreements and othemeodity price hedging arrangements entered intbénordinary course of business to
hedge or mitigate risks to which the Borrower oy &ubsidiary is exposed in the conduct of its besénor the management of its liabilities.

SECTION 6.06. Restricted Paymenihe Borrower will not, and will not permit any it Subsidiaries to, declare or make, or agreey
or make, directly or indirectly, any Restricted Rent, except (a) the Borrower may declare and pagiehds with respect to its capital stock
payable solely in additional shares of its capgtatk, (b) Subsidiaries may make Restricted Paysrterthe Borrower or a wholly owned
Subsidiary and may make other Restricted Paymbatsaite made ratably to the holders of their chpitek, (c) the Borrower may make
Restricted Payments pursuant to and in accordaitbestock option plans or other benefit plans fanagement or employees of the
Borrower and its Subsidiaries and (d) the Borroamat its Subsidiaries may declare and make RestrRégments not otherwise permitted by
the foregoing clauses of this section in an aggeegmount during the term of this Agreement
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exceeding the sum of (i) $750,000,000 plus (ii) 5@R6umulative Consolidated Net Income since the efithe fiscal year ended December
27, 2003, plus (iii) 100% of the net cash procaedsived by the Borrower from issuances of its Bguiterests other than Excluded Equity
Interests (including net cash proceeds receiveitidBorrower from the exercise of options for ity Interests other than Excluded Equity
Interests) after the Effective Date; providetiat this Section 6.06 shall not apply afterdhage that (A) the Borrower’s senior unsecured, long
term indebtedness for borrowed money (that is natanteed or subject to any other credit enhancgnserated at least Baa2 by Moody’s
and BBB by S&P, (B) no Default exists and (C) thdmiinistrative Agent shall have received a certtioaf a Financial Officer to such effect.

SECTION 6.07. Transactions with Affiliate$he Borrower will not, and will not permit any it Subsidiaries to, sell, lease or otherwise
transfer any property or assets to, or purchaasgler otherwise acquire any property or assets, foo otherwise engage in any other
transactions with, any of its then Affiliates, egtéa) in the ordinary course of business for adeigition and on terms and conditions not less
favorable to the Borrower or such Subsidiary thanlad be obtained on an arm’s-length basis from lated third parties (including pursuant
to joint venture agreements entered into aftei&ffiective Date with third parties that are not Affies), (b) transactions between or amonc
Borrower and its wholly owned Subsidiaries or beawer among wholly owned Subsidiaries, in each oasénvolving any other Affiliate,

(c) any Restricted Payment permitted by Sectio6 &t (d) the foregoing shall not prevent the Boaoor any Subsidiary from performing
its obligations under agreements existing on the Hareof between the Borrower or any of its Subsis and any joint venture of the
Borrower or any of its Subsidiaries in accordandh whe terms of such agreements as in effect erdttte hereof or pursuant to amendments
or modifications to any such agreements that atradwerse to the interests of the Lenders.

SECTION 6.08. Issuances of Equity Interest®bgicipal Domestic SubsidiarieI he Borrower will not permit any Principal Domiest
Subsidiary to issue any additional Equity Intefegtuch Principal Domestic Subsidiary other thgrtgahe Borrower, (b) to another
Subsidiary in which the Borrower owns, directlyirdirectly, a percentage interest not less tharptreentage interest owned in the Principal
Domestic Subsidiary issuing such Equity Interestafly such issuance that does not reduce the Beri®direct or indirect percentage
ownership interest in such Principal Domestic Sdibsy and (d) issuances of Equity Interests afterdate hereof which are not otherwise
permitted by the foregoing clauses of this Sectprovidedthat the aggregate consideration received the(aéirof all consideration paid in
connection with all repurchases or redemptionsethf@does not exceed $100,000,000 during the téimoAgreement.

SECTION 6.09. Leverage Ratidhe Borrower will not permit the Leverage Rat®dad any date to exceed 2.75 to 1.0.

SECTION 6.10. Fixed Charge Coverage Rafibe Borrower will not permit the Fixed Charge @mge Ratio for any period of four
consecutive fiscal quarters ending after the EffedDate to be less than 1.40 to 1.00.
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SECTION 6.11. Sale and LeaBack TransactionsThe Borrower will not, and will not permit any ité Domestic Subsidiaries to, enter
into any arrangement, directly or indirectly, whayrdt shall sell or transfer any property, reapersonal, used or useful in its business,
whether now owned or hereinafter acquired, ancetifeer rent or lease such property or other prgghét it intends to use for substantially
the same purpose or purposes as the property stighsferred (a “ Sale and LeaBack Transactiofi), except (a) any Sale and Lease-Back
Transaction consummated within 90 days after threlase by the Borrower or a Domestic Subsidiatphefproperty or assets (other than
assets acquired pursuant to any Permitted Acquigitvhich are the subject of such Sale and Leas&-Beansaction and (b) other Sale and
Lease-Back Transactions; providibét any Sale and Lease-Back Transaction perntigerlause (b) above shall be subject to compliance
with the limitation set forth in the proviso to ake (h) of Section 6.02.

ARTICLE VII

Events of Defaul



SECTION 7.01. Events of Defaullf any of the following events (* Events of Defat) shall occur:

(a) the Borrower shall fail to pay any priredipf any Loan or any reimbursement obligationaspect of any LC Disbursement when and
as the same shall become due and payable, whetther due date thereof or at a date fixed for pyeyEnt thereof or otherwise;

(b) the Borrower shall fail to pay any intdrea any Loan or any fee or any other amount (atie@n an amount referred to in clause (a) of
this Article) payable under this Agreement, whed aa the same shall become due and payable, ahdasluce shall continue unremedied
for a period of five days;

(c) any representation or warranty made onwekmade by or on behalf of the Borrower or anys&liédry in 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 this@gment or any amendment or modification hereefaiver hereunder, shall prove to have
been incorrect in any material respect when madieemed made;

(d) the Borrower shall fail to observe or jpenfi any covenant, condition or agreement contaimé&ection 5.02, 5.03 (with respect to the
Borrower’s existence) or 5.08 or in Article VI;

(e) the Borrower shall fail to observe or penfi any covenant, condition or agreement containéltis Agreement (other than those
specified in clause (a), (b) or (d) of this Articland such failure shall continue unremedied fperod of 30 days after notice thereof from
Administrative Agent to the Borrower (which notiedl be given at the request of any Lender);
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(f) the Borrower or any Subsidiary shall falmake any payment (whether of principal or ideend regardless of amount) in respect of
any Material Indebtedness, when and as the sanlidosibame due and payable;

(g) any event or condition occurs that resmltany Material Indebtedness becoming due pridgistecheduled maturity; providedat this
clause (g) shall not apply to (i) Indebtedness le@iomes due as a result of the voluntary saleosfer of property or assets by the Borrower
or a Subsidiary or (ii) any amount that becomesuhgaer a Hedging Agreement as a result of the tetioin thereof, other than a termination
by the applicable counterparty attributable to @en¢ or condition that constitutes or is in theunatof an event of default in respect of the
Borrower or a Subsidiary;

(h) any event or condition occurs that enablgsermits the holder or holders of any Matenmdbtedness or any trustee or agent on its or
their behalf to cause any Material Indebtedned®tmme due, or to require the prepayment, repuechegemption or defeasance thereof,
prior to its scheduled maturity; providéuht this clause (h) shall not apply (i) at anyeimhen the Index Debt is rated at least BBB by S&P
and Baa2 by Moody’s, (ii) to secured Indebtednkastbecomes due as a result of the voluntary satamsfer of the property or assets
securing such Indebtedness or (iii) to any evemoodition that enables a counterparty to termiadtiedging Agreement, other than an event
or condition that constitutes or is in the naturamevent of default in respect of the Borrowea@ubsidiary;

(i) subject to Section 7.02, an involuntargq@eding shall be commenced or an involuntaryipetghall be filed seeking (i) liquidation,
reorganization or other relief in respect of the®wer or any Subsidiary or its debts, or of a saigal part of its assets, under any Federal,
state or foreign bankruptcy, insolvency, receivigrgh similar law now or hereafter in effect or) fine appointment of a receiver, trustee,
custodian, sequestrator, conservator or similaciafffor the Borrower or any Subsidiary or forubstantial part of its assets, and, in any such
case, such proceeding or petition shall continudisimissed for 60 days or an order or decree appgos ordering any of the foregoing shall
be entered;

(i) subject to Section 7.02, the Borrower oy &ubsidiary shall (i) voluntarily commence anggeeding or 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 coast to the appointment of a receiver, trustee odliah, sequestrator, conservator or similar
official for the Borrower or any Subsidiary or farsubstantial part of its assets, (iv) file an arssmdmitting the material allegations of a
petition filed against it in any such proceeding,fiake a general assignment for the benefit aditoes or (vi) take any action for the purpc
of effecting any of the foregoing;
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(k) subject to Section 7.02, the Borrower oy Subsidiary shall become unable, admit in wriitsgnability or fail generally to pay its
debts as they become due;

() subject to Section 7.02, one or more judgta for the payment of money in an aggregate atrowxcess of $75,000,000 (excluding
amounts believed in good faith by the Borroweréacbvered by insurance from financially sound insge companies) shall be rendered
against the Borrower, any Subsidiary or any contmnahereof and the same shall remain undischaiaeal period of 30 consecutive days
during which execution shall not be effectivelyystd, or any action shall be legally taken by a judgt creditor to attach or levy upon any
assets of the Borrower or any Subsidiary to enfargesuch judgment;

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

(n) a Change in Control shall occur; or

(o) any Guarantee by any Guarantor under tner&@htee Agreement shall be determined by a céedropetent jurisdiction, or shall be
asserted by the Borrower or a Guarantor, to befonesable, or any Guarantor shall fail to obsenvpexform any material covenant,
condition or agreement contained in the Guarangredément; providethat the foregoing shall not apply with respedti® termination of
any or all the Guarantees under the Guarantee Agneepursuant to Section 11 thereof or Section(B)d2ereof;

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 &cets, at the same or different times: (i) terminaeeCommitments, and thereupon the
Commitments shall terminate immediately, (ii) deelthe Loans then outstanding to be due and payablaole (or in part, in which case &
principal not so declared to be due and payabletimagafter be declared to be due and payable)h@neupon the principal of the Loans so
declared to be due and payable, together with adanierest thereon and all fees and other obtigatof the Borrower accrued hereunder,
shall become due and payable immediately, withoeggntment, demand, protest or other notice okard; all of which are hereby waived
by the Borrower, and (iii) enforce its rights undee Guarantee Agreement on behalf of the Lendaigstee Issuing Banks; and in case of any
event with respect to the Borrower described insda(i) or (j) of this Article, the Commitments #teutomatically terminate and the princi
of the Loans then outstanding, together with aatinterest thereon and all fees and other obligataf the Borrower accrued hereunder,
shall automatically become due and payable, withoegsentment, demand, protest or other notice ypkand, all of which are hereby waived
by the Borrower.

SECTION 7.02. Exclusion of Immaterial Subsiidia. Solely for purposes of determining whether a Ditfiaas occurred under clause (i),

(), (k) or (1) of
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Section 7.01, any reference in any such clauseydSubsidiary” shall be deemed not to include Supsidiary affected by any event or
circumstance referred to in any such clause thas (@ot a Principal Domestic Subsidiary, (b) dneshave consolidated assets accounting for
more than 3% of the consolidated assets of theoRer and its Subsidiaries, (c) did not, for the tmesent period of four consecutive fiscal
quarters, have consolidated revenues accountinpdoe than 3% of the consolidated revenues of treoBrer and its Subsidiaries and (d)

did not, for the most recent period of four conseeLfiscal quarters, have Consolidated EBITDARimamount exceeding 3% of the
Borrower’s Consolidated EBITDAR for such periodogidedthat if it is necessary to exclude more than ones®liary from clause (i), (j),

(k) and (1) of Section 7.01 pursuant to this Setiioorder to avoid a Default thereunder, all egeld Subsidiaries shall be considered to be a
single consolidated Subsidiary for purposes ofrdeiting whether the conditions specified in clau@®s (c) and (d) above are satisfied.

ARTICLE VIII



The Administrative Agent

Each of the Lenders and the Issuing Bankshlyareesvocably appoints the Administrative Agentitasagent and authorizes the
Administrative Agent to take such actions on itdléand to exercise such powers as are delegatbe tAdministrative Agent by the terms
of the Loan Documents, together with such actiors@owers as are reasonably incidental thereto.

The bank serving as the Administrative Agesrielunder shall have the same rights and powets @apacity as a Lender as any other
Lender and may exercise the same as though itmegrihe Administrative Agent, and such bank and\ffgiates may accept deposits from,
lend money to and generally engage in any kindusfriess with the Borrower or any Subsidiary or oféliate thereof as if it were not the
Administrative Agent hereunder.

The Administrative Agent shall not have antielior obligations except those expressly sehfiorthe Loan Documents. Without limiting
the generality of the foregoing, (a) the Adminititra Agent shall not be subject to any fiduciaryotiner implied duties, regardless of whether
a Default has occurred and is continuing, (b) tllenMistrative 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 dexrs (or such other number or percentage of
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the Lenders as shall be necessary under the citanogs as provided in Section 9.02), and (c) exagpixpressly set forth in the Loan
Documents, the Administrative Agent shall not hamg duty to disclose, and shall not be liable far failure to disclose, any information
relating to the Borrower or any of its Subsidiatiest is communicated to or obtained by the bamkiisg as Administrative Agent or any of
its Affiliates in any capacity. The Administrativegent shall not be liable for any action taken ot taken by it with the consent or at the
request of the Required Lenders (or such other eumibpercentage of the Lenders as shall be neyassder the circumstances as provided
in Section 9.02) or in the absence of its own gresgigence or wilful misconduct. The Administraifgent 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 alvsace 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 entitledrédy upon, and shall not incur any liability folyimg upon, 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 anyestagent 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 aiidtg duties and exercise its rights and power®bthrough any one or more sub-agents
appointed by the Administrative Agent. The Admirasive Agent and any such sub-agent may performaaulyall 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 apglydir 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 acceptancesateessor Administrative Agent as provided in gaisagraph, the Administrative Agent
may resign at any time by notifying the Lenders, i¥suing Banks and the Borrower. Upon any sudgmaton, the Required Lenders shall
have the right, with the consent of the Borrowehi@k consent shall not be unreasonably withheld,sdrall not be required so long as any
Event of Default set forth in clause (i) or (j) ®&ction 7.01 has occurred and is continuing), fmaq a successor. If no successor shall have
been so appointed by the Required Lenders andisnadl accepted such appointment within 30 days tifteretiring Administrative Agent
gives notice of its resignation, then the retirkdministrative Agent may, on behalf of the Lendansl the Issuing Banks, 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 tmeanthe vested with all the rights,
powers, privileges and duties of the retiring
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Administrative Agent, and the retiring AdministragiAgent shall be discharged from its duties aridyations hereunder. The fees payable by
the Borrower to a successor Administrative Ageitldie the same as those payable to its predeceskss otherwise agreed between the
Borrower and such successor. After the Administeafigent’s resignation hereunder, the provisionthisf Article and Section 9.03 shall
continue in effect for the benefit of such retiriagministrative Agent, its sub-agents and theipezsive Related Parties in respect of any
actions taken or omitted to be taken by any of thdrite it was acting as Administrative Agent.

Each Lender acknowledges that it has, indepathdand without reliance upon the AdministratAgent or any other Lender and based on
such documents and information as it has deemewpipate, 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 aiben Document or related agreement or any doctifnemished hereunder or
thereunder.

Each party hereto agrees and acknowledgeshth&yndication Agent and the Arrangers do notetaw duties 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(a) Except in the case of notices and other conications expressly permitted to be given by teteh(and
subject to paragraph (b) below), all notices amgotommunications provided for herein shall beiiiting and shall be delivered by hand or
overnight courier service, mailed by certified egistered mail or sent by telecopy, as follows:

(i) if to the Borrower, to it at Yum! Brands, Inc. Box 32070, Louisville, KY 40232, (or, in theseaof
overnight packages, 1900 Colonel Sanders Laneskitlei, KY 40213-1963), Attention of Robert C. Kdéar,
Senior Vice President and Treasurer (Telecopy BaR) 87~2410);

(i)  if to the Administrative Agent, to JPMorgan ChasenB, Loan and Agency Services Group, 270 Park Aeg
15th Floor, New York, NY 10017, Attention of Rubwlloch (Telecopy No. (212) 270-6937), with a copy t
JPMorgan Chase Bank, 270 Park Avenue, 47th Floaw Mork, NY 10017, Attention of Barry K. Bergman
(Telecopy No. (212) 27-1467);
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(i)  if to JPMorgan Chase Bank as Issuing Bank, tolioain and Agency Services Group, 10420 Highland
Drive, 4th Floor, Tampa, FL 33647, Attention of ¥dfostic (Telecopy No. (813) 4-6350);

(iv)  if to Citibank, N.A. as Issuing Bank, to it at @iéink, NA, 2 Penns Way, Suite 110, New Castle, DE2Q¢
Attention of Alex lannelli (Telecopy No. (212) S-0847);

(v) if to JPMorgan Chase Bank as a Swingline Lendet,gbLoan and Agency Services, 1111 Fannin, Elor,
Houston, TX 77002, Attention of Angelica M. GarZalecopy No. (713) 75-2782);



(vi) if to Citibank, N.A. as a Swingline Lender, to itGitibank, NA, 2 Penns Way, Suite 110, New Ca$dlE,
19720, Attention of Alex lannelli (Telecopy No. 21994-0847)); anc

(vii) if to any other Lender, to it at its address (dedepy number) set forth in its Administrative Quesnaire.

(b) Notices and other communications to thedexs hereunder may be delivered or furnished dwgtreinic communications pursuant to
procedures approved by the Administrative AgenttiedBorrower; providethat the foregoing shall not apply to notices parguo Article
Il unless otherwise agreed by the AdministrativeeAly the Borrower and the applicable Lenders. Ttmifistrative Agent or the Borrower
may, in its discretion, agree to accept noticesahdr communications to it hereunder by electranimmunications pursuant to procedures
approved by it; providethat approval of such procedures may be limiteplagicular notices or communications.

(c) Any party hereto may change its addredslecopy number for notices and other communioatieereunder by notice to the other
parties hereto. All notices and other communicatigiven to any party hereto in accordance withpttoeisions of this Agreement shall be
deemed to have been given on the date of receipt.

SECTION 9.02. Waivers; Amendmenig) No failure or delay by the Administrative Ageany Issuing Bank or any Lender in exercising
any right or power hereunder or under any othenlLidacument shall operate as a waiver thereof, Inalt any single or partial exercise of
any such right or power, or any abandonment orditicuance of steps to enforce such a right or popreclude any other or further exerc
thereof or the exercise of any other right or powére rights and remedies of the Administrative itgéhe Issuing Banks and the Lenders
hereunder and under the other Loan Documents anelative and are not exclusive of any rights oredras 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 ¢thjs 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
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whether the Administrative Agent, any Lender or &8uing Bank may have had notice or knowledgauoh®efault at the time.

(b) Neither this Agreement nor any other L@tument nor any provision thereof may be waiveterded or modified except, in the
case of this Agreement, pursuant to an agreemeagreements in writing entered into by the Borroama the Required Lenders or, in the
case of any other Loan Document, pursuant to ageaggnt or agreements in writing entered into byAitheainistrative Agent and the Loan
Party or Loan Parties that are parties thereteath case with the consent of the Required Lengassidedthat no such agreement shall (i)
increase the Commitment of any Lender without thiéen consent of such Lender, (ii) reduce the @pal 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 Disbeiment, or any interest thereon, or any
fees payable hereunder, or reduce the amount dfewea excuse any such payment, or postpone thedsitdd date of expiration of any
Commitment, without the written consent of eachdesmaffected thereby, (iv) change Section 2.18(l{rpin a manner that would alter the
pro rata sharing of payments required thereby,aitlthe written consent of each Lender, or (v) geaany of the provisions of this Sectior
the definition of “Required Lenders” or any otheoyision of any Loan Document specifying the numiepercentage of Lenders required to
waive, amend or modify any rights thereunder or enaky determination or grant any consent thereymdtrout the written consent of each
Lender;_provided furthethat no such agreement shall amend, modify or wikeraffect the rights or duties of the AdminisiratAgent, an
Issuing Bank or a Swingline Lender hereunder withibe prior written consent of the Administrativgeént, such Issuing Bank or such
Swingline Lender, as the case may be.

(c) If, in connection with any proposed waivamendment or modification of this Agreement oy ather Loan Document or any provis
hereof or thereof, the consent of one or more efLitnders whose consent is required is not obtathed the Borrower shall have the righ
replace each such non-consenting Lender with omeooe assignees pursuant to Section 2.19(b); pediitht at the time of such
replacement, each such assignee consents to thesgwaiver, amendment or modification.

SECTION 9.03. Expenses; Indemnity; Damage Wai{a) The Borrower shall pay (i) all reasonable-ofdpocket expenses incurred by
the Administrative Agent, the Arrangers and thespective Affiliates, including the reasonable fedgmrges and disbursements of Cravath,
Swaine & Moore LLP, counsel for the Administratiigent and the Arrangers , in connection with thedsgation of the credit facilities
provided for herein, the preparation and admintistnaof the Loan Documents or any amendments, nuadibns or waivers of the provisions
thereof (whether or not the transactions conteraglaereby or thereby shall be consummated), (ifeabonable out-of-pocket expenses
incurred by any Issuing Bank in connection with igsiance, amendment, renewal or extension of attei of Credit or any demand 1




payment thereunder and (jii) all out-of-pocket enges incurred by the
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Administrative Agent, any Issuing Bank or any Lendecluding the fees, charges and disbursemenasyptounsel for the Administrative
Agent, any Issuing Bank or any Lender, in connectidth the enforcement or protection of its rigimtsonnection with the Loan Documents,
including its rights under this Section, or in cention with the Loans made or Letters of Crediiésshereunder, including all such out-of-
pocket expenses incurred during any workout, regiring or negotiations in respect of such Loankaiters of Credit.

(b) The Borrower shall indemnify the Adminaive Agent, the Syndication Agent, each Arrangey;, Issuing Bank and each Lender, and
each Related Party of any of the foregoing Pergeash such Person being called an “ Indemrijtegainst, and hold each Indemnitee
harmless from, any and all losses, claims, damdigédities and related expenses, including thesfeeharges and disbursements of any
counsel for any Indemnitee, incurred by or asseatginst any Indemnitee arising out of, in conmectith, or as a result of (i) the execution
or delivery of any Loan Document or any other agreet or instrument contemplated hereby, the peidowa by the parties to the Loan
Documents of their respective obligations thereumtdehe consummation of the Transactions or ahgrransactions contemplated hereby,
(i) any Loan or Letter of Credit or the use of v@ceeds therefrom (including any refusal by asping Bank to honor a demand for
payment under a Letter of Credit if the documemésented in connection with such demand do natlstcomply with the terms of such
Letter of Credit), (iii) any actual or alleged peese or Release of Hazardous Materials on or froyrpeoperty owned or operated by the
Borrower or any of its Subsidiaries, or any Envirmmntal Liability related in any way to the Borrowsrany of its Subsidiaries, or (iv) any
actual or prospective claim, litigation, investigator proceeding relating to any of the foregowhgether based on contract, tort or any other
theory and regardless of whether any Indemniteepiarty thereto; providetthat such indemnity shall not, as to any Indemnipeeavailable
(i) to the extent that such losses, claims, damdigémslities or related expenses are determined bgurt of competent jurisdiction by final
and nonappealable judgment to have resulted frengithss negligence or wilful misconduct of suchemmdgitee (it being understood that, for
purposes of this clause, each of an Arranger, timiAistrative Agent or a Lender, on the one hand,their respective officers, directors,
employees, agents and controlling persons, onttier band, shall be considered to be a single gaaking indemnification) or (ii) with
respect to any amounts paid pursuant to any settiemade by such Indemnitee without the consetiteoBorrower, which consent shall not
be unreasonably withheld.

(c) To the extent that the Borrower fails &yfany amount required to be paid by it to the Adstiative Agent, an Issuing Bank or a
Swingline Lender under paragraph (a) or (b) of 88stion, each Lender severally agrees to payetédtministrative Agent, such Issuing
Bank or such Swingline Lender, as the case magum Lender’'s Applicable Percentage (determineaf #se time that the applicable
unreimbursed expense or indemnity payment is spudisuch unpaid amount; providétht the unreimbursed expense or indemnified loss,
claim, damage, liability or related expense, asctise may be (i) was incurred by or asserted agai@#fdministrative Agent, such Issuing
Bank or such Swingline Lender in its capacity ashsand (ii) in
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respect of Extended Letters of Credit issued ugetion 2.06(l), was incurred at or prior to thesel of business on the date that is five
Business Days prior to the Maturity Date. Any papirtey a Lender hereunder shall not relieve the @eer of its liability in respect thereof.

(d) To the extent permitted by applicable I&ve Borrower shall not assert, and hereby waiaeg,claim against 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 Trdioses, any Loan or Letter of Credit or
the use of the proceeds thereof.

(e) Al amounts due under this Section shalphyable promptly after written demand therefor.

SECTION 9.04Successors and Assig. (a) The provisions of this Agreement shall bedivig upon and inure to the benefit of the par




hereto and their respective successors and agsgmstted hereby (including any Affiliate of anysigng Bank that issues any Letter of
Credit), except that (i) the Borrower may not assig otherwise transfer any of its rights or olligas hereunder without the prior written
consent of each Lender (and any attempted assigronénansfer by the Borrower without such consaall be null and void) and (i) no
Lender may assign or otherwise transfer its rigihtsbligations hereunder except in accordance thithSection. Nothing in this Agreement,
expressed or implied, shall be construed to camfen any Person (other than the parties hereti,rtdéspective successors and assigns
permitted hereby (including any Affiliate of anysisng Bank that issues any Letter of Credit), Bgudints (to the extent provided in paragr
(c) of this Section) and, to the extent expressiytemplated hereby, the Related Parties of eattheoidministrative Agent, the Issuing Bai
and the Lenders) any legal or equitable right, iy claim under or by reason of this Agreement.

(b) (i) Subject to the conditions set forthpragraph (b)(ii) below, any Lender may assigarte or more assignees all or a portion of its
rights and obligations under this Agreement (incigchll or a portion of its Commitment and the Leat the time owing to it) with the prior
written consent (such consent not to be unreaspnetitheld) of:

(A) the Borrowerprovidedthat no consent of the Borrower shall be requioechh assignment to a Lender,
Affiliate of a Lender, an Approved Fund (as defirdow) with respect to a Lender or, if an EvenbDefault
under clause (a), (b), (i) or (j) of Section 7.@klwccurred and is continuing, any other assic

(B) the Administrative Agenfprovidedthat no consent of the Administrative Agent shallrequired for a
assignment to an assignee that is (i) a Lender gratedy prior to giving effect to such assignmedh},an
Affiliate of any such Lender or (iii) an Approvedird with respect to such Lender; ¢
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(C) each Issuing Banl
(i)  Assignments shall be subject to the following add#l conditions

(A) exceptin the case of an assignment to a Lendan éffiliate of a Lender or an assignment of thérer
remaining amount of the assigning Lender’s Commitiyie amount of the Commitment of the assigning
Lender subject to each such assignment (deternaimed the date the Assignment and Assumption \egpec
to such assignment is delivered to the Administeafigent) shall not be less than $10,000,000 urdash of
the Borrower and the Administrative Agent otherwgsasent; providethat no such consent of the Borrower
shall be required if an Event of Default under sk&aa), (b), (i) or (j) of Section 7.01 has occdraad is
continuing;

(B) each partial assignment shall be made as an assijrmha proportionate part of all the assigningdss’s
rights and obligations under this Agreement; predithat this clause shall not apply to rights spest of
outstanding Competitive Loan

(C) the parties to each assignment shall execute divéidin the Administrative Agent an Assignment ¢
Assumption, together with a processing and recamdée of $3,500

(D) the assignee, if it shall not be a Lender, shdildeto the Administrative Agent an Administrati
Questionnaire; an

(E) inthe case of an assignment by a Lender to a @is@efined below) administered or managed by Eecker
or by an Affiliate of such Lender, the assigninghder may retain the sole right to approve any ammemd,
modification or waiver of any provision of this Aggment, providethat the Assignment and Assumption
between such Lender and such CLO may provide tlgdt sender will not, without the consent of suchd;L
agree to any amendment, modification or waiver idesd in the first proviso to Section 9.02(b) ta#fects
such CLO.

For purposes of this Section 9.04(b), the &“Approved Fun” and“CLQO" have the following meaning



“ Approved Fund means, with respect to any Lender, (a) a CLO adstéred or managed by such Lender or an Affiladdtsuch Lender
and (b) with respect to any Lender that is a fulittvinvests in bank loans and similar extensidng@dit, any other fund that invests in
bank loans and similar extensions of credit andasaged by the same investment advisor as sucleLentby an Affiliate of such
investment advisor.

“ CLO" means any entity (whether a corporation, partmgrdrust or otherwise) that is engaged in makmgchasing, holding or
otherwise investing in bank
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loans and similar extensions of credit in the aadyncourse of its business and is administeredasraged by a Lender or an Affiliate of such
Lender.

(i) Subject to acceptance and recordinggb&pursuant to paragraph (b)(iv) of this Sectfooyn and after the effective date specified in
each Assignment and Assumption the assignee thigeshall be a party hereto and, to the extertiefriterest assigned by such Assignment
and Assumption, have the rights and obligations bénder under this Agreement, and the assignimgléethereunder shall, to the extent of
the interest assigned by such Assignment and Assomjbe released from its obligations under thige®ement (and, in the case of an
Assignment and Assumption covering all of the asisig) Lender’s rights and obligations under this @égmnent, such Lender shall cease to be
a party hereto but shall continue to be entitlethéobenefits of Sections 2.15, 2.16, 2.17 and)9A3y assignment or transfer by a Lender of
rights or obligations under this

Agreement that does not comply with this Secti@#%hall be treated for purposes of this Agreeraera sale by such Lender of a
participation in such rights and obligations in@ectance with paragraph (c) of this Section.

(iv) The Administrative Agent, acting for thpsirpose as an agent of the Borrower, shall mairgaone of its offices a copy of each
Assignment and Assumption delivered to it and astegfor the recordation of the names and addseskthe Lenders, and the Commitment
of, and principal amount of the Loans and LC Disleanents owing to, each Lender pursuant to the tbameof from time to time (the “
Register”), and shall give prompt written notice to the Biwer of each Assignment and Assumption so accegiddecorded. The entries in
the Register shall be conclusive, and the Borrotier Administrative Agent, the Issuing Banks anelltenders may treat each Person whose
name is recorded in the Register pursuant to tinestbereof as a Lender hereunder for all purpokstssnAgreement, notwithstanding notice
to the contrary. The Register shall be availabtdrfspection by the Borrower, any Issuing Bank any Lender, at any reasonable time and
from time to time upon reasonable prior notice.

(v) Upon its receipt of a duly completed Assitent and Assumption executed by an assigning lreartban assignee, 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 Assumptiohracord the information contained therein inRegister. No assignment shall be
effective for purposes of this Agreement unlessi been recorded in the Register as providedsmp#ragraph.

(c) (i) Any Lender may, without the consentloé Borrower, the Administrative Agent, any IsguBank or any Swingline Lender, sell
participations to one or more banks or other exttifa “ Participan) in all or a portion of such Lender’s rights aobligations under this
Agreement (including all or a portion of its Commént and the Loans owing to it); providéxt (A) such Lender’s obligations under this
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Agreement shall remain unchanged, (B) such Lerltkdl eemain solely responsible to the other paltieto for the performance of such
obligations and (C) the Borrower, the Administratidgent, the Issuing Banks and the other Lendeatt sbntinue to deal solely and directly
with such Lender in connection with such Ler's rights and obligations under this Agreement. Aggeement or instrument pursuan



which a Lender sells such a participation shall/gte that such Lender shall retain the sole righeriforce the Loan Documents and to
approve any amendment, modification or waiver of provision of the Loan Documents; provididat such agreement or instrument may
provide that such Lender will not, without the centsof the Participant, agree to any amendmentjfroation or waiver described in the first
proviso to Section 9.02(b) that affects such Pigiitt. Subject to paragraph (c)(ii) of this Sectitthre Borrower agrees that each Participant
shall be entitled to the benefits of Sections 22186 and 2.17 to the same extent as if it wereradker and had acquired its interest by
assignment pursuant to paragraph (b) of this Seclio the extent permitted by law, each Particigdsd shall be entitled to the benefits of
Section 9.08 as though it were a Lender, provitlatisuch Participant agrees to be subject to Se2tiB(c) as though it were a Lender.

(ii) A Participant shall not be entitled taedve any greater payment under Section 2.15 arthdn the applicable Lender would have
entitled to receive with respect to the participatsold to such Participant, unless the sale opéwtcipation to such Participant is made with
the prior written consent of the Borrower. A Papiamt that would be a Foreign Lender if it wereemter shall not be entitled to the benefits
of Section 2.17 unless the Borrower is notifiedhaf participation sold to such Participant and deafticipant agrees, for the benefit of the
Borrower, to comply with Section 2.17(e) as thoitghere a Lender.

(d) Any Lender may at any time pledge or assigecurity interest in all or any portion ofrigghts under this Agreement to secure
obligations of such Lender, including any pledgassignment to secure obligations to a FederalrReg&ank, and this Section shall not
apply to any such pledge or assignment of a sgduatirest; providedhat no such pledge or assignment of a securigyast shall release a
Lender from any of its obligations hereunder orssitinte any such pledgee or assignee for such lreaxda party hereto.

SECTION 9.05. SurvivalAll covenants, agreements, representations amdntges made by the Loan Parties in the Loan Dasusnand
in the certificates or other instruments deliveiredonnection with or pursuant to this Agreemenany other 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 bysaroh other party or on its behalf and
notwithstanding that the Administrative Agent, daguing Bank or any Lender may have had noticenomkedge of any Default or incorrect
representation or warranty at the time any credixitended hereunder, and shall continue in fodlef@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
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not expired or terminated. The provisions of Sextid.15, 2.16, 2.17 and 9.03 and Article VIl sksalivive and remain in full force and effi
regardless of the consummation of the transactiontemplated hereby, the repayment of the Loaesextpiration or termination of the
Letters of Credit and the Commitments or the teatiam of this Agreement or any provision hereof.

SECTION 9.06. Counterparts; Integration; Hifssness This Agreement may be executed in counterpantd g different parties hereto
on different counterparts), each of which shallstitate an original, but all of which when takegéther shall constitute a single contract.
This Agreement, the Guarantee Agreement and argratepletter agreements with respect to fees payatthe Administrative Agent and the
Issuing Banks constitute the entire contract antbegarties relating to the subject matter heradfsupersede any and all previous
agreements and understandings, oral or writteatingl to the subject matter hereof. Except as plexyin Section 4.01, this Agreement shall
become effective when it shall have been execugatido Administrative Agent and when the AdministratAgent shall have received
counterparts hereof which, when taken together, theasignatures of each of the other parties beeetd thereafter shall be binding upon and
inure to the benefit of the parties hereto and tfesipective successors and assigns. Delivery ekaouted counterpart of a signature page of
this Agreement by telecopy shall be effective dvelsy of a manually executed counterpart of thgrdement.

SECTION 9.07. SeverabilityAny provision of this Agreement held to be indalillegal or unenforceable in any jurisdiction khas to
such jurisdiction, be ineffective to the extensath invalidity, illegality or unenforceability viibut affecting the validity, legality and
enforceability of the remaining provisions herearfid the invalidity of a particular provision in arpicular jurisdiction shall not invalidate st
provision in any other jurisdiction.

SECTION 9.08. Right of Setoffif an Event of Default shall have occurred anatbetinuing, each Lender and each of its Affiliates
hereby authorized at any time and from time to titnehe fullest extent permitted by law, to sdtasfd apply any and all deposits (general or
special, time or demand, provisional or final) my ime held and other obligations at any time apliy such Lender or Affiliate to or for the
credit or the account of the Borrower against aingnal all the obligations of the Borrower now ordufter existing under this Agreement t
by such Lender, irrespective of whether or not dumider shall have made any demand under this Aggat but only to the extent such
obligations are then due and payable. The rightsaoh Lender under this Section are in additiosther rights and remedies (including other
rights of setoff) which such Lender may ha



SECTION 9.09. Governing Law; Jurisdiction; Gent to Service of Procesg) This Agreement shall be construed in accardavith anc
governed by the law of the State of New York.

(b) The Borrower hereby irrevocably and undtodally submits, for itself and its property, ttoe nonexclusive jurisdiction of the Supre
Court of the State
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of New York sitting in New York County and of thenlted States District Court of the Southern DistotNew York, and any appellate court
from any thereof, in any action or proceeding agsbut of or relating to any Loan Document, orriecognition or enforcement of any
judgment, and each of the parties hereto herebyamably and unconditionally agrees that all claimsespect of any such action
proceeding may be heard and determined in suchY@lv State or, to the extent permitted by law, uicts Federal court. Each of the parties
hereto agrees that a final judgment in any sudbract proceeding shall be conclusive and may lfereed in other jurisdictions by suit on
the judgment or in any other manner provided by Idathing in this Agreement or any other Loan Doeutrshall affect any right that the
Administrative Agent, any Issuing Bank or any Lend®y otherwise have to bring any action or prooegckelating to this Agreement or any
other Loan Document against the Borrower or itpprbes in the courts of any jurisdiction.

(c) The Borrower hereby irrevocably and undtodally waives, to the fullest extent it may ldigaand effectively do so, any objection
which it may now or hereafter have to the laying@hue of any suit, action or proceeding arisingafwr relating to this Agreement or any
other Loan Document in any court referred to inagaaph (b) of this Section. Each of the partiegtoehereby irrevocably waives, to the
fullest extent permitted by law, the defense ofrenonvenient forum to the maintenance of such aatioproceeding in any such court.

(d) Each party to this Agreement irrevocalipgents to service of process in the manner prdviolenotices in Section 9.01. Nothing in
this Agreement or any other Loan Document will efffdne right of any party to this Agreement to sepvocess in any other manner permi
by law.

SECTION 9.10. WAIVER OF JURY TRIALEACH PARTY HERETO HEREBY WAIVES, TO THE FULLESTHENT PERMITTELC
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 AGREEENT, THE GUARANTEE AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED ORONTRACT, TORT OR ANY OTHER THEORY). EACH
PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVEBGENT OR ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTRIEARTY WOULD NOT, IN THE EVENT OF LITIGATION,
SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOVEDGES 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. Heading%Article and Section headings and the Table oft@uis used herein are for convenience of referenbe are
not part of this Agreement and shall not affectabastruction of, or be taken into consideratiomierpreting, this Agreement.
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SECTION 9.12. ConfidentialityEach of the Administrative Agent, the Issuing Baand the Lenders agrees to maintain the
confidentiality of the Information (as defined be&lp except that Information may be disclosed (ajg@nd its Affiliates’ directors, officers,
employees and agents, including accountants, tegadsel and other advisors (it being understootthi@gaPersons to whom such disclosure is
made will be informed of the confidential naturesath Information and instructed to keep such mtion confidential), (b) to the extent
requested by any regulatory authority, (c) to tkiem required by applicable laws or regulationgpany subpoena or similar legal process
(subject to the last sentence of this paragragh}o(any other party to this Agreement, (e) inreetion with the exercise of any remedies
hereunder or any suit, action or proceeding redatiinthis Agreement or any other Loan Documenherdanforcement of rights hereunde!



thereunder, (f) subject to an agreement contaipingisions substantially the same as those of3bigion, to (i) any assignee of or Particiy
in, or any prospective assignee of or Participanany of its rights or obligations under this Agmeent or (ii) any actual or prospective
counterparty (or its advisors) to any swap or adiwe transaction relating to the Borrower andlifigations, (g) with the consent of the
Borrower or (h) to the extent such Informationb@comes publicly available other than as a redwdthreach of this Section or (ii) becomes
available to the Administrative Agent, any IssuB@nk or any Lender on a nonconfidential basis feosource other than the Borrower. For
the purposes of this Section, " Informatibmeans all information received from the Borrowelating to the Borrower or its business, other
than any such information that is available toAlgeninistrative Agent, any Issuing Bank or any Lende a nonconfidential basis prior to
disclosure by the Borrower. Any Person requirethéontain the confidentiality of Information as prd&d in this Section shall be considered
to have complied with its obligation to do so ithuPerson has exercised the same degree of cara@ntain the confidentiality of such
Information as such Person would accord to its oamfidential information. If any Lender receives/aubpoena or similar legal process
referred to in clause (c) above, such Lender witleavor, to the extent practicable, to notify tteerBwer and afford the Borrower an
opportunity to challenge the same before discloaimgconfidential Information pursuant thereto.

SECTION 9.13. Interest Rate LimitatioNotwithstanding anything herein to the contrdinat any time the 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 (the “ Nlaum Rate’) which may be contracted for, charged, takenerezd or reserved
by the Lender holding such Loan in accordance wjiplicable law, the rate of interest payable ipees of such Loan hereunder, together
with all Charges payable in respect thereof, dimlimited to the Maximum Rate and, to the extantful, the interest and Charges that would
have been payable in respect of such Loan but merpayable as a result of the operation of thigi®e shall be cumulated and the interest
and Charges payable to such Lender in respechef abans or periods shall be increased (but nota@khe Maximum Rate therefor) until
such cumulated amount, together with interest tiress the Federal Funds Effective Rate to the dfatepayment, shall have been received
by such Lender.
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SECTION 9.14. Judgment Currendy for the purposes of obtaining judgment in aaoyrt it is necessary to convert a sum due from the
Borrower hereunder in the currency expressed {oalyable herein (the “ Specified Currerigynto another currency, the parties hereto agree,
to the fullest extent that they may effectivelysin that the rate of exchange used shall be thvelhiah in accordance with normal banking
procedures the Administrative Agent could purctthseSpecified Currency with such other currenchatAdministrative 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 shadtwithstanding any judgment in a currency othantthe Specified Currency, be
discharged only to the extent that on the Busibessfollowing receipt by such Lender or the Admirasive Agent (as the case may be) of
any sum adjudged to be so due in such other cyr=ith Lender or the Administrative Agent (as tasecmay be) may in accordance with
normal banking procedures purchase the Specifiete@ey with such other currency; if the amounthef Specified Currency so purchased is
less than the sum originally due to such LendeéherAdministrative Agent, as the case may be, éSpecified Currency, the Borrower
agrees, to the fullest extent that it may effedyivid so, as a separate obligation and notwith&tanahy such judgment, to indemnify such
Lender or the Administrative Agent, as the case b@yagainst such loss.

SECTION 9.15. Existing Credit Agreement; Effeeness of Amendment and Restatemeuntil this Agreement becomes effective in
accordance with the terms of Section 4.01, thetlBg<redit Agreement shall remain in full forcedagffect and shall not be affected hereby.
After the Effective Date, the provisions of the &itig Credit Agreement shall be superseded by tiréigions hereof. The parties hereto ag
to waive any notices required under Section 2.08(the Existing Credit Agreement.

SECTION 9.16. USA Patriot ActEach Lender hereby notifies the Borrower thaspant to the requirements of the USA Patriot Adtl¢
[l of Pub. L. 107-56 (signed into law October 2601)), (the “Act”), it is required to obtain, vBriand record information that identifies the
Borrower, which information includes the name addrass of the Borrower and other information th#itallow such Lender to identify the
Borrower in accordance with the Act.
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IN WITNESS WHEREOF, the parties hereto havwgsed this Agreement to be duly executed by thepeetive authorized officers as of
the day and year first above written. their respecuthorized officers as of the day and yeat &itmove written.

YUM! BRANDS, INC.,
YUM! BRANDS, INC.

by

Name:
Title:

JPMORGAN CHASE BANK,

individually and as
Administrative Agent,

by

Name:
Title:

CITIBANK, N.A.,

by

Name:
Title:
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SIGNATURE PAGE TO YUM! BRANDS,
INC. 2004 AMENDED AND RESTATED
CREDIT AGREEMENT

HSBC BANK USA, N.A,,

by

Name:
Title:
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SIGNATURE PAGE TO YUM! BRANDS,
INC. 2004 AMENDED AND RESTATED
CREDIT AGREEMENT

COOPERATIEVE CENTRALE
RAIFFEISEN-BOERENLEENBANK B.A.
‘“RABOBANK INTERNATIONAL”, NEW
YORK BRANCH,

by
Name:
Title:
by
Name:
Title:

SIGNATURE PAGE TO YUM! BRANDS,
INC. 2004 AMENDED AND RESTATED
CREDIT AGREEMENT

SUNTRUST BANK,

by

Name:
Title:
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SIGNATURE PAGE TO YUM! BRANDS,
INC. 2004 AMENDED AND RESTATED
CREDIT AGREEMENT

BANK OF AMERICA, N.A,,
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by

Name:
Title:

SIGNATURE PAGE TO YUM! BRANDS,
INC. 2004 AMENDED AND RESTATED
CREDIT AGREEMENT

SUMITOMO MITSUI BANKING CORP.,

by

Name:
Title:
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SIGNATURE PAGE TO YUM! BRANDS,
INC. 2004 AMENDED AND RESTATED
CREDIT AGREEMENT

WACHOVIA BANK, NATIONAL ASSOCIATION,

by

Name:
Title:
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SIGNATURE PAGE TO YUM! BRANDS,
INC. 2004 AMENDED AND RESTATED
CREDIT AGREEMENT

COMERICA BANK,

by

Name:
Title:

SIGNATURE PAGE TO YUM! BRANDS,
INC. 2004 AMENDED AND RESTATED
CREDIT AGREEMENT

SCOTIABANC, INC.,

by

Name:
Title:

THE BANK OF NOVA SCOTIA

by

Name:
Title:
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SIGNATURE PAGE TO YUM! BRANDS,
INC. 2004 AMENDED AND RESTATED
CREDIT AGREEMENT

U.S. BANK NATIONAL ASSOCIATION,

by
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Name:
Title:

SIGNATURE PAGE TO YUM! BRANDS,
INC. 2004 AMENDED AND RESTATED
CREDIT AGREEMENT

WELLS FARGO BANK, N.A,,

by

Name:
Title:

93

SIGNATURE PAGE TO YUM! BRANDS,
INC. 2004 AMENDED AND RESTATED
CREDIT AGREEMENT

BAYERISCHE HYPO-UND
VEREINSBANK AG, NEW YORK
BRANCH

by

Name:
Title:
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SIGNATURE PAGE TO YUM! BRANDS,

INC. 2004 AMENDED AND RESTATED
CREDIT AGREEMENT

BRANCH BANKING & TRUST CO,,

by

Name:
Title:

SIGNATURE PAGE TO YUM! BRANDS,
INC. 2004 AMENDED AND RESTATED
CREDIT AGREEMENT

FIFTH THIRD BANK,

by

Name:
Title:
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SIGNATURE PAGE TO YUM! BRANDS,
INC. 2004 AMENDED AND RESTATED
CREDIT AGREEMENT

NATIONAL CITY BANK OF
KENTUCKY,

by

Name:
Title:
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SIGNATURE PAGE TO YUM! BRANDS,
INC. 2004 AMENDED AND RESTATED
CREDIT AGREEMENT

NORDDEUTSCHE LANDESBANK
GIROZENTRALE,

by

Name:
Title:

98

SIGNATURE PAGE TO YUM! BRANDS,
INC. 2004 AMENDED AND RESTATED
CREDIT AGREEMENT

NORTHERN TRUST CO.,

by

Name:
Title:
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SIGNATURE PAGE TO YUM! BRANDS,
INC. 2004 AMENDED AND RESTATED
CREDIT AGREEMENT

THE BANK OF NEW YORK,

by

10C



Name:
Title:

SIGNATURE PAGE TO YUM! BRANDS,
INC. 2004 AMENDED AND RESTATED
CREDIT AGREEMENT

THE HUNTINGTON NATIONAL BANK,

by

Name:
Title:
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SIGNATURE PAGE TO YUM! BRANDS,
INC. 2004 AMENDED AND RESTATED
CREDIT AGREEMENT

WESTPAC BANKING CORP.,

by

Name:
Title:

SCHEDULE A
TO



CREDIT AGREEMENT

INITIAL GUARANTORS

Subsidiary (Jurisdiction of Incorporation)

YGR Acquisitions Corp. (Delaware)

YGR America, Inc. (Delaware)

Yorkshire Global Restaurants, Inc. (Maryland)

Long John Silver’s, Inc. (Delaware)

LJS Restaurants, Inc. (Delaware)

A&W Restaurants, Inc. (Michigan)

KFC Corporation (Delaware)

Kentucky Fried Chicken Corporate Holdings Ltd. (@eare)
Kentucky Fried Chicken International Holdings, I{Delaware)
KFC Holding Co. (Delaware)

KFC U.S. Properties, Inc. (Delaware)

Pizza Hut, Inc. (California)

Pizza Hut International, LLC (Delaware)

Pizza Hut of America, Inc. (Delaware)

Taco Bell Corp. (California)

Taco Bell of America, Inc. (Delaware)

SCHEDULE 2.0
To Credit Agreemel

COMMITMENTS

Lenders
JPMorgan Chase Bat

Allocations

$

100,000,0C

Citibank, N.A $ 100,000,0C
HSBC Bank USA, N.A $ 75,000,0C
Cooperatieve Centrale Raiffei--Boerenleenbank B., $ 75,000,0C
“Rabobank Internatior”, New York Branct
SunTrust Banl $ 75,000,0C
Bank of America, N.A $ 60,000,0C
Sumitomo Mitsui Banking Cory $ 60,000,0C
Wachovia Bank, National Associati $ 60,000,0C
Comerica Banl $ 42,500,0C
Scotiabanc Inc $ 42,500,0C
U.S. Bank National Associatic $ 42,500,0C
Wells Fargo Bank, N./ $ 42,500,0C
Bayerische Hyp- und Vereinsbank AG, New York Bran $ 25,000,0C
Branch Banking & Trust Cc $ 25,000,0C
Fifth Third Bank $ 25,000,0C
National City Bank of Kentuck $ 25,000,0C
Norddeutsche Landesbank Girozenti $ 25,000,0C
Northern Trust Co $ 25,000,0C
The Bank of New Yorl $ 25,000,0C
The Huntington National Bar $ 25,000,0C
Westpac Banking Cor| $ 25,000,0C
Total $1,000,000,0C



SCHEDULE 2.0
To Credit Agreemel

See Attached Chart of Existing Letters of Credit

SCHEDULE 3.0
To Credit Agreemel

DISCLOSED MATTERS

The matters described in the Borro’s Annual Report on Form -K for the year ended December 27, 2I
under the captions “ltem 3 - Legal Proceedings” iartNote 24 - Guarantees, Commitments and

Contingencies” in the Notes to Consolidated Finalnstatements under “Item 8 - Financial Statemants
Supplementary Dar”

The matters described in the Borro’s Quarterly Report on Form -Q for the quarter ended June 12, 2
under the captions “Part Il - Item 1 - Legal Pratirgs” and “Note 13 - Commitments and Contingeridies
the Notes to Condensed Consolidated Financial i@&ates unde®Part |- Financial Informatior”

SCHEDULE 3.1
To Credit Agreemel

DISCLOSURE

None.




SCHEDULE 6.0
To Credit Agreemel

EXISTING INDEBTEDNESS

Indebtedness of Domestic Subsidiaries as of theckffe Date is US$141,794,000.

SCHEDULE 6.0:
To Credit Agreemel
SCHEDULE 6.0
To Credit Agreemel

EXISTING LIENS

1. Liens created and existing pursuant to the-leaseback agreements, Master Lease Agreementglateh
agreements entered into by certain subsidiariéiseoBorrower and evidencing the following sale-tdseck
transactions

Original Transactiol Lessor Lessee

Date

April 30, 2003 GE Capital Franchise Finan KFC U.S. Properties, Ini
Corporation,

successor in interest to FFCA
Acquisition Corporatiotr

April 30, 2003 Lo Jon Property Il LLC KFC U.S. Properties, Ini
Amended April 15,
2003

DIRECTOR’S STOCK OPTION AWARD

FORM OF STOCK OPTION AGREEMENT

AGREEMENT made as of the day of November200__, by and between YUM! Brands, Inc. a N@#molina corporation having
its principal office at 1441 Gardiner Lane, LoulkyiKentucky 40213 (“YUM!” or the “Company”) and (the
“Optionee”).

WITNESSETH:

WHEREAS, the Board of directors of YUM! Branizs authorized the award to Optionee of optionmutchase the number of shares of
YUM! Brands Common Stock set forth belo



WHEREAS, it is appropriate to set forth thente of this option award in this Agreement;
NOW, THEREFORE, it is mutually agreed as faio

1. Grantln consideration of the Optionee remaining as &@ar of YUM! Brands, YUM! Brands hereby grantghe Optionee, on the
terms and conditions set forth herein, the right aption to purchase an aggregate of sbéthe Company’s Common Stock, with
no par value, at a price of $ per share“@ption Exercise Price”), which was the Fair Mark&tlue (as defined below) of YUM! on
November __, 200__, the date of grant. The rigipiuicchase each such share is referred to hergin“Option”.

2. ExercisabilitySubject to the terms and conditions set forth Inetéie Options shall be exercisable during the f@pTerm.” The
Option Term begins on November _, 200__ and enddavember __, 200__. During the Option Term antil terminated or expired, all or
a portion of the exercisable Options may be exedcat any time under procedures that may be esalolifrom time to time by those
Directors of the Company who are Company emplogediseir delegate (the “Employee Directorsticluding (without limitation) procedur
regarding the frequency of exercise and the minimumber of Options that may be exercised at ang.tifnactional Options may not be
exercised and no fractional shares shall be puati@®r deliverable hereunder. No omission to égeran Option shall result in the lapse of
any other Option granted hereunder until the teativm of such Option. The Options shall terminatd axpire no later than the end of the
Option Term.

3._Exercise Procedurgubject to the terms and conditions set forth Ine@ptions may be exercised by giving notice ofreise to YUM!
Brands in the manner specified from time to timévtwM! Brands. The aggregate Option Exercise Praretlie shares being purchased,
together with any amount which the Company mayelgiired to withhold upon such exercise in respéapplicable foreign, federal
(including FICA), state and local taxes, must bel ra full at the time of issuance of such shavesich may be by tendering previously
acquired shares of YUM! Common Stock (or deliver@ngertification of ownership of such shares) ootigh a cashless exercise (subject to
applicable legal restrictions), with shares or pexts withheld for taxes.

4. Effect of Death, Disability and Cessatidribarector StatusNo Option may be exercised after the Optionee cetasbe a Director of the
Company, except that:

(a) if such cessation occurs by reasah@Optionee’s death, the Options then held magxeecised by the Optionee’s designated
beneficiary (or, if none, legal representative)iltthe expiration of such Options in accordancehwiite terms hereof;

(b) if such cessation occurs by reasath@fOptionee’s becoming Totally Disabled (as d=fibbelow) or by reason of the Optionee’s
Retirement (as defined below), the Options thed h&dy be exercised by the Optionee until the ekipimaf such Options in accordance with
the terms hereof;

(c) if such cessation is voluntary by @ationee or is by action of the Company, the Qutithen held shall terminate on the date the
Optionee ceases to be a Director (except as desaiitparagraph 5 “Misconduct” below), and may b@exercised after such date of
cessation.

5. Misconductin the event the Employee Directors determine tt@iOptionee has (i) used for profit or disclosednauthorized persons,
confidential information or trade secrets of thex@any, (ii) breached any contract with or violatey fiduciary obligation to the Company,
(iii) engaged in the unlawful trading of any seties of YUM! or of another company based upon infation gained as a result of your
position with the Company, or (iv) engaged in aogiduct which is injurious to the Company, then YUfdhy terminate all of the Optionee’s
outstanding Options and the Optionee shall fodkitights to any unexercised Options granted hedeu

6. Adjustment for Change in Common Stdokthe event of any change in the outstanding shaff UM! Stock by reason of any stock
split, stock dividend, recapitalization, mergemsolidation, combination or exchange of sharedjgdar complete liquidation or similar
corporate change, the number of shares which thiei@e may purchase pursuant to the Options an@itien Exercise Price at which the
Optionee may purchase such shares shall be admspedpriately in the Employee Director’s discratio

7. NontransferabilityThese Options are personal to the Optionee anthglhis or her lifetime, may be exercised only bg Optionee.
The Options shall not be transferable or assignaifer than by will or the laws of descent andritistion, and any such purported transfer
or assignment shall be null and void without thpress consent of the Employee Direct




8. BuyOut of Option GainsAt any time, the Employee Directors shall haveright, in their sole discretion and without the sent of the
Optionee, to cancel any Option and to pay to théd@pe the difference between the Option ExercisgeRf the Option and the Fair Market
Value of the shares covered by the Options aseofitite the Committee provides written notice (fBey' Out Notice”) of its intention to
exercise such right. Payments of such buy out atsquursuant to this provision shall be effectedvbyM! as promptly as possible after the
date of the Buy Out Notice and may be made in cash shares of Common Stock, or partly in cashardy in Common Stock as the
Employee Directors deem advisable. To the exteyrngat is made in shares of Common Stock, the nuibgrares shall be determined by
dividing the amount of payment to be made by thie Market Value of a share at the date of the Buy Rotice. In no event shall YUM! be
required to deliver a fractional share of Commooctin satisfaction of this buy out provision. Pagnts of any

such buy out amounts shall be made net of anyagipé foreign, federal (including FICA), state dodal withholding taxes.

9. Change in ContrdNotwithstanding anything in this Agreement to tlatrary (including paragraph 5 above), in the ewdra Change
in Control (as defined under the YUM! Long Terméntive Plan), if the Optionee’s status as a Directdghe Company is involuntarily
terminated within 2 years following a Change in @oh all Options shall continue to be exercisadti@ny time within 3 years after the dat
such termination of Director status, but in no eéadter the end of the Option Term.

10. DefinitionsAs used in this Agreement, the following terms Bhale the meanings set forth below:

(a) “Fair Market Value” of a share of YUM@ommon Stock shall mean an amount equal to teeage of the high and low sales prices
of a share of YUM! Brands Common Stock as repootethe composite tape for securities listed on Nlber York Stock Exchange Inc., on
the date in question (or, if no sales of CommorctiSteere made on said Exchange on such date, arettigoreceding day on which sales
were made on such Exchange), rounded to four dégpilaees.

(b) “Retirement” shall have the meanimgedmined by the Employee Directors in their sasembtion.

(c) “Totally Disabled” shall mean totasdbility of the Optionee as determined by the Eoyipé Directors, upon the basis of such
evidence as the Employee Directors deem necessdrgdvisable.

11. NoticesAny notice to be given to YUM! under the terms lnistAgreement shall be addressed to YUM! Brands, dhLouisville,
Kentucky 40213, Attention: Vice President, Comp¢insaand Benefits, or such other address as YUM} hexeafter designate to the
Optionee. Any such notice shall be deemed to haea lgiven when personally delivered, addresseébassaid, or when enclosed in a
properly sealed envelope or wrapper, addressefbeessaid, and deposited, postage prepaid, witlietheral postal service.

12. Binding Effect.

(a) This Agreement shall be binding upod inure to the benefit of any assignee or suocéssnterest to YUM!, whether by merger,
consolidation or the sale of all or substantiallyohYUM!'s assets. YUM! will require any success@vhether direct or indirect, by purchase,
merger, consolidation or otherwise) to all or sahsally all of the business and/or assets of YUBvEnds to expressly assume and agree to
perform this Agreement in the same manner andeg@daime extent that YUM! would be required to penfifrno such succession had taken
place.

(b) This Agreement shall be binding upmd inure to the benefit of the Optionee or hibarlegal representative and any person to
whom the Options may be transferred by will, thplegable laws of descent and distribution or conséithe Employee Directors.

13.AmendmentThe Employee Directors may amend the terms anditonsl of this Agreement, provided that: (i) no Buanendmer



shall be adverse to the Optionee without the Op#émconsent, (i) no such amendment may exten@pgt®n Term, and (iii) the
Amendments must be permissible under the termaypkan document adopted in accordance with paphgtd.

14. Plan ControlS'he Options and the terms and conditions set fogtkin are subject in all respects to the termscanditions of any
plan document (“Planthat may be adopted by the Board and any Operé&tindelines or other policies or regulations thayrba adopted
the Employee Directors for administration of tharRlwhich shall be controlling. All interpretatioosdeterminations of the Employee
Directors shall be final, binding and conclusivenphe Optionee and his or her legal representativsuccessors on any question arising
hereunder or under the Plan, the Operating Guiekelan other policies or regulations which govermanistration of the Plan.

15. Registration, Listing and Qualification@iiaresThe Options shall be subject to the requiremerttithat any time, the Employee
Directors shall determine that the registratiostjrig or qualification of shares covered herebyrugoy securities exchange or under any
foreign, federal, state or local law, or the coigerapproval of any governmental regulatory bagyiecessary or desirable as a condition of,
or in connection with, the granting of the Optiamghe purchase of shares hereunder, the Optiogsotebe exercised unless and until such
registration, listing, qualification, consent ompapval shall have been effected or obtained freengfcondition not acceptable to the Emplc
Directors. The Employee Directors may require tiptid@dee to make such representations and agreemmahfsirnish such information as the
Employee Directors deem appropriate to assure danga with or exemption from the foregoing or artlyes applicable legal requirement,
and may cause the certificate or certificates idsymn exercise of the Options to bear a legenidatidg the existence of any restriction
resulting from such representations and agreemBytentering into this Agreement, the Optionee agr® seek all necessary approval un
make all required notifications under and complthveill laws, rules and regulations applicable ® dlwnership of stock options and stock
the exercise of stock options, including, withamtitation, currency and exchange laws, rules agdlegions. The Options do not convey
rights as a shareholder to the Optionee.

16. Governing LawThis Agreement shall be governed by and constmiegcordance with the laws of the State of Northoliza.
Please indicate your understanding and aceeptaf the foregoing by signing and returning aycopthis Agreement.
YUM! BRANDS, INC.

By:
Anne P. Byerlein, Chief People Officer

| confirm my understanding of the foregoinglatcept the Options described above subject ttethes and conditions described herein.

(Name of Director)

1999 LONG TERM INCENTIVE PLAN AWARD FOR JANUARY_ , 200

FORM OF STOCK OPTION AGREEMENT

AGREEMENT made as of the day of Janu209, , by and between YUM! Brands, Inc., a Northoiaa corporation having its
principal office at 1441 Gardiner Lane, Louisvilkentucky 40213 (“YUM!”) and (the
“Optionee”).

WITNESSETH:

WHEREAS, the shareholders of YUM! approvedltbag Term Incentive Plan (the “Plan”), for the pases and subject to the provisions
set forth in the Plar



WHEREAS, pursuant to authority granted tamisaid Plan, the Compensation Committee of the do&Directors of YUM! (the
“Committee”), has granted to Optionee options tachase the number of shares of YUM! Common Stotkosth below;

WHEREAS, options granted under the Plan afeetevidenced by an Agreement in such form andaguing such terms and conditions as
the Committee shall determine;

NOW, THEREFORE, it is mutually agreed as faio

1. Grantln consideration of the Optionee remaining in thpy of YUM!, or one of its divisions or direct ardirect subsidiaries
(collectively the “Company”), YUM! hereby grants tiee Optionee, on the terms and conditions set feetein, the right and option to
purchase an aggregate of shares @otimpany’s Common Stock, with no par value, at egpof $ per share (th@ption
Exercise Price”), which was the Fair Market Valas (lefined below) of YUM! Common Stock on January200__, the date of grant. The
right to purchase each such share is referredrirhas an “Option”.

2. ExercisabilityThe Options will become exercisable at a rate b2 the original share grant per year beginninghenfirst anniversai
of the grant (i.e., January __, 200__). Exercis@péons must be exercised no later than January . (The time during which Options
are exercisable is referred to as the “Option T§r@nce exercisable and until terminated, all @oation of the exercisable Options may be
exercised from time to time and at any time undecg@dures that the Committee shall establish fiome to time, including, without
limitation, procedures regarding the frequencyxareise and the minimum number of Options which fbeexercised at any time. Fractio
Options may not be exercised and no fractionaleshginall be purchasable or deliverable hereundeomission to exercise an Option shall
result in the lapse of any other Option grante@ttieder until the termination of such Option. Thei@ys shall terminate and expire no later
than the end of the option term.

3. Exercise Procedure. Subject to the temdscanditions set forth herein, Options may be @zed by giving notice of exercise to Mer
Lynch, the stock administrator (or any other stpldn administrator designated by YUM!) in the mansgecified from time to time by
YUM! or the stock plan administrator. The aggredaggion Exercise Price for the shares being puethaegether with any amount which
the Company may be required to withhold upon

such exercise in respect of applicable foreignefald(including FICA), state and local taxes, nhespaid in full at the time of issuance of
such shares, which may be by tendering previousiyiaed shares of YUM! Common Stock (or deliverangertification of ownership of su
shares) or through a cashless exercise (subjegipiicable legal restrictions), with shares or pemts withheld for taxes.

4. Effect of Death, Retirement, Total &hdity and Termination of Employmerthe Options shall automatically expire upon, and no
Option may be exercised after, the terminatiorhef®ptionee’s employment with the Company, provideavever, that if such termination
occurs by reason of the Optionee’s death, Retiréf@sndefined below) or Total Disability (as defineelow), then the Optionee’s designated
beneficiary (or, if none, his or her legal reprdatiae), in the event of death, or the Optionedghamevent of Retirement or Total Disability, all
Options which are otherwise exercisable on theddpg’s last day of active employment may be exedoikiring the Option Term in
accordance with this Agreement. Notwithstandinggfier sentence, in the event the Optionee’s emmpayt with the Company is
involuntarily terminated without cause and soledyaaresult of (i) a disposition (or similar transaie) with respect to an identifiable Company
business or segment (“Business”), and in accordatitbethe terms of the transaction, the Optione# asubstantial portion of the other
employees of the Business continue in employmettit stich Business or commence employment with gsiear, (ii) the elimination of the
Optionee’s position within the Company, or (iiieteelection of the Optionee for work force redutiiowhether voluntary or involuntary), the
Optionee shall have a period of 90 days after teation of active employment to exercise such vestgureviously exercisable options, but
such exercise period shall not extend beyond theoéthe Option term.

5. Misconductln the event the Committee determines that thead@p# has (i) used for profit or disclosed to unatized persons,
confidential information or trade secrets of ther@any, (ii) breached any contract with or violatey fiduciary obligation to the Company,
or (iii) engaged in any conduct which is injuridesthe Company including diverting employees of @mnpany to leave the Company
without the Company’s prior consent, then YUM! ntagminate all of the Optionee’s outstanding Optiand the Optionee shall forfeit all
rights to any unexercised Options granted hereunder

6. Adjustment for Change in Common Stdokthe event of any change in the outstanding shafry UM! Common Stock by reason of
any stock split, stock dividend, recapitalizatiorgrger, consolidation, combination or exchangehafes or similar corporate change, the
number of shares which the Optionee may purchasaignt to the Options and the Option Exercise Rriaghich the Optionee may purchi
such shares shall be adjusted appropriately i€tmamittec s discretion



7. NontransferabilityThese Options are personal to the Optionee anthglhis or her lifetime, may be exercised only by Optionee.
The Options shall not be transferable or assignalter than by will or the laws of descent andritistion, and any such purported transfer
or assignment shall be null and void without thpregs consent of the Committee.

8. BuyOut of Option GainsAt any time after any Option becomes exercisabie Gommittee shall have the right, in its sole @igon anc
without the consent of the Optionee, to cancel sbption and to pay to the Optionee the differenesvben the Option Exercise Price of the
Option and the Fair Market Value of the shares ped/éy the Options as of the date the Committeeiges written notice (the “Buy Out
Notice”) of its intention to exercise such right. Payngeat such buy out amounts pursuant to this pronisimall be effected by YUM! as
promptly as possible after the date of the Buy Ratice and may be made in cash or in shares of Gomiock, or partly in cash and partly
in Common Stock as the Committee deems advisabl¢hd extent payment is made in shares of CommaekSthe number of shares shall
be determined by dividing the amount of paymeridanade by the Fair Market Value of a share atittte of the Buy Out Natice. In no
event shall YUM! be required to deliver a fractibahare of Common Stock in satisfaction of this louy provision. Payments of any such
buy out amounts shall be made net of any applidaibésgn, federal (including FICA), state and loeathholding taxes.

9. Change in ContrdNotwithstanding anything in this Agreement to tleatrary (including paragraph 5 above), in the ewdra Change
in Control (as defined in the Plan), the Optionalishecome fully and immediately exercisable. B #tmployment of the Optionee is
terminated within 2 years following a Change in €oh all Options shall continue to be exercisadtl@ny time within 3 years after the dat
such termination of employment, but in no evergratite end of the Option Term.

10._DefinitionsAs used in this Agreement, the following terms khal/e the meanings set forth below:

(a) “Fair Market Value” of a share of YU@ommon Stock shall mean an amount equal to teeage of the high and low sales prices
of a share of YUM! Common Stock as reported oncthraposite tape for securities listed on The NewkY®tiock Exchange Inc., on the date
in question (or, if no sales of Common Stock weeglenon said Exchange on such date, on the nex¢gingcday on which sales were made
on such Exchange), rounded to four decimal places.

(b) “Retirement” shall have the meanisgd in the YUM! Retirement Plan, as then in effadiether it occurs on the Optionee’s
Normal Retirement Date or Early Retirement Datdndhe absence of such Retirement Plan being cadpé to the Optione“Retirement”
shall mean termination of employment by the Optéog or after the Optionee’s attainment of agerisbX0 years of service.

(c) “Totally Disabled” shall mean eith@rthe Optionee has been determined to be eligdbteceive long-term disability benefits under
a long-term disability plan maintained by YUM!, @i total disability of the Optionee as determint®dthe Committee, upon the basis of such
evidence as the Committee deems necessary anchblgvis

11. NoticesAny notice to be given to YUM! under the terms listAgreement shall be addressed to YUM! at LollesvKentucky 40213
Attention: Vice President, Compensation and Besgfit such other address as YUM! may hereaftegdate to the Optionee. Any such

notice shall be deemed to have been given whewnelg delivered, addressed as aforesaid, or wheloged in a properly sealed envelope
or wrapper, addressed as aforesaid, and depogistige prepaid, with the federal postal service.

12. Binding Effect.

(a) This Agreement shall be binding upod inure to the benefit of any assignee or suocéssnterest to YUM!, whether by merger,
consolidation or the sale of all or substantiallyohYUM!" assets. YUM! will require any successfwhether direct or indirect, by purchase,
merger, consolidation or otherwise) to all or sahsally all of the business and/or assets of YUiMéxpressly assume and agree to peri



this Agreement in the same manner and to the sateatéhat YUM! would be required to perform if sach succession had taken place.

(b) This Agreement shall be binding upma inure to the benefit of the Optionee or hikarlegal representative and any person to
whom the Options may be transferred by will, thplejable laws of descent and distribution or conséithe committee.

13._Receipt of Prospectishe Optionee hereby acknowledges that he or sheebaisred a copy of YUM!" Prospectus relating te th
Options, the shares covered thereby and the Ridrthat he or she fully understands his or hertsiginder the Plan.

14. Plan ControlS'he Options and the terms and conditions set fogtkin are subject in all respects to the termscanditions of the
Plan and any Operating Guidelines or other polioiregulations which govern administration of BHan, which shall be controlling. YUM!
reserves its right to amend or terminate the Plamgatime without the consent of the Optioneeyjted, however, that Options outstanding
under the Plan at the time of such amendment orination shall not be adversely affected thereldyinferpretations or determinations of
Committee shall be final, binding and conclusivemiphe Optionee and his or her legal representativeany question arising hereunder or
under the Plan, the Operating Guidelines or otlbécips or regulations which govern administratadrthe Plan.

15. Rights to Future Grants; Compliance witwl By entering into this Agreement, the Optionee agkerdges and agrees that the award
and acceptance of Options pursuant to this Agreedwmas not entitle the Optionee to future grantstofk options or other awards in the
future under the Plan or any other plan, nor dbesrifer on the Optionee any right with respeatdntinuance of employment. The Optionee
further agrees to seek all necessary approval untde all required notifications under and compith all laws, rules and regulations
applicable to the ownership of stock options andlstind the exercise of stock options, includingheut limitation, currency and exchange
laws, rules and regulations. The Options do novegmights as a shareholder to the Optionee.

16. Governing LawThis Agreement shall be governed by and constmiegdcordance with the laws of the State of Nortioliza.
YUM! BRANDS, INC.

By:
Anne P. Byerlein, Chief People Officer

By:

Optionee,

(Print Nam

EXHIBIT 15

Independent Accountant$s Acknowledgment

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

We hereby acknowledge our awareness of the useragport dated September 4, 2004 included witmnQuarterly Report on Form 1D-of
YUM! Brands, Inc. for the twelve and thirty-six weeended September 4, 2004, and incorporated byerafe in the following Registration
Statements:



Description Reqistration Statement Number

Forms -3 and S-3/A

YUM! Direct Stock Purchase Progre 33546242
$2,000,000,000 Debt Securiti 33342969
Form S-8s
YUM! Restaurants Puerto Rico, Inc. S-Up Plan 33:-85069
Restaurant Deferred Compensation F 33336877, 33-32050
Executive Income Deferral Progre 333-36955
YUM! Long-Term Incentive Pla 335-36895, 33-85073, 33-32046
SharePower Stock Option PI 33536961
YUM! Brands 401(k) Pla 333-36893, 33-32048, 33-109300
YUM! Brands, Inc. Restaurant General Mana
Stock Option Pla 335-64547
YUM! Brands, Inc. Lon-Term Incentive Pla 33532052, 33-109299

Pursuant to Rule 436(c) of the Securities Act @d3,%uch report is not considered a part of a tiregisn statement prepared or certified by an
accountant or a report prepared or certified bp@ountant within the meaning of Sections 7 andflthe Act.

Louisville, Kentucky
October 7, 2004

Exhibit 31.1
CERTIFICATION

I, David C. Novak, certify that:

1. 1 have reviewed this report on Form-Q of YUM! Brands,Inc.;

2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omstéde ¢
material fact necessary to make the statements,nmaliight of the circumstances under which sueteshents
were made, not misleading with respect to the peravered by this repot

3. Based on my knowledge, the financial statements$ aéimer financial information included in this repdairly
present in all material respects the financial doma results of operations and cash flows ofrdngistrant, as o
and for, the periods presented in this ref

4.  The registrant’s other certifying officer andrk responsible for establishing and maintainisgldsure controls
and procedures (as defined in Exchange Act Rule-15(e) and 15-15(e)) for the registrant and ha

(@) designed such disclosure controls and proceduresused such disclosure controls and procedures
designed under our supervision, to ensure thatrrabilgformation relating to the registrant, incing its
consolidated subsidiaries, is made known to usthgre within those entities, particularly during theriod in
which this report is being prepare

(b) evaluated the effectiveness of the regis’s disclosure controls and procedures and presentbd report ou



()

(@)

(b)

Date:

conclusions about the effectiveness of the discéosantrols and procedures, as of the end of thegeoverec
by this report based on such evaluation;

disclosed in this report any change in the regit’s internal control over financial reporting thatoaed durin
the registrant’s most recent fiscal quarter thatrhaterially affected, or is reasonably likely taterially affect,
the registrar’s internal control over financial reporting; &

The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatiorernal
control over financial reporting, to the registrarguditors and the audit committee of the regntsaboard of
directors (or persons performing the equivalentfiom):

all significant deficiencies and material weaknessehe design or operation of internal contraéiofmancial
reporting which are reasonably likely to adversafgct the registrand’ ability to record, process, summarize
report financial information; an

any fraud, whether or not material, that involvesmnagement or other employees who have a signifioéain
the registrar's internal controls over financial reportir

October 11, 20( /sl David C. Novak
Chairman and Chief Executive Offic

Exhibit 31.z

CERTIFICATION

I, David J. Deno, certify that:

(@)

(b)

(€)

| have reviewed this report on Form-Q of YUM! Brands, Inc.

Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omstéte ¢
material fact necessary to make the statements,nmalight of the circumstances under which suetteshents
were made, not misleading with respect to the peravered by this repot

Based on my knowledge, the financial statement$,ofimer financial information included in this repdairly
present in all material respects the financial doma results of operations and cash flows ofridngistrant, as o
and for, the periods presented in this ref

The registrar' s other certifying officer and | are responsibledstablishing and maintaining disclosure cont
and procedures (as defined in Exchange Act Rule-15(e) and 15-15(e)) for the registrant and ha

designed such disclosure controls and proceduresused such disclosure controls and procedutes
designed under our supervision, to ensure thatrrabilgformation relating to the registrant, incing its
consolidated subsidiaries, is made known to usthgre within those entities, particularly during theriod in
which this report is being prepare

evaluated the effectiveness of the regis’s disclosure controls and procedures and presantats report ou
conclusions about the effectiveness of the discéosantrols and procedures, as of the end of thegeovered
by this report based on such evaluation;

disclosed in this report any change in the regut’s internal control over financial reporting thatoaed durin
the registrant’s most recent fiscal quarter thatraterially affected, or is reasonably likely taterially affect,
the registrar's internal control over financial reporting; e



5. The registrars other certifying officer and | have disclosedsdxhon our most recent evaluation of inte
control over financial reporting, to the registrarguditors and the audit committee of the regntsaboard of
directors (or persons performing the equivalentfiom):

(@) all significant deficiencies and material weaknedgsethe design or operation of internal contratiofimancial
reporting which are reasonably likely to adversafgct the registrand’ ability to record, process, summarize
report financial information; an

(b) any fraud, whether or not material, that involvesnagement or other employees who have a signifioéain
the registrar' s internal controls over financial reportir

Date: October 11, 20( s/ David J. Deno
Chief Financial Office!

Exhibit 32.1

CERTIFICATION OF CHAIRMAN AND CHIEF EXECUTIVE OFFIER
PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of YUBFrands, Inc. (the “Company”) on Form 10-Q for tigarter ended September 4, 2004, as
filed with the Securities and Exchange Commissiothe date hereof (the “Periodic Report”), |, Da@idNovak, Chairman and Chief

Executive Officer of the Company, certify, pursutnil8 U.S.C. Section 1350, as adopted pursuadéttion 906 of the Sarbanes-Oxley Act
of 2002, that:

1. the Periodic Report fully complies with the requments of Section 13(a) or 15(d) of the Secur
Exchange Act of 1934; ar

2. the information contained in the Periodic Repoitygresents, in all material respects, the finah
condition and results of operations of the Comp.

Date: October 11, 200: /s/ David C. Novak
Chairman and Chief Executive Offic

A signed original of this written statement reqdit®y Section 906 has been provided to YUM! Bramais, and will be retained by YUM!
Brands, Inc. and furnished to the Securities anthBrge Commission or its staff upon request.

Exhibit 32.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of YUBFrands, Inc. (th¢ Compan™) on Form 1i-Q for the quarter ended September 4, 200.



filed with the Securities and Exchange Commissioithe date hereof (the “Periodic Report”), |, Da¥ideno, Chief Financial Officer of the
Company, certify, pursuant to 18 U.S.C. Section01 2 adopted pursuant to Section 906 of the Sask@mnley Act of 2002, that:

1. the Periodic Report fully complies with the requnents of Section 13(a) or 15(d) of the Secur
Exchange Act of 1934; ar

2. the information contained in the Periodic Repoitygresents, in all material respects, the finah
condition and results of operations of the Comp.

Date: October 11, 200 /s/ David J. Deno
Chief Financial Office!

A signed original of this written statement reqdit®y Section 906 has been provided to YUM! Bramais, and will be retained by YUM!
Brands, Inc. and furnished to the Securities anthBrge Commission or its staff upon requ



