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PART |
ltem 1. Business.

YUM! Brands, Inc. (referred to herein as “YUM” dre “Company”)was incorporated under the laws of the state ofiNGarolina in 1997. Tt
principal executive offices of YUM are located @41 Gardiner Lane, Louisville, Kentucky 40213, dhd telephone number at that locatic
(502) 874-8300.

YUM, the registrant, together with its subsidiariesreferred to in this Form 10-K annual repofEgfm 10-K”) as the Company. The ter
“we,” “us” and “our” are also used in the Form 10t refer to the Company. Throughout this Form 1aH¢€ terms “restaurants,” “storeahc
“units” are used interchangeably.

”ou ” o

This Form 10-K should be read in conjunction whk Cautionary Statements on pages 47 through 48.
(a) General Development of Busines

In January 1997, PepsiCo announced its decisispitwoff its restaurant businesses to shareholders a@edmpendent public company (
“Spin-off”). Effective October 6, 1997, PepsiCo disposed ofattaurant businesses by distributing all of thtstanding shares of Commnr
Stock of YUM to its shareholders.

On May 7, 2002, YUM completed the acquisition ofrkshire Global Restaurants, Inc. (“YGRthe parent company and operator of Long .
Silver's (“LJS”) and A&W All-American Food Restaurs (“A&W”). On May 16, 2002, following receipt of shareholdgpval, thi
Company changed its name from TRICON Global Reat#sr Inc. to YUM! Brands, Inc.

(b) Financial Information about Operating Segments

YUM consists of six operating segments: KFC-URSzza Hut-U.S., Taco Bell-U.S., LIS/A&W-U.S., YUMeBtaurants International (“YRUBr
“International Division”) and YUM Restaurants Chii&€hina Division”). For financial reporting purposes, management censithe four U.¢
operating segments to be similar and, therefors,duggregated them into a single reportable opgra@yment. The China Division inclus
mainland China (“China”), Thailand and KFC Taiwangd the International Division includes the remaindf our international operations.

Operating segment information for the years endedehber 29, 2007, December 30, 2006 and Decemb@08% for the Company is incluc
in Management’s Discussion and Analysis of FindnCiandition and Results of Operations (“MD&AIM Part I, Item 7, pages 21 through
and in the related Consolidated Financial Statesnamdl footnotes in Part Il, Item 8, pages 49 thinoL@l.

(c) Narrative Description of Business
General

YUM is the world’s largest quick service restauriQSR”) company based on number of system units, with rii@ne 35,000 units in more tr
100 countries and territories. Through the fivaaapts of KFC, Pizza Hut, Taco Bell, LIS and A&We(t'‘Concepts”)the Company develoj
operates, franchises and licenses a worldwide mysteestaurants which prepare, package and sedrau of competitively priced food items.
all five of its Concepts, the Company either opesatinits or they are operated by independent fisaeh or licensees under the term
franchise or license agreements. Franchisees aagerin size from individuals owning just one uwaitlarge publicly traded companies.
addition, the Company owns non-controlling inteseéstUnconsolidated Affiliates who operate simtiafranchisees.




At year enck007, we had approximately 20,000 system restasiiarthe U.S. which generated revenues of $5.®bitnd operating profit -
$739 million during 2007. The International Divisi, based in Dallas, Texas, comprises more tha®d002%ystem restaurants, primarily KF
and Pizza Huts, operating in over 100 countriesidatthe U.S. In 2007, YRI achieved revenues of &Blion and operating profit of $4:
million. The China Division, based in Shanghaijr@h comprises more than 3,000 system restaunar@dpminately KFCs. In 2007, the Cr
Division achieved revenues of $2.1 billion and apiexg profit of $375 million.

Restaurant Concepts

Most restaurants in each Concept offer consumersalility to dine in and/or carry out food. In atiloh, Taco Bell, KFC, LJS and A&W offel
drive-thru option in many stores. Pizza Hut offarsirivethru option on a much more limited basis. Pizza &hd, on a much more limit
basis, KFC offer delivery service.

Each Concept has proprietary menu items and engggagiie preparation of food with high quality irgjemts, as well as unique recipes
special seasonings to provide appealing, tastyaftractive food at competitive prices.

The franchise program of the Company is designeabssaire consistency and quality, and the Compaseléstive in granting franchises. Un
standard franchise agreements, franchisees suppltat—initially by paying a franchise fee to YUM, purclag or leasing the land, buildi
and equipment and purchasing signs, seating, inviestand supplies and, over the longer term, westing in the business. Franchisees
contribute to the Company’s revenues through tlyengat of royalties based on a percentage of sales.

The Company believes that it is important to mamgirong and open relationships with its franclgsand their representatives. To this enc
Company invests a significant amount of time wogkivith the franchisee community and their represtirg organizations on all aspects of
business, including products, equipment, operatiomarovements and standards and management tew®iq

The Company and its franchisees also operate mauttibunits, primarily in the U.S., where two or maf the Concepts are operated in a s
unit. At year end 2007, there were 3,989 multideth units in the worldwide system, of which 3,698revin the U.S. These units w
comprised of 2,703 units offering food productsirowo of the Concepts, 47 units offering food produrom three of the Concepts and 1,
units offering food products from Pizza Hut and g&treet, a flavored chicken wings concept. YUM B3asunits offering food products frc
KFC and Wing Works, another flavored chicken wiogacept developed by YUM.

Following is a brief description of each concept:
KFC

« KFC was founded in Corbin, Kentucky by Colonel Mad D. Sanders, an early developer of the quickia=food business and a pionee
the restaurant franchise concept. The Coloneleptefl his secret blend of 11 herbs and spices &mtu€ky Fried Chicken in 1939 &
signed up his first franchisee in 1952. KFC isdubm Louisville, Kentucky

« As of year end 2007, KFC was the leader in the ch&ken QSR segment among companies featuringcehion-thebone as their prima
product offering, with a 45 percent market shareu¢Se: The NPD Group, Inc.; NPD Foodworld; CREST}Hhat segment, which is nee
four times that of its closest national competi

« KFC operates in 105 countries and territories tghmut the world. As of year end 2007, KFC had 5,868s in the U.S. and 9,534 ur
outside the U.S., including 2,140 units in mainl@hina. Approximately 18 percent of the U.S. umitsl 25 percent of the ndhS. unit:
are operated by the Compal




« Traditional KFC restaurants in the U.S. offer friglticken-on-thésone products, primarily marketed under the namegir@l Recipe an
Extra Tasty Crispy. Other principal entree itemslude chicken sandwiches (including the Snackerthe Twister), KFC Famous Bow
Colonel’s Crispy Strips, Wings, Popcorn Chicken and sedlyorizhunky Chicken Pot Pies. KFC restaurantshia t).S. also offer a varie
of side items, such as biscuits, mashed potatoegyeavy, coleslaw, corn, and potato wedges, as aellesserts. While many of th
products are offered outside of the U.S., inteomti menus are more focused on chicken sandwicheésCalonels Crispy Strips, ar
include side items that are suited to local prefees and tastes. Restaurant decor throughoutdhld i8 characterized by the image of
Colonel.

Pizza Hui

« The first Pizza Hut restaurant was opened in 195®/ichita, Kansas, and within a year, the firsnfilaise unit was opened. Today, P
Hut is the largest restaurant chain in the worlecgdizing in the sale of rea-to-eat pizza products. Pizza Hut is based in Dallagas.

« As of year end 2007, Pizza Hut was the leaderanu!s. pizza QSR segment, with a 15 percent matae (Source: The NPD Group, |
NPD Foodworld; CREST) in that segme

« Pizza Hut operates in 97 countries and territatiesughout the world. As of year end 2007, Pizza vhd 7,515 units in the U.S., and 5,
units outside of the U.S. Approximately 17 peraafthe U.S. units and 25 percent of the-U.S. units are operated by the Compe

o Pizza Hut features a variety of pizzas, which maslude Pan Pizza, Thim ‘Crispy, Hand Tossed, Sicilian, Stuffed Crust, Sted Crus
Sicilian Lasagna Pizza, Cheesy Bites Pizza, TheNBw Yorker, The Insider, The Chicago Dish and Afdr. Each of these pizzas
offered with a variety of different toppings. lrse restaurants, Pizza Hut also offers chicken syidmgeadsticks, pasta, salads
sandwiches. Menu items outside of the U.S. aremgdiy similar to those offered in the U.S., thouygihza toppings are often suited to I
preferences and tastt

Taco Bell

« The first Taco Bell restaurant was opened in 196%ken Bell in Downey, California, and in 1964, thiest Taco Bell franchise was sc
Taco Bell is based in Irvine, Californi

« As of year end 2007, Taco Bell was the leader UhS. Mexican QSR segment, with a 54 percent matkare (Source: The NPD Gro
Inc.; NPD Foodworld; CREST) in that segme

« Taco Bell operates in 15 countries and territoffieeughout the world. As of year end 2007, thereade580 Taco Bell units in the U.S., i
240 units outside of the U.S. Approximately 23ceat of the U.S. units and 1 percent of the-U.S. units are operated by the Compse

« Taco Bell specializes in Mexicastyle food products, including various types ofogcburritos, gorditas, chalupas, quesadillas, itas
salads, nachos and other related items. Additipnptoprietary entrée items include Grilled StBfairritos and Border Bowls. Taco B
units feature a distinctive bell logo on their sige.

s

« The first LIS restaurant opened in 1969 and tis¢ Ifi’S franchise unit opened later the same yed$. is based in Louisville, Kentucky.




« As of year end 2007, LJS was the leader in the Ee&food QSR segment, with a 32 percent markee g8aurce: The NPD Group, Ir
NPD Foodworld; CREST) in that segme

« LJS operates in 7 countries and territories througlthe world. As of year end 2007, there were81,0JS units in the U.S., and 38 u
outside the U.S. Approximately 30 percent of th8.Uinits are operated by the Company. All kb8- units are operated by franchisee
licensees

« LJS features a variety of seafood and chicken iténctuding meals featuring battdipped fish, chicken, shrimp, hushpuppies and pta
shack items. LJS units typically feature a didtircseaside/nautical therr

A&W

« A&W was founded in Lodi, California by Roy Allen it919 and the first A&W franchise unit opened ir239A&W is based in Louisvill
Kentucky.

o A&W operates in 11 countries and territories thiooigt the world. As of year end 2007, there werg B&W units in the U.S., and 2!
units outside the U.S. Approximately 1 percenttloé U.S. units are operated by the Company. Ah-ddS. units are operated
franchisees

« A&W serves A&W draft Root Beer and a signature A&RWot Beer float, as well as hot dogs and hamburgers
Restaurant Operations

Through its Concepts, YUM develops, operates, fimes and licenses a worldwide system of both tioadil and nortraditional QSF
restaurants. Traditional units feature dine-inrnygaut and, in some instances, drive-thru or dejiveervices. Norraditional units, which a
typically licensed outlets, include express unitsl &iosks which have a more limited menu and opeirmtnontraditional locations like mall
airports, gasoline service stations, convenienoeest stadiums, amusement parks and colleges, vahfeitescale traditional outlet would not
practical or efficient.

The Companys restaurant management structure varies by Corasepiunit size. Generally, each Company restausatgd by a restaurs
general manager (“RGM"{together with one or more assistant managers, d@pgron the operating complexity and sales volurhehe
restaurant. In the U.S., the average restauranbao 30 employees, while internationally thigufie can be significantly higher depending
the location and sales volume of the restaurantstMf the employees work on a ptinte basis. We issue detailed manuals, which reg b
customized to meet local regulations and custom#ring all aspects of restaurant operations, dioly food handling and product prepara
procedures, safety and quality issues, equipmeiritemeance, facility standards and accounting cémrocedures. The restaurant manage
teams are responsible for the day-to-day operatfcrach unit and for ensuring compliance with opiegastandards. CHAMPS which stand
for Cleanliness, Hospitality, Accuracy, MaintenanBeoduct Quality and Speed of Servicés-our proprietary core systemwide program
training, measuring and rewarding employee perfogaaagainst key customer measures. CHAMPS isdetito align the operating proces
of our entire system around one set of standar@BMR efforts, including CHAMPS performance measures, arenitored by Are
Coaches. Area Coaches typically work with apprataty six to twelve restaurants. Various seniocerafors visit the Comparg/’restauran
from time to time to help ensure adherence to systtandards and mentor restaurant team members.

Supply and Distribution

The Company is a substantial purchaser of a numbé&rod and paper products, equipment and otheauesnt supplies. The principal ite
purchased include chicken, cheese, beef and podupts, seafood, paper and packaging materials.




U.S. Division. The Company, along with the representatives @Gbmpanys KFC, Pizza Hut, Taco Bell, LJS and A&W franchiggeups, ar
members in the Unified FoodService Purchasing Cokty© (the “Unified Co-op”)which was created for the purpose of purchasingain
restaurant products and equipment in the U.S. cbhe mission of the Unified Co-op is to provide therest possible sustainable stal@iverec
prices for restaurant products and equipment warikuring compliance with certain quality and saffndards. This arrangement combine
purchasing power of the Company and franchiseauestts in the U.S. which the Company believesrémes the system’scale to drive cc
savings and effectiveness in the purchasing functithe Company also believes that the Unifiedopohas resulted, and should continu
result, in closer alignment of interests and argjes relationship with its franchisee community.

The Company is committed to conducting its busiriesan ethical, legal and socially responsible neniTo encourage compliance with
legal requirements and ethical business practiéed] has a supplier code of conduct for all U.S. digys to our business. To ensure the qu
and safety of food products, suppliers and distatsuare required to meet strict quality contralnstards. Long-term contracts and ldagy
vendor relationships are used to ensure availphiitproducts. The Company has not experienced sagwificant continuous shortages
supplies, and alternative sources for most of tipesducts are generally available. Prices paidtfese supplies fluctuate. When prices incr
the Company may be able to pass on such increassscustomers, although there is no assurant¢éhisacan be done practically.

Most food products, paper and packaging supplies,eguipment used in the operation of the Compargstaurants are distributed to indivic
restaurant units by third party distribution comigan McLane Company, Inc. (“McLane”) is the exdhesdistributor for Companypperate
KFCs, Pizza Huts, Taco Bells and Long John Silverthie U.S. and for a substantial number of frasehiand licensee stores. McLane bel
the distributor when it assumed all distributiorspensibilities under an existing agreement betwAereriserve Food Distribution, Ir
(“AmeriServe”) and the Company. This agreemenéeds through October 31, 2010 and generally prish®ompanyeperated KFC, Pizza H
and Taco Bell restaurants from using alternatiwgriliutors in the U.S. The Company stores withimn tJS and A&W systems are covered u
a separate agreement with McLane.

International and China DivisionsOutside of the U.S. we and our franchisees userdelized sourcing and distribution systems inivig
many different global, regional, and local sup@di@nd distributors. In certain countries, we odlnoa a portion of the distribution syste
including mainland China where we own the entisgrdution system.

Trademarks and Patents

The Company and its Concepts own numerous regiktieaelemarks and service marks. The Company ledi¢hvat many of these mai
including its Kentucky Fried Chicken®, KFC®, Piz+#ut®, Taco Bell® and Long John Silver's@arks, have significant value and
materially important to its business. The Compangolicy is to pursue registration of its importanarks whenever feasible and to opj
vigorously any infringement of its marks. The Canp also licenses certain A&W trademarks and sermiarks (the “A&W Marks”)which
are owned by A&W Concentrate Company (formerly A&BVands, Inc.). A&W Concentrate Company, which @t @ffiliated with thi
Company, has granted the Company an exclusivedwité (excluding Canada), perpetual, roydise license (with the right to sublicense
use the A&W Marks for restaurant services.

The use of these marks by franchisees and licensedeen authorized in KFC, Pizza Hut, Taco B&l§ and A&W franchise and licer
agreements. Under current law and with proper thee Companys rights in its marks can generally last indefiyiteThe Company also h
certain patents on restaurant equipment whichemtaluable, are not material to its business.

Working Capital

Information about the Comparsy/ivorking capital is included in MD&A in Part lltem 7, pages 21 through 48 and the ConsolidatetdSéat
of Cash Flows in Part Il, Item 8, page 53.




Customers

The Company’s business is not dependent upon &egingtomer or small group of customers.
Seasonal Operations

The Company does not consider its operations &ebsonal to any material degree.

Backlog Orders

Company restaurants have no backlog orders.

Government Contracts

No material portion of the Compg’'s business is subject to renegotiation of profittseomination of contracts or subcontracts at tleet®n o
the U.S. government.

Competition

The retail food industry, in which the Company catgs, is made up of supermarkets, supercentershaase stores, convenience stores, ¢
shops, snack bars, delicatessens and restauraalsd{ng the QSR segment), and is intensely coripetivith respect to food quality, pric
service, convenience, location and concept. Thedtny is often affected by changes in consumdedasational, regional or local econo
conditions; currency fluctuations; demographic tentraffic patterns; the type, number and locatbrrompeting food retailers and produ
and disposable purchasing power. Each of the Qisammpete with international, national and regiaestaurant chains as well as locally-
owned restaurants, not only for customers, but Edsananagement and hourly personnel, suitable estte sites and qualified franchisees
2007, the restaurant business in the U.S. consaftedtbout 935,000 restaurants representing appuaieiyn $535 billion in annual sales. 1
Companys Concepts accounted for about 2% of those restsuamd about 3% of those sales. There is cuyreotiway to reasonably estim
the size of the competitive market outside the U.S.

Research and Development (“R&D")

The Company operates R&D facilities in Louisvilkkentucky; Dallas, Texas; and Irvine, California andseveral locations outside the U
including Shanghai, China. The Company expensédr@iion, $33 million and $33 million in 2007, 26Gand 2005, respectively, for Ré
activities. From time to time, independent suppli@so conduct research and development actidrethe benefit of the YUM system.

Environmental Matters

The Company is not aware of any federal, stat@callenvironmental laws or regulations that willterally affect its earnings or competit
position, or result in material capital expendigirédowever, the Company cannot predict the eftectits operations of possible fut
environmental legislation or regulations. Durir@Z, there were no material capital expendituregfivironmental control facilities and no s
material expenditures are anticipated.

Government Regulation
U.S. Division. The Company and its U.S. Division are subject tdous federal, state and local laws affecting itsibess. Each of t

Companys restaurants in the U.S. must comply with licegsaimd regulation by a number of governmental aitthsy which include healt
sanitation, safety and fire agencies in the stataunicipality in which




the restaurant is located. In addition, the Comgpanst comply with various state laws that reguthte franchisor/franchisee relationship.
date, the Company has not been significantly agfibbly any difficulty, delay or failure to obtaingured licenses or approvals.

The Company is also subject to federal and state overning such matters as employment and pafigea, overtime, tip credits and work
conditions. The bulk of the Company’s employeesaid on an hourly basis at rates related togtleral and state minimum wages.

The Company is also subject to federal and state lebor laws which, among other things, prohthi¢ use of certain “hazardous equipment”
employees younger than 18 years of age. The Coyrpasinot been materially adversely affected by saws to date.

The Company continues to monitor its facilities émmpliance with the Americans with DisabilitiestACADA”) in order to conform to i
requirements. Under the ADA, the Company coulddzpiired to expend funds to modify its restauraatbetter provide service to, or mi
reasonable accommodation for the employment cijbtlsl persons. We believe that expendituresgifired, would not have a material advi
effect on the Company’s results of operations shdéows.

International and China Divisions The Companys restaurants outside the U.S. are subject torredtand local laws and regulations which
similar to those affecting the CompasyJ.S. restaurants, including laws and regulatiooscerning labor, health, sanitation and safetye
restaurants outside the U.S. are also subjectriffistand regulations on imported commodities amgiipment and laws regulating fore
investment. International compliance with enviremtal requirements has not had a material adveifset eon the Companyg’ results ¢
operations, capital expenditures or competitivatjprs

Employees

As of year end 2007, the Company employed appraeiyn@01,000 persons, approximately 84 percentludw were partime. Approximatel
34 percent of the Comparsyemployees are employed in the U.S. The Compeligves that it provides working conditions and pemsatio
that compare favorably with those of its principampetitors. Most Company employees are paid ohcamly basis. Some of the Company’
nonU.S. employees are subject to labor council retatips that vary due to the diverse cultures ircivithe Company operates. The Comj
considers its employee relations to be good.

(d) Financial Information about Geographic Areas

Financial information about our significant geodrapareas (U.S., International Division and Chingigdon) is incorporated herein by refere
from Selected Financial Data in Part Il, ltem 6g@d9; Managemergt’'Discussion and Analysis of Financial Conditiod &esults of Operatio
(“MD&A") in Part I, Item 7, pages 21 through 48; and inrlated Consolidated Financial Statements andhétes in Part I, Item 8, pages
through 101.

(e) Available Information

The Company makes available through the Investdatieas section of its internet website_at www.yoom its annual report on Form 10-
quarterly reports on Form 10-Q, current reportd~orm 8-K and amendments to those reports fileduori$hed pursuant to Section 13(a) or 15
(d) of the Exchange Act, as soon as reasonablytipadte after electronically filing such materialithv the Securities and Exchar
Commission. Our Corporate Governance Principlesam Code of Conduct are also located within sieistion of the website. The referenc
the Companys website address does not constitute incorpordtyoreference of the information contained on thebsite and should not
considered part of this document. These documastegiell as our SEC filings, are available in ptinany shareholder who requests a copy

our Investor Relations Department.




ltem 1A. Risk Factors.

Our business and industry face a variety of rigkduding operational, legal, regulatory and pradisks. The following are some of the m
significant factors that could affect our businass our results of operations. Other factors mast ¢hat we cannot anticipate or that we dc
consider significant based on currently availabferimation.

Food safety and fo-borne illness concerns may have an adverse effeour business.

We consider food safety a top priority and dedicatlestantial resources to ensure that our custoemgog safe, quality food products. Howe
food-borne illnesses (such as E. coli, hepatitis A htriosis or salmonella) and food safety issues h@airred in the past (see Note
Guarantees, Commitments and Contingencies, to dhsdidated Financial Statements included in Ratteim 8 of this report for a discussior
litigation arising from an E. coli outbreak alledetinked to a number of Taco Bell restaurantshia Northeast U.S. during November/Decer
2006), and could occur in the future. If suchanses of foodorne iliness or other food safety issues werectm whether at our restaurant
those of our competitors, negative publicity corgdult which could adversely affect sales and pabfiity. If our customers become ill frc
food-borne ilinesses, we could also be forced taoprarily close some restaurants. Additionally ttcurrence of footlerne illnesses or fot
safety issues could adversely affect the priceauadlability of affected ingredients. Finally, élother companies in the restaurant industry,

of our products may contain genetically enginedatl products, and our U.S. suppliers are currendy required to label their products
such. Increased regulation of and opposition teetieally engineered food products have on occaaiwh may in the future force us to

alternative sources at increased costs.

Our China operations subject us to risks that cawgatively affect our business.

A significant and growing portion of our restauramire located in China. As a result, our finanoéslults are increasingly dependent on
results in China, and our business is increasiegposed to risks there. These risks include chaigeconomic conditions (including inflatic
consumer spending and unemployment levels), t@s r@td laws and consumer preferences, as wellaagies in the regulatory environment
addition, our results of operations in China arel\thlue of our Chinese assets are affected byuiticins in currency exchange rates, which
favorably or adversely affect reported earningber€ can be no assurance as to the future effestyofuch changes on our results of operal
financial condition or cash flows.

In addition, any significant or prolonged deterigra in U.S.China relations could adversely affect our Chinaitbess. Many of the risks &
uncertainties of doing business in China are solétkin the control of the Chinese government. r@fg government regulates the scope of
foreign investments and business conducted wittim& Although management believes it has stredtaur China operations to comply v
local laws, there are uncertainties regarding titerpretation and application of laws and regutai@and the enforceability of intellect
property and contract rights in China. If we wareble to enforce our intellectual property andti@st rights in China, our business woulc
adversely impacted.

Our other foreign operations subject us to riskatttould negatively affect our business.

A significant portion of our restaurants are opedaih foreign countries and territories outsideref U.S. and China, and we intend to cont
expansion of our international operations. Assulte our business is increasingly exposed to riskerent in foreign operations. These ri
which can vary substantially by market, includeitpza! instability, social and ethnic unrest, chaadgn economic conditions (including inflati
consumer spending and unemployment levels), thelatgy environment, tax rates and laws and consymederences as well as changes i
laws and policies that govern foreign investmentauointries where our restaurants are operate@ddition, our results of operations and
value of our foreign assets are affected by flugbaa in foreign currency exchange rates, which rfeayorably or adversely affect repor
earnings. There can be no assurance as to thre ffect of any such changes on our results ofatjpas, financial condition or cash flows.




Changes in commodity and other operating costapply chain and business disruptions could advgra#fect our results of operations.

While we take measures to anticipate and reachémges in food, energy and supply costs, any iseréa certain commodity prices co
adversely affect our operating results. Becausemgide moderately priced food, our ability to padong commodity price increases to
customers may be limited. Additionally, signifitancreases in gasoline prices could result in@ekese of customer traffic at our restauran
the imposition of fuel surcharges by our distrivatoeach of which could adversely affect our bussnéNe rely on third party distributi
companies to deliver food and supplies to our stotaterruption of distribution services due toafincial distress or other issues could impac
operations. Our operating expenses also includel®me benefits and insurance costs (including ex@kcompensation, general liabili
property and health) which may increase over tiffially, our industry is susceptible to naturasaditers which could result in restau
closures and supply chain and business disruptions.

Health concerns arising from outbreaks of Avian Flay have an adverse effect on our busir

Asian and European countries have experienced eakbrof Avian Flu, and some commentators have hgsited that further outbreaks cc
occur and reach pandemic levels. While fulbeked chicken has been determined to be safeofmsuenption, and while we have taken
continue to take measures to anticipate and miwirttiz effect of these outbreaks on our businesstefloutbreaks could adversely affect
price and availability of poultry and cause custwsrte shift their preferences. In addition, outk® on a widespread basis could also affec
ability to attract and retain employees.

Our operating results are closely tied to the sgscef our Concepts’ franchisees.

As a result of our franchising programs, our oppgatresults are dependent upon the sales volumeésviability of our franchisees. Al
significant inability of our franchisees to operatgccessfully could adversely affect our operatiegults. We have limited control over
franchisees and the quality of franchise restauspetrations may be impacted by factors that aramotir control. Franchisees may not
access to the financial or management resourceshég need to open or continue operating the westds contemplated by their franct
agreements with us, or be able to find suitablessiin which to develop them. In addition, franeb& may not be able to negotiate accef
lease or purchase terms for the sites, obtain doegsary permits and government approvals or nueettraction schedules. Our franchis
generally depend upon financing from banks andrdihancial institutions in order to construct aopen new restaurants. In some instal
financing has been difficult to obtain for some kgters. Any of these problems could slow our p&hgrowth.

Our results and financial condition could be affstby the success of our refranchising program.

We are in the process of a refranchising prograhichvcould reduce the percentage of company owipenshthe U.S., excluding licensees, fr
approximately 22% at the end of 2007 to potentibdls than 10% by the end of 2010. Our abilitexecute this plan will depend on, am
other things, whether we can find viable and appatg buyers for our restaurants, how quickly we agree to terms with potential buyers
the availability of financing to potential buyer§he success of the refranchising program onceutedavill depend on, among other things,
selection of buyers who can effectively operaterestaurants, our ability to limit our exposurectmtingent liabilities in connection with the <
of our restaurants, and whether the resulting oshiprmix of Company-operated and franchisperated restaurants allows us to mee
financial objectives. In addition, refranchisingtigity could vary significantly from quarter-to-gtter and year-tgear and that volatility cou
impact our reported earnings.

We could be party to litigation that could adveysaffect us by increasing our expenses or subjgaigito material money damages and c
remedies.

Like others in the restaurant industry, we are epsile to claims filed by customers alleging that are responsible for an illness or injury 1
suffered at or after a visit to our restauranteg&tdless of whether any claims against us are
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valid, or whether we are ultimately held liableckditigation may be expensive to defend and maserditime and money away from «
operations and hurt our performance. A judgmentsfgnificant monetary damages in excess of anyraree coverage could adversely af
our financial condition or results of operatiosny adverse publicity resulting from these allegat may also adversely affect our reputa
which in turn could adversely affect our results.

In addition, the restaurant industry has been sulige claims that relate to the nutritional conteftfood products, as well as claims that
menus and practices of restaurant chains have lgtktobesity of some customers. We may also beauo this type of claim in the future a
even if we are not, publicity about these mattpest{cularly directed at the quick service and-faetual segments of the industry) may harn
reputation and adversely affect our results.

Changes in governmental regulations may adverdédgeour business operations.

We and our franchisees are subject to various & dgtate and local regulations. Each of our tesatas is subject to state and local licensing
regulation by health, sanitation, food and workplaafety and other agencies. Requirements of gabrities with respect to zoning, land |
licensing, permitting and environmental factors ldodelay or prevent development of new restauramgsarticular locations. In addition, !
face risks arising from compliance with and enfameat of increasingly complex federal and state igration laws and regulations.

We are subject to the Americans with Disabilitiest And similar state laws that give civil right®factions to individuals with disabilities in
context of employment, public accommodations amgioareas. The expenses associated with anytiecitnodifications required by these |
could be material. Our operations are also sultjettte U.S. Fair Labor Standards Act, which gosesmch matters as minimum wages, over
and other working conditions, family leave mandated a variety of similar state laws that govemsthand other employment law matters.
compliance costs associated with these laws anldiegaegulations could be substantial.

We also face risks from new or changing laws agdlegions relating to nutritional content, nutrited labeling, product safety and menu labe
regulation. Compliance with these laws and regutatcan be costly and can increase our exposuiteggetion or governmental investigations
proceedings. In addition, we are subject to lag¥ating to information security, privacy, cashlgsgyments and consumer credit, protection
fraud, and any failure or perceived failure to ctympith those laws could harm our reputation ordi¢a litigation, which could adversely affi
our financial condition.

We may not attain our target development goals.

We are pursuing a disciplined growth strategy, Whto be successful, will depend in large part onability and the ability of our franchisee:
upgrade existing restaurants and open new restauard to operate these restaurants on a praitasdis. We cannot guarantee that we, ¢
franchisees, will be able to achieve our expangiais or that new, upgraded or converted restasiraititbe operated profitably. Further, th
is no assurance that any restaurant we open oedowill obtain operating results similar to thadeour existing restaurants. The success @
planned expansion will depend upon numerous facteasiy of which are beyond our control.

Our growth strategy depends in large part on oilityalbo increase our net restaurant count in aqueinational markets. Risks which cc
impact our ability to increase our net restaurasunt include prevailing economic conditions and, cur our franchisees'ability to obtair
suitable restaurant locations, obtain required jgeramd approvals and hire and train qualified pens!.

The retail food industry in which we operate ishtygcompetitive.
The retail food industry in which we operate istijgcompetitive with respect to price and qualifyf@od products, new product developm
price, advertising levels and promotional initi@sy customer service, reputation, restaurant lmcatnd attractiveness and maintenanc

properties. If consumer preferences change, orrestaurants are unable to compete successfully ether retail food outlets in new ¢
existing markets, our business could be adversely
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affected. In the retail food industry, labor ip@mary operating cost component. Competitiondoalified employees could also require u
pay higher wages to attract a sufficient numbeemifployees. In addition, our success depends fgrdafisant extent on numerous fact
affecting discretionary consumer spending, inclgdeconomic conditions, disposable consumer inconte @nsumer confidence. Adve
changes in these factors could reduce guest ti@affimpose practical limits on pricing, either ofileh could harm our results of operations.

ltem 1B. Unresolved Staff Comments

The Company has received no written comments regaritis periodic or current reports from the staff the Securities and Exchar
Commission that were issued 180 days or more pirgdide end of its 2007 fiscal year and that remairesolved.

Item 2. Properties.

As of year end 2007, the Company owned more the®01units and leased land, building or both in ntbhea 6,000 units worldwide. These u
are further detailed as follows:

« The Company owned more than 1,300 units and Idaseld building or both in more than 2,500 unitsha U.S.
« The International Division owned more than 200 siaitd leased land, building or both in more th&9Q units.
« The China Division leased land, building or bothmore than 2,000 units.

Company restaurants in the U.S. which are not ovamedyenerally leased for initial terms of 15 ory2@rs and generally have renewal opti
however, Pizza Hut delivery/carryout units in theSU generally are leased for significantly shorieitial terms with short renew
options. Company restaurants in the Internatiddigision which are not owned have initial leasenterand renewal options that vary
country. Company restaurants in the China Divisaoa generally leased for initial terms of 10 toyEars and generally do not have ren:
options. Historically, the Company has either bable to renew its China Division leases or emi& competitive leases at replacement
without significant impact on our operations, cdlsiws or capital resources. The Company genemddlgs not lease or subase units that
owns or leases to franchisees.

Pizza Hut and YRI lease their corporate headquaded a research facility in Dallas, Texas. Tact Bases its corporate headquarters
research facility in Irvine, California. KFC ownts iand LJS’s, A&W'’s and YUMs corporate headquarters and a research facilitpinsville,
Kentucky. In addition, YUM leases office faciliidor certain support groups in Louisville, KentyckThe China Division leases their corpo
headquarters and research facilities in ShanghanaC Additional information about the Compasigroperties is included in the Consolid:
Financial Statements and footnotes in Part Il, I&rmpages 49 through 101.

The Company believes that its properties are gépaénagood operating condition and are suitabletfe purposes for which they are being u
Item 3. Legal Proceedings.

The Company is subject to various claims and cgeticies related to lawsuits, real estate, environah@nd other matters arising in the not
course of business. The Company believes thaultimaate liability, if any, in excess of amountgeddy provided for these matters in
Consolidated Financial Statements, is not likelyhtove a material adverse effect on the Compaiyinual results of operations, finan
condition or cash flows. The following is a bridscription of the more significant of the categsrof lawsuits and other matters we face
time to time. Descriptions of specific claims aodntingencies appear in Note 22, Guarantees, Camenis and Contingencies, to
Consolidated Financial Statements included in Paltem 8.

12




Franchising

A substantial number of the restaurants of eadih@fConcepts are franchised to independent busisexgserating under arrangements witt
Concepts. In the course of the franchise relatigmoccasional disputes arise between the Compadyits Conceptdranchisees relating tc
broad range of subjects, including, without limaat quality, service, and cleanliness issues, extidns regarding grants, transfers
terminations of franchises, territorial disputesd @elinquent payments.

Suppliers

The Company, through approved distributors, purebd®od, paper, equipment and other restaurantliespfstom numerous independ
suppliers throughout the world. These supplierse aequired to meet and maintain compliance with @empanys standards al
specifications. On occasion, disputes arise betwbe Company and its suppliers on a number ofeisincluding, but not limited 1
compliance with product specifications and termproicurement and service requirements.

Employees

At any given time, the Company or its affiliates@ay hundreds of thousands of persons, primariljtsnrestaurants. In addition, each \
thousands of persons seek employment with the Coynpad its restaurants. From time to time, dispwdase regarding employee hiri
compensation, termination and promotion practices.

Like other retail employers, the Company has beeed in a few states with allegations of purpodiedswide wage and hour and other la
law violations.

Customers

The Company'’s restaurants serve a large and divemsssection of the public and in the course of serndogmany people, disputes a
regarding products, service, accidents and othéiensaypical of large restaurant systems suchaset of the Company.

Intellectual Property

The Company has registered trademarks and senacksimmany of which are of material importancen® €Companys business. From time
time, the Company may become involved in litigatiordefend and protect its use and ownership oégstered marks.
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Item 4. Submission of Matters to a Vote of Security Holders

No matters were submitted to a vote of shareholderisig the fourth quarter of 20C

Executive Officers of the Registrant

The executive officers of the Company as of Felyrd&; 2008, and their ages and current positiortd #sat date are as follows:

David C. Novak, 55, is Chairman of the Board, Chief Executivei€f and President of YUM. He has served in thusigion since Janua
2001. From December 1999 to January 2001, Mr. Keeaved as Vice Chairman of the Board, Chief EXeelOfficer and President of YUI
From October 1997 to December 1999, he served @s @hairman and President of YUM. Mr. Novak preglgserved as Group President
Chief Executive Officer, KFC and Pizza Hut from Aisg 1996 to July 1997.

Richard T. Carucci , 50, is Chief Financial Officer of YUM. He hasrged in this position since March 2005. From Octob@04 to Februa
2005, he served as Senior Vice President, FinandeChief Financial Officer -Besignate of YUM. From May 2003 to October 2004 sheve!
as Executive Vice President and Chief Developmédfit€ of YRI. From November 2002 to May 2003, he served as S&fioer President fc
YRI and also assisted Pizza Hut in asset strateggldpment. From November 1999 to July 2002, he @kief Financial Officer of YRI.

Peter R. Hearl, 56, is Chief Operating and Development OfficeirfM. He has served in this position since Decen#t®6. From Decemkt
2002 to November 2006, he served as President aief Concept Officer of Pizza Hut. From Januar®2®@ November 2002, he was Cl
People Officer and Executive Vice President of YUMr. Hearl intends to retire from the Companyha €nd of March 2008.

Christian L. Campbell , 57, is Senior Vice President, General Counsel, Segretad Chief Franchise Policy Officer of YUM. Heshserve
as Senior Vice President, General Counsel and aegrgince September 1997. In January 2003, thesatind job responsibilities were expan
to include Chief Franchise Policy Officer.

Jonathan D. Blum, 49, is Senior Vice President — Public Affairs ¥ldM. He has served in this position since Jul971.9

Anne P. Byerlein, 49, is Chief People Officer of YUM. She has sehin this position since December 2002. From Betd 997 to Decemb
2002, she was Vice President of Human ResourcedJdfi. From October 2000 to December 2002, she atswesl as KFG Chief Peopl
Officer.

Ted F. Knopf, 56, is Senior Vice President Finance and Corporate robet of YUM. He has served in this position sn&pril 2005. Fror
September 2001 to April 2005, Mr. Knopf served &e\President of Corporate Planning and Strateggidl.

Emil J. Brolick , 60, is President of U.S. Brand Building. He kasred in this position since December 2006. Radhis position, he served
President and Chief Concept Officer of Taco Belhoaition he held from July 2000 to November 2088ior to joining Taco Bell, Mr. Brolic
served as Senior Vice President of New Product Btarg, Research & Strategic Planning for Wersdlyiternational, Inc. from August 199&
July 2000.

Gregg R. Dedrick, 48, is President and Chief Concept Officer of KFC. lrées served in this position since September 20@8nRanuar
2002 to September 2003, Mr. Dedrick acted as aegfi@Advisor to YUM while serving as Chief Admitriative Officer of his church, which
one of the ten largest churches in the United Stafeom July 1997 to January 2002, he served &f €hople Officer of YUM and Executi
Vice President of People and Shared Services.
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Scott O. Bergren, 61, is President and Chief Concept Officer of Pizza.Hdé has served in this position since Novemb@&62®Prior to thi
position, he served as Chief Marketing officer ¢f&and YUM from August 2003 to November 2006. Fi®eptember 2002 until July 2003,
was the Executive Vice President, Marketing ande€i@oncept Officer for YUM Restaurants Internatipniaac. From April 2002 unt
September 2002, he was Senior Vice President Naveds for YUM Restaurants International, Inc. rirdune 1995 until 2002, he was C
Executive Officer of Chevy’s Mexican Restaurantss. |

Greg Creed, 50, is President and Chief Concept Officer ofa’Bell. He has served in this position since Decen®@®06. Prior to this positic
Mr. Creed served as Chief Operating Officer of YUgm December 2005 to November 2006. Mr. Creedeskas Chief Marketing Officer
Taco Bell from July 2001 to October 2005.

Graham D. Allan , 52, is the President of YRI. He has served in this pasisnce November 2003. Immediately prior to thisiion he
served as Executive Vice President of YRI. Fronesddeber 2000 to May 2003, Mr. Allan was the Manadimgpctor of YRI.

Samuel Su, 55, is the President of YUM Restaurants China. hids served in this position since 1997. Pridhigy he was the Vice Presiden
North Asia for both KFC and Pizza Hut. Mr. Su s#drhis career with YUM in 1989 as KFC Internatik's Director of Marketing for the Nor
Pacific area.

Executive officers are elected by and serve atltberetion of the Board of Directors.
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PART Il
Item 5. Market for the Registrant’s Common Stock, Related Stockholder Matters and Iser Purchases of Equity Securities
The Company’s Common Stock trades under the syiibidl and is listed on the New York Stock ExchangBlY'SE”). The following set

forth the high and low NYSE composite closing galiees by quarter for the CompasyCommon Stock and dividends per common share
per share and share amounts herein have beeneatifasthe two-for-one stock split on June 26, 2007

2007
Dividends Dividends
Quarter High Low Declarec Paid
First $ 31.0: $ 27.6¢ $ — $ 0.07¢
Seconc 34.31 28.8¢ 0.1t 0.15
Third 34.8( 29.62 — 0.15
Fourth 40.27 31.4¢ 0.3C 0.15
2006
Dividends Dividends
Quarter High Low Declared Paid
First $ 25.5¢ $ 23.3¢ $ 0.057¢ $ 0.057
Seconc 26.8¢ 23.8: 0.075 0.057¢
Third 25.9¢ 22.4i — 0.07¢
Fourth 31.7¢ 25.5¢ 0.30 0.07¢

In 2006, the Company declared one cash divider®Dd#575 per share of Common Stock, three cashetidisl of $0.075 per share of Comr
Stock and one cash dividend of $0.15 per shareoofir@on Stock. In 2007, the Company declared thash dividends of $0.15 per share
Common Stock, one of which had a distribution d#t&ebruary 1, 2008. The Company is targeting ramual dividend payout ratio of 35%
40% of net income.

As of February 18, 2008, there were approximatélp80 registered holders of record of the Compa@ygsimon Stock.

The Company had no sales of unregistered secuditiesg 2007, 2006 or 2005.
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Issuer Purchases of Equity Securities

The following table provides information as of Detd®er 29, 2007 with respect to shares of CommonkStgurchased by the Company du

the quarter then ended:

Total number of
shares purchased

Approximate dollar
value of shares that

Average as part of publicly may yet be
Total number price paid per announced plans purchased under the
Fiscal Period: of shares purchast share or programs plans or program
Period 1C
9/9/07- 10/6/07 4,140,00( $ 33.56 4,140,00C $ 26,137,09:
Period 11
10/7/07-11/3/07 5,706,771 $ 38.37 5,706,777 $ 1,057,158,75:
Period 12
11/4/07-12/1/07 3,958,42¢ $ 37.87 3,958,42¢ $ 907,256,53!
Period 12
12/2/07-12/29/07 2,468,06: $ 38.24 2,468,06: $ 812,876,87(
Total 16,273,26¢ $ 37.01 16,273,26¢ $ 812,876,87(

In March 2007, our Board of Directors authorizedliidnal share repurchases, through March 2008ymfto an additional $500 millic
(excluding applicable transaction fees) of our tautding Common Stock. For the quarter ended Deee2®, 2007, approximately 4.9 milli
shares were repurchased under this authorizafibis authorization was completed during the quarter

In October 2007, our Board of Directors authorizettlitional share repurchases, through October 2608p to an additional $1.25 billi
(excluding applicable transaction fees) of our tantding Common Stock. For the quarter ended Deee2®, 2007, approximately 11.4 milli

shares were repurchased under this authorization.

In January 2008, our Board of Directors authoriagditional share repurchases, through January 28f09p to an additional $1.25 billi
(excluding applicable transaction fees) of our tautding Common Stock.
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Stock Performance Graph

This graph compares the cumulative total returawwfCommon Stock to the cumulative total returhef S&P 500 Stock Index and the S&P
Consumer Discretionary Sector, a peer group tldtides YUM, for the period from December 27, 200December 28, 2007, the last trac
day of our 2007 fiscal year. The graph assumdsthieavalue of the investment in our Common Stao @ach index was $100 at Decembe
2002 and that all dividends were reinvested.

—YUM! - - - 5&F 500 — — S&P Consumer Discretionary

12/27/0z  12/26/0:  12/23/0¢  12/30/0t  12/29/0¢  12/28/07

YUM! $ 10 $ 140 $ 193 $ 197 $ 250 $ 333
S&P 500 $ 10 $ 125 $ 138 $ 143 $ 162 $ 169
S&P

Consumer

Discretionar $ 10 $ 137 ¢ 153 $ 144 $ 169 $ 145
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ltem 6. Selected Financial Date.
Selected Financial Data

YUM! Brands, Inc. and Subsidiaries

(in millions, except per share and unit amounts)

Fiscal Yeal
2007 2006 2005 2004 2003

Summary of Operations
Revenue!

Company sale S 9,10( $ 8,36¢ $ 8,22t $ 7,99 $ 7,441

Franchise and license fe 1,31¢ 1,19¢ 1,12¢ 1,01¢ 93¢

Total 10,41¢ 9,561 9,34¢ 9,011 8,38(
Closures and impairment expen(a) (35) (59) (62) (38) (40)
Refranchising gain (los® 11 24 43 12 4
Operating profi® 1,357 1,262 1,15¢ 1,15¢ 1,05¢
Interest expense, n 16€ 154 127 12¢ 172
Income before income taxes and cumulative effeetcobunting
change 1,191 1,10¢ 1,02¢ 1,02¢ 88¢€
Income before cumulative effect of accounting cle 90¢ 824 762 74C 61€
Cumulative effect of accounting change, net of(tax — — — — ()
Net income 90¢ 824 762 74C 617
Basic earnings per common sh 1.74 1.51 1.3 1.27 1.0t
Diluted earnings per common shi 1.6¢ 1.4¢€ 1.2¢ 1.21] 1.01
Cash Flow Data
Provided by operating activitit $ 1,567 $ 1,29¢ $ 1,23¢ $ 1,18¢ $ 1,09¢
Capital spending, excluding acquisitic 742 614 60¢ 645 663
Proceeds from refranchising of restaur: 117 257 14t 14C 92
Repurchase shares of Common St 1,41C 983 1,05¢ 56¢ 27¢
Dividends paid on common shal 273 144 128 58 —
Balance Shee
Total asset $ 7,24 $ 6,36¢ $ 5,79 $ 5,69¢ $ 5,62(
Long-term deb: 2,92¢ 2,04t 1,64¢ 1,731 2,05¢

otal debt 3,212 2,27 1,86( 1,742 2,06¢€
Other Data
Number of stores at year e

Company 7,62¢ 7,73¢€ 7,581 7,748 7,85¢

Unconsolidated Affiliate: 1,31¢ 1,20¢ 1,64¢ 1,66z 1,51z

Franchisee 24,297 23,51¢ 22,66¢ 21,85¢ 21,47

Licensees 2,10¢ 2,137 2,37¢ 2,34t 2,36¢

System 35,34¢ 34,59t 34,27" 33,60¢ 33,19¢
U.S. Company same store sales grthh )% — 4% 3% —
International Division system sales grov(ﬁh

Reportec 15% 7% 9% 14% 13%

Local currenc;“’ 10% 7% 6% 6% 5%
China Division system sales grovw(e)

Reportec 31% 26% 13% 23% 23%

Local currency®” 24% 23% 11% 23% 23%
Shares outstanding at year ¢? 49¢ 53C 55€ 581 582
Cash dividends declared per common s(@ 5 0.4 $ 0.432¢ $ 0.222¢ $ 0.1F $ —
[Market price per share at year €9 $  38.5¢ $ 29.4( $ 23.4¢ $ 23.1¢ $ 16.8-
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Fiscal years 2007, 2006, 2004 and 2003 include é&zke/and fiscal year 2005 includes 53 weeks.

Fiscal years 2007, 2006 and 2005 include the impédhe adoption of Statement of Financial AccongtiStandards (“SFAS"No. 123F
(Revised 2004), “Share Based Payment,” (“SFAS 123Rhis resulted in a $37 million, $39 million and $38lion decrease in net income,
2007, 2006 and 2005, respectively. This translates decrease of $0.07 to both basic and dilutedirgs per share for 2007 and 2006, a
decrease of $0.07 and $0.06 to basic and diluteniregs per share, respectively, for 2005. If SFEZ3R had been effective for prior ye
presented, both reported basic and diluted earmrgshare would have decreased $0.06 for 2002@08 consistent with previously disclo
pro-forma information.

The selected financial data should be read in ecmtion with the Consolidated Financial Statements the Notes thereto.

@)

(b)

(©

(d)

(e)

U]

@

See Note 5 to the Consolidated Financial Statenfenta description of Closures and Impairment Exgesnand Refranchising G
(Loss) in 2007, 2006 and 20(C

Fiscal years 2007, 2006, 2005, 2004 and 2003 ied®11 million income, $1 million income, $4 miliancome, $30 million incon
and $16 million expense, respectively, related t@heh litigation and AmeriServe. The Wrench litiga relates to a lawsuit agai
Taco Bell Corporation, which was settled in 200%luding financial recoveries from settlements witkurance carriers. Amoul
related to AmeriServe are the result of cash reteseelated to the AmeriServe bankruptcy reorgation process for which v
incurred significant expense in years prior to ¢hpsesented here (primarily 2000). AmeriServe feasierly our primary distributc
of food and paper supplies to our U.S. stc

Fiscal year 2003 includes the impact of the adopdioSFAS No. 143, “Accounting for Asset Retirem@itligations,"which address:
the financial accounting and reporting for legaligdtions associated with the retirement of Idivgd assets and the associated
retirement costs

U.S. Company samstore sales growth only includes the results of gamy owned KFC, Pizza Hut and Taco Bell restaur#r:
have been open one year or more. U.S. same ste®fer Long John Silves’and A&W restaurants are not included given thegtixe
insignificance of the Company stores for these tisaand the limited impact they currently have aiitihave in the future, on our U.
same store sales, as well as our overall U.S. padice.

International Division and China Division systenfesagrowth includes the results of all restaurae¢mrdless of ownership, includ
Company owned, franchise, unconsolidated affilatel license restaurants. Sales of franchise, wotidated affiliate and licen
restaurants generate franchise and license feabdoCompany (typically at a rate of 4% to 6% desp Franchise, unconsolida
affiliate and license restaurant sales are notded in Company sales we present on the Consdli®&ttements of Income; howey
the fees are included in the Companyevenues. We believe system sales growth isiluseinvestors as a significant indicator of
overall strength of our business as it incorporalésur revenue drivers, Company and franchiseesatore sales as well as net
development. Additionally, we began reporting mfiation for our international business in two separoperating segments (
International Division and the China Division) i@@5 as a result of changes in our management steucSegment information 1
periods prior to 2005 has been restated to reftestreporting

Local currency represents the percentage chandedixg the impact of foreign currency translatiorhese amounts are derived
translating current year results at prior year agerexchange rates. We believe the eliminatiothefforeign currency translati
impact provides better ye-to-year comparability without the distortion of foraigurrency fluctuations

Adjusted for the two for one stock split on June 2807. See Note 3 to the Consolidated Finandakents
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Item 7. Managemen’s Discussion and Analysis of Financial Condition ahResults of Operations
Introduction and Overview

The following Management’s Discussion and Analy$MD&A”), should be read in conjunction with the Consoliddtathncial Statements
pages 52 through 55 (“Financial Statementsi)l the Cautionary Statements on pages 47 thro8gfidroughout the MD&A, YUM! Brand
Inc. ("YUM?” or the “Company”) makes reference tortzn performance measures as described below.

« The Company provides the percentage changes emglutiie impact of foreign currency translation. §dheamounts are derived
translating current year results at prior year agerexchange rates. We also provide the percentegges excluding the extra week

certain of our businesses had in fiscal year 200%. believe the elimination of the foreign currenmnslation and the 54 week impac
provides better ye-to-year comparability without the distortion of foraigurrency fluctuations or an extra week in fisgedr 2005

« System sales growth includes the results of aliateants regardless of ownership, including Compamged, franchise, unconsolida
affiliate and license restaurants. Sales of fraaehunconsolidated affiliate and license restasrgenerate franchise and license fees fc
Company (typically at a rate of 4% to 6% of saleéS)anchise, unconsolidated affiliate and licensgtaurant sales are not include:
Company sales on the Consolidated Statements afmag however, the franchise and license fees atkidad in the Company’
revenues. We believe system sales growth is ugefithvestors as a significant indicator of the mallestrength of our business a:
incorporates all of our revenue drivers, Company faanchise same store sales as well as net welament,

« Worldwide same store sales is the estimated graw#ales of all restaurants that have been operyeaeor more. U.S. Company st
store sales include only KFC, Pizza Hut and Taclb @empany owned restaurants that have been operyear or more. U.S. same s
sales for Long John Silver’and A&W restaurants are not included given thatike insignificance of the Company stores forstadrand
and the limited impact they currently have, and hélve in the future, on our U.S. same store sadesell as our overall U.S. performan

- Company restaurant margin as a percentage of isatkefined as Company sales less expenses incdinesttly by our Company restaura
in generating Company sales divided by Companyss

All Note references herein refer to the Notes t® Einancial Statements on pages 56 through 10huldaamounts are displayed in millic
except per share and unit count amounts, or asvaigespecifically identified. All per share arfthse amounts herein, and in the accompatr
Financial Statements and Notes to the Financiaé®tants have been adjusted to reflect the Jun2(®g, stock split (see Note 3).

Description of Business

YUM is the world’s largest restaurant company in terms of systemauemts with over 35,000 restaurants in more thdd countries ar
territories operating under the KFC, Pizza Hut, ar&ell, Long John Silver's or A&W AllAmerican Food Restaurants brands. Four o
Company’s restaurant brands — KFC, Pizza Hut, TBelband Long John Silver's — are the global leadarthe chicken, pizza, Mexicatyle
food and quickservice seafood categories, respectively. Of theg 85,000 restaurants, 22% are operated by thep@ayn 72% are operated
franchisees and unconsolidated affiliates and 68@perated by licensees.

YUM’ s business consists of three reporting segmemited) States, the International Division and then@hDivision. The China Divisic
includes mainland China, Thailand and KFC Taiwad #re International Division includes the remaindé&iour international operations. 1
China and International Divisions have been expeiigy dramatic growth and now represent over hiathe Companys operating profits. Tl
U.S. business operates in a highly competitive etatlce resulting in slower profit growth, but daoes to produce strong cash flows.
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Strategies

The Company continues to focus on four key strategi

Build Leading Brands in China in Every Significabategory -The Company has developed the KFC and Pizza Hadbrimto the leading qui
service and casual dining restaurants, respectiirelyjainland China. Additionally, the Company @aend operates the distribution systen
its restaurants in mainland China which we beligravides a significant competitive advantage. @ithds strong competitive position, a rapi
growing economy and a population of 1.3 billiomiainland China, the Company is rapidly adding K@ Rizza Hut Casual Dining restaur:
and testing the additional restaurant conceptsizfaPHut Home Service (pizza delivery) and East Biag (Chinese food). Our ongoi
earnings growth model includes annual systetes growth of 20% in mainland China driven bieast 425 new restaurants each year, whic
expect to drive annual operating profit growth 6¢2in the China Division.

Drive Aggressive International Expansion and Bufitong Brands Everywhere Fhe Company and its franchisees opened over 85(
restaurants in 2007 in the Compasyhternational Division, representing 8 straigletags of opening over 700 restaurants. The Intieme
Division generated $480 million in operating prafit2007 up from $186 million in 1998. The Compaxypects to continue to experience st
growth by building out existing markets and growinghew markets including India, France, Russiativam and Africa. Our ongoing earni
growth model includes annual operating profit gtowdf 10% driven by 750 new restaurant openings altyuor the Internationi
Division. New unit development is expected to cimite to system sales growth of at least 5% (3%%ounit growth and 2% to 3% same s
sales growth) each year.

Dramatically Improve U.S. Brand Positions, Consisieand Returns Fhe Company continues to focus on improving its.&ksition throug
differentiated products and marketing and an impdogustomer experience. The Company also strivesavide industry leading new prod
innovation which adds sales layers and expandédeg. We are the leader in multibranding, witanhe3,700 restaurants providing custon
two or more of our brands at a single location. ¥éatinue to evaluate our returns and ownershiptipos with an earn the right to o
philosophy on Company owned restaurants. Our oggearnings growth model calls for annual operagirait growth of 5% in the U.S. wi
same store sales growth of 2% to 3% and leveragearoGeneral and Administrative (“G&A”) infrastruce.

Drive Industry-Leading, Long-Term Shareholder arrdnighisee Value ¥he Company is focused on delivering high returnd eeturning
substantial cash flows to its shareholders viashepurchases and dividends. The Company hasfdhe bighest returns on invested capiti
the Quick Service Restaurants (“QSRiylustry. Additionally, 2007 was the third constes year in which the Company returned over

billion to its shareholders through share repureband dividends. The Company is targeting anardividend payout ratio of 35% to 40%
net income.

2007 Highlights
« Diluted earnings per share of $1.68 or 15% growth.

« Worldwide system sales growth of 8% driven by nenvit-growth in mainland China and the InternatioDalision.
« Worldwide same store sales growth of 3% and opegatiofit growth of 8%.

« Double digit operating profit growth of 30% frometiChina Division and 18% from the International iBion, offsetting a 3% decline in t
u.S.

. Effective tax rate of 23.7%.

« Payout to shareholders of $1.7 billion through shrapurchases and dividends, with repurchasesnigelpireduce our diluted share coun
a net 4%
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Significant Known Events, Trends or Uncertainties impacting or Expected to Impact Comparisons of Repded or Future Results

The following factors impacted comparability of ogiing performance for the years ended December2@07, December 30, 2006 ¢
December 31, 2005 and could impact comparabilith wur results in 2008.

Mainland China Commodity Inflation

China Division restaurant margin as a percentagelas declined to 20.1% during 2007 from 20.498066. This decline was driven by ris
chicken costs in mainland China, which make up axiprately 40% of mainland Chinacost of food and paper, and higher restaurant ledst:
in mainland China. Rising chicken costs are rasmlfrom both lower than expected availability aimdreased demand in the market.
increased costs were partially offset in 2007 byprgg same store sales growth, including the impé&ahenu pricing increases. In mainl;
China, we expect that high commodity inflation (ureing higher chicken costs) will continue into thest half of 2008 and moderate later in
year.

U.S. Restaurant Profit

Our resulting U.S. restaurant margin as a percentdgsales decreased 1.3 percentage points in @0@7ncreased 0.8 percentage poin
2006. Our U.S. restaurant profit was impactedd@72and 2006 by several key events and trendsseTinelude the negative impact on the 1
Bell business of adverse publicity related to adpo@sourcing issue in the fourth quarter of 2006 anéh&station issue in one franchise stot
February 2007, fluctuations in commodity costs, kneker self-insured property and casualty insuraieserves.

Taco Bell experienced significant sales declinebath Company and franchise stores in the fourthrtgn 2006 and for almost all of 20
particularly in the northeast U.S. where both issoeginated. For the full year 2007, Taco Be@Cempany same store sales were d
5%. Taco Bells Company same store sales were flat in the fayrtrter of 2007 and we believe that Taco Bell filly recover from thes
issues. However, our experience has been thateges of this type vary in duration.

In 2007, we experienced significant increases mroodity costs resulting in approximately $44 milliof commodity inflation. This inflatic
was primarily driven by meats and cheese produdts.expect these unfavorable commodity trends tdirmoe in 2008 resulting in commod
inflation of approximately 5% for the full year, thithe majority of this impact seen in the firstflad the year. In 2006, restaurant profits w
positively impacted versus 2005 by a decline in gmdity costs, principally meats and cheese, of @pprately $45 million.

The sizeable February 2008 beef recall in the ba#.no impact on our results though the impa&nif, on beef prices going forward is not
known.

Selfinsurance property and casualty insurance expemses down $27 million versus the prior year in b@007 and 2006, exclusive of

estimated reduction due to refranchising stordse fRvorability in insurance expenses was the regumproved loss trends, which we beli
are primarily driven by safety and claims handlprgcedures we implemented over time, as well akerstcompensation reforms at the s
level. We anticipate that given the significanvdeability in 2007, property and casualty expense2008 will be significantly higher

comparison. The increased expenses are curreqgcted to be most impactful to our second quaift@008.
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Pizza Hut United Kingdom Acquisition

On September 12, 2006, we completed the acquisdfothe remaining fifty percent ownership interestour Pizza Hut United Kingdo
(“U.K.") unconsolidated affiliate from our partngraying approximately $178 million in cash, incluglittransaction costs and net of $9 milliol
cash assumed. Additionally, we assumed the fablility, as opposed to our fifty percent shareoasged with the Pizza Hut U.K.’capita
leases of $97 million and short-term borrowing$®8 million. This unconsolidated affiliate opex@tmore than 500 restaurants in the U.K.

Prior to the acquisition, we accounted for ounfifercent ownership interest using the equity metthfoaccounting. Thus, we reported our 1
percent share of the net income of the unconselibaffiliate (after interest expense and incomeesias Other (income) expense in
Consolidated Statements of Income. We also redoedé&anchise fee for the royalty received from gteres owned by the unconsolid:
affiliate. Since the date of the acquisition, wavé reported Company sales and the associatedinastaosts, G&A expense, interest exp
and income taxes associated with the restauraetsoosly owned by the unconsolidated affiliatetie appropriate line items of our Consolid:
Statement of Income. We no longer record francféseincome for the restaurants previously ownedhieyunconsolidated affiliate, nor do
report other income under the equity method of anting. As a result of this acquisition, Compajes and restaurant profit increased ¢
million and $59 million, respectively, franchiseefedecreased $19 million and G&A expenses incred3&dnillion in the year ended Decem
29, 2007 compared to the year ended December 8. 28s a result of this acquisition, Company saled restaurant profit increased $
million and $16 million, respectively, franchiseefedecreased $7 million and G&A expenses incred8edillion in the year ended December
2006 compared to the year ended December 31, ZD@&.impacts on operating profit and net incomeewsest significant in either year.

Extra Week in 2005

Our fiscal calendar results in a 53rd week everg br six years. Fiscal year 2005 included a %@edk in the fourth quarter for the majority
our U.S. businesses as well as our internationsinesses that report on a period, as opposed tonghiy, basis. In the U.S., we permane
accelerated the timing of the KFC business clodiggone week in December 2005, and thus, there woa$3nd week benefit for tr
business. Additionally, all China Division busises report on a monthly basis and thus did not h&&rd week.

The following table summarizes the estimated ineegaecrease) of the 53rd week on fiscal year 20@&nues and operating profit:

International
U.S. Division Unallocatec Total
Revenue:

Company sale $ 58 $ 27 $ — $ 85
Franchise and license fe 8 3 — 11
Total Revenue $ 66 $ 3C $ — $ 96

Operating profit
Franchise and license fe $ 8 $ 3 $ — $ 11
Restaurant profi 14 5 — 19
General and administrative expen 2 (©)] (€] (8)

Equity income from investments in unconsolidated

affiliates — 1 — 1
Operating profi $ 20 $ 6 $ 3 $ 23
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Mainland China 2005 Business Issues

Our KFC business in mainland China was negativelyacted by the interruption of product offeringsl aregative publicity associated wit
supplier ingredient issue experienced in late M&@85 as well as consumer concerns related to Awiarn the fourth quarter of 2005. A
result of the aforementioned issues, the Chinaditimi experienced system sales growth in 2005 of, tluding foreign currency translat
which was below our ongoing target of at least 2284rring the year ended December 30, 2006, theaCBimision recovered from these iss
and achieved growth rates of 23% for both systelessand Company sales, both excluding foreign agsreranslation. During 2005,
entered into agreements with the supplier of tleesfientioned ingredient. As a result, we recoghizeoveries of approximately $24 millior
Other income (expense) in our Consolidated Statenfdncome for the year ended December 31, 2005.

Significant 2008 Gains and Charges

In 2008, we expect that our results of operatioitisbe significantly impacted by several eventglirding the sale of our interest in our
unconsolidated affiliate in Japan and refranchigiams and charges related to our U.S. business.

In December 2007, we sold our interest in our usobdated affiliate in Japan for $128 million insta(includes the impact of related fore
currency contracts that were settled in Decemb®7R00ur international subsidiary that owned thigrest operates on a fiscal calendar w
period end that is approximately one month eath@n our consolidated period close. Thus, condistéh our historical treatment of eve
occurring during the lag period, the geec gain on the sale of this investment of apprataty $87 million will be recorded in the first qter of
2008. We also anticipate ptax gains from refranchising in the U.S. of $20limil to $50 million in 2008. We expect, that tduet these gai
will be partially offset by charges relating to G&#&oductivity initiatives and realignment of resoess, as well as investments in our U.S. br
to drive stronger growth. The net impact of alltbé aforementioned gains and charges is expeotgérierate approximately $50 million
operating profit in 2008.

While we will no longer have an ownership intergsthe entity that operates both KFCs and PizzasHutJapan, it will continue to be
franchisee as it was when it operated as an untidated affiliate. Excluding the ontéme gain, we do not expect that the sale of oterest it
our Japan unconsolidated affiliate will have a Hgigant impact on our subsequently reported resolteperations in 2008 and beyond as
Other income we recorded representing our shaeanfings of the unconsolidated affiliate has histdly not been significant ($4 million
2007).

Future Tax Legislatior Mainland China

On March 16, 2007, the National Peopl€ongress in mainland China enacted new tax &gislthat went into effect on January 1, 2008.0ft
enactment, which occurred in the China Divis®2007 second fiscal quarter, the deferred taxnbak of all Chinese entities, including
unconsolidated affiliates, were adjusted. The iotpan our income tax provision and operating piafthe year ended December 29, 2007
not significant. We currently estimate that theemme tax rate changes will positively impact 2008 net income between $10 million and
million compared to what it would have otherwisebédad no new tax legislation been enacted.

Mexico Value Added Tax‘VAT") Exemption

On October 1, 2007, Mexico enacted new legislatiet eliminated a tax ruling that allowed us toimlaan exemption related to V/
payments. Beginning on January 1, 2008, we wiltdmuired to remit VAT on all Company restaurariesaesulting in lower Company se
and restaurant profit. As a result of this newidiegion, we estimate that our 2008 Internationalifion’s Company sales and restaurant
will be unfavorably impacted by approximately $38lion and $34 million, respectively. Additionallghe International Divisios system sal
growth and restaurant margin as a percentage es 8all be negatively impacted by approximately?d.8nd 1.2 percentage points, respectively.
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China 2008 Reporting Issues

We have historically not consolidated an entity Gmina in which we have a majority ownership interéastead accounting for t
unconsolidated affiliate using the equity methocaofounting. Our partners in this entity are esaly stateowned enterprises. We have
consolidated this entity due to the historical effifee participation of our partners in the sigrdfit decisions of the entity that were made ir
ordinary course of business as addressed in Entelgiues Task Force ("EITF") Issue No. B&-"Investor's Accounting for an Investee W
the Investor Has a Majority of the Voting Interelstit the Minority Shareholder or Shareholders Hawvert&#in Approval or Vet
Rights". Concurrent with a decision that we madeJanuary 1, 2008 regarding top management of ilkigy,ewe no longer believe that ¢
partners effectively participate in the decisionattare made in the ordinary course of businesomlingly, we will begin to consolidate t
entity in 2008. The change will result in higheorfipany sales, restaurant profit, G&A expenses aodrhe tax provision, as well as lo
franchise and license fees and Other income. Hiadchange occurred at the beginning of 2007, dun&Division's Company sales, restaut
profit and G&A expenses would have increased apprately $227 million, $49 million and $5 milliongspectively, and our franchise
license fees and Other income would have decregbBédnillion and $13 million, respectively. The mefpact of these changes and the rest
minority interest would have resulted in Operatprgfit increasing by $11 million with an offsettingcrease in Income tax provision such
Net income would not have been impact

Store Portfolio Strategy

From time to time we sell Company restaurants tetiexg and new franchisees where geographic syeeiin be obtained or where franchisees
expertise can generally be leveraged to improveowerall operating performance, while retaining @amy ownership of strategic U.S.
international markets. In the U.S., we are targettompany ownership of restaurants potentiallpwel0% by year end 2010, down from
current level of 22%. Consistent with this strgteg56 Company restaurants in the U.S. were solftalochisees in 2006 and 2007. In
International Division, we expect to refranchisgmximately 300 Pizza Huts in the U.K. over the thesveral years reducing our Pizza
Company ownership in that market from approxima&d$o currently to approximately 40%. Refranchisimgduce our reported revenues
restaurant profits and increase the importanceystem sales growth as a key performance measutditidnally, G&A expenses will declit
over time as a result of these refranchising d@wsi The timing of such declines will vary andeof lag the actual refranchising activities as
synergies are typically dependent upon the sizegmudjraphy of the respective deals. G&A expenselsided in the tables below reflect o
direct G&A that we are no longer incurring as autesf stores that were operated by us for allane of the respective previous year and
no longer operated by us as of the last day ofdkpective year.

The following table summarizes our worldwide refrhising activities:

2007 2006 2005
Number of units refranchise 42C 622 382
Refranchising proceeds, |tax $ 117 $ 257 $ 14k
Refranchising net gains, j-tax $ 11 $ 24 $ 43

In addition to our refranchising program, from tinwetime we close restaurants that are poor peifgnwe relocate restaurants to a new
within the same trade area or we consolidate twoaane of our existing units into a single unit
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(collectively “store closures”)Store closure (income) costs includes the net iof galoss on sales of real estate on which we &styroperated
Company restaurant that was closed, lease resestablished when we cease using a property undeyparating lease and subseq
adjustments to those reserves, and other facigted expenses from previously closed stores.

The following table summarizes worldwide Comparyretclosure activities:

2007 2006 2005
Number of units close 204 214 24¢€
Store closure (income costs $ (8) $ (1) $ —

The impact on operating profit arising from refraising and Company store closures is the net ah@gstimated reductions in restaurant pi
which reflects the decrease in Company sales, aB& @xpenses and (b) the estimated increase in fiaacfees from the stol
refranchised. The amounts presented below rethecestimated historical results from stores thetenoperated by us for all or some portio
the respective previous year and were no longeratge by us as of the last day of the respectiag.y&he amounts do not includesults fron
new restaurants that we opened in connection wighagation of an existing unit or any incremeriabact upon consolidation of two or more
our existing units into a single unit.

The following table summarizes the estimated his&bresults of refranchising and Company storswies:

2007
International
U.S. Division China Division Worldwide
Decreased Company sa $ (449 $ (18] $ (34) $ (669
Increased franchise and license f 20 9 — 29
Decrease in total revenu $ (429 $ (172 $ (34) $ (639
2006
International
U.S. Division China Division Worldwide
Decreased Company sa $ (379 $ (13€) $ (22 $ (53%)
Increased franchise and license f 14 6 — 2C
Decrease in total revenu $ (363 $ (130€) $ (22) $ (515)
The following table summarizes the estimated impacbperating profit of refranchising and Compatoyes closures:
2007
International
U.S. Division China Division Worldwide
Decreased restaurant prc $ (39 $ (7 $ 4 $ (50)
Increased franchise and license f 20 9 — 29
Decreased general and administrative expe 7 3 — 10
Increase (decrease) in operating pr $ (12) $ 5 $ (4) $ (11)
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Decreased restaurant prc
Increased franchise and license f

Decreased general and administrative expe
Increase (decrease) in operating pr

Results of Operations

Company sale
Franchise and license fe

Total revenue
Company restaurant pro

% of Company sale

Operating profit
Interest expense, n
Income tax provisiol
Net income

Diluted earnings per shafd

2006

International
U.S. Division China Division Worldwide
$ (38) $ 5) $ — $ (43)
14 6 — 20
1 1 — 2
$ (23) $ 2 $ — $ (21)
% B/(W) % B/(W)
2007 vs. 200€ 2006 vs. 200E
$ 9,10C 9 $ 8,36¢ 2
1,31¢ 10 1,19¢ 7
$ 10,41¢ 9 $ 9,561 2
$ 1,327 4 $ 1,271 10
14.6% (0.€) ppts. 15.2% 1.2 ppts
1,357 8 1,262 9
16€ 8 154 (22
282 1 284 7
$ 90¢ 10 $ 824 8
$ 1.6¢€ 15 $ 1.4¢ 14

(a) See Note 4 for the number of shares used in thisiledion.
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Restaurant Unit Activity

Worldwide

Balance at end of 20(
New Builds
Acquisitions
Refranchising
Closures

Other

Balance at end of 20(
New Builds
Acquisitions
Refranchising
Closures

Other

Balance at end of 20(
% of Total

United State:
Balance at end of 20(
New Builds
Acquisitions
Refranchising
Closures

Other

Balance at end of 20(
New Builds
Acquisitions
Refranchising
Closures

Other

Balance at end of 20(
% of Total

Total
Unconsolidated Excluding
Company Affiliates Franchisee Licenseedd®
7,58 1,64¢ 22,66¢ 31,901
42¢ 13€ 95z 1,51¢
55¢€ (54)) (15) —
(622) @ 62€ 3
(219 (33 (675) (922
3 3) (39 (39
7,73€ 1,20¢ 23,51¢ 32,45¢
50t 13z 1,07( 1,707
9 6 (14) 1
(420 (6) 42¢€ —
(204) (24) (70€) (9349)
(1 — 5 4
7,62¢ 1,314 24,29 33,23¢
23% 4% 73% 100%
Total
Unconsolidated Excluding
Company Affiliates Franchisee Licenseed?
4,68¢ — 13,60¢ 18,291
99 — 23t 334
(452 — 45E 3
(124) — (36€) (492
3 — (22) (19
4,21z — 13,90¢ 18,115
87 — 262 34¢
8 — (7 1
(304) — 304 —
(10€) — (38€) (492
(1) — 3 2
3,89¢ — 14,08: 17,975
22% — 78% 100%
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Total

Unconsolidated Excluding
International Divisior Company Affiliates Franchisee Licenseedd®
Balance at end of 20( 1,37¢ 1,09¢ 8,84¢ 11,31¢
New Builds 47 35 708 78¢E
Acquisitions 55k (547) (14) —
Refranchising (16¥¢) (0] 16¢ —
Closures (47) (25) (303) (375)
Other — 3 (16) (19
Balance at end of 20( 1,762 561 9,38 11,71(
New Builds 54 18 78C 852
Acquisitions 1 6 @) —
Refranchising (109) (6) 11t —
Closures (66) (12) (319 (391)
Other — — 2 2
Balance at end of 20( 1,64 S6¢ 9,96¢ 12,17¢
% of Total 13% 5% 82% 100%

Total

Unconsolidate: Excluding
China Division Company Affiliates Franchisee Licensees
Balance at end of 20( 1,52¢ 552 213 2,291
New Builds 28C 101 15 39¢€
Acquisitions 1 — ()] —
Refranchising 2 — 2 —
Closures (43) (8) 4 (55)
Other — — €] €]
Balance at end of 20( 1,762 64t 224 2,631
New Builds 364 114 28 50¢€
Acquisitions — — — —
Refranchising @) — 7 —
Closures (32) (13) (6) (51)
Other — — — —
Balance at end of 20( 2,087 74€ 258 3,08¢
% of Total 68% 24% 8% 100%
(a) The Worldwide, U.S. and International Division teteexclude 2,109, 1,928 and 181 licensed unitpees/ely, atDecember 2¢

2007 . There are no licensed units in the Chinasidin. Licensed units are generally units th&iofimited menus and operate in non-
traditional locations like malls, airports, gaseligervice stations, convenience stores, stadiuchausement parks where a full s
traditional outlet would not be practical or eféot. As licensed units have lower average unéssablumes than our traditional ui
and our current strategy does not place a sigmifieenphasis on expanding our licensed units, waaldelieve that providing furth
detail of licensed unit activity provides signifidteor meaningful informatior

(b) The Worldwide and International Division totalstaé end of 2007 exclude approximately 32 units fittem 2006 acquisition of ti

Rostik’s brand in Russia that have not yet beemramded into Rostik's/KFC restaurants. The Rostikhits will be presented
franchisee new builds as the-branding into Rosti' s/KFC restaurants occul
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Multibrand restaurants are included in the tothlsve. Multibrand conversions increase the salespaints of distribution for the second br:
added to a restaurant but do not result in an addit unit count. Similarly, a new multibrand r@stant, while increasing sales and point
distribution for two brands, results in just onaigidnal unit count. Franchise unit counts incluateth franchisee and unconsolidated affi
multibrand units. Multibrand restaurant totals gvas follows:

2007 Company Franchise Total
United State: 1,75(C 1,94¢ 3,69¢
International Divisior 6 284 29(®@
Worldwide 1,75¢ 2,23: 3,98¢
2006 Company Franchise Total
United State: 1,802 1,631 3,43¢
International Divisior 11 192 203
Worldwide 1,81¢ 1,822 3,63¢
(a) Includes 53 Pizza Hut Wing Street units that wareraflected as multibrand units at December 3062

For 2007 and 2006, Company multibrand unit groshtmas were 86 and 212, respectively. For 200 2006, franchise multibrand unit gr
additions were 283 and 197, respectively. Theeenarmultibrand units in the China Division.

System Sales Growth

Increase excluding foreign curret Increase excluding foreign currency
Increase translation translation and 53rd we
2007 2006 2007 2006 2007 2006
United State: — — N/A N/A N/A 1%
International Divisior 15% 7% 10% 7% 10% 9%
China Division 31% 26% 24% 23% 24% 23%
Worldwide 8% 4% 6% 4% 6% 5%

The explanations that follow for system sales gloednsider year over year changes excluding, wégpéicable, the impact of foreign currel
translation and the 53week in fiscal year 2005.

The increases in International Division, China Bigh and Worldwide system sales in 2007 and 200@ weven by new unit development i
same store sales growth, partially offset by stbwsures.

In 2007 U.S. system sales were flat as new unield@vwent was largely offset by store closures. ifiseease in U.S. system sales in 2006
driven by new unit development and same store gauesth, partially offset by store closures.

31




Revenues

% Increase

% Increase (Decrease)
(Decrease) excluding foreign
excluding currency
% Increase foreign currency translation and
Amount (Decrease translation 53rd week
2007 2006 2007 2006 2007 2006 2007 2006
Company sale
United State: $ 4,51¢ $ 4,952 9 (6) N/A N/A N/A (5)
International Divisior 2,501 1,82¢ 37 9 31 8 31 10
China Division 2,07t 1,58 31 26 24 23 24 23
Worldwide 9,10 8,36¢ 9 2 6 1 6 2
Franchise and license fe
United State: 67¢ 651 4 3 N/A N/A N/A 4
International Divisior 56€ 494 15 10 10 10 10 11
China Division 69 51 35 25 29 21 29 21
Worldwide 1,31¢ 1,19¢ 10 7 8 6 8 8
Total revenue
United State: 5,197 5,60:% @) 5) N/A N/A N/A 4)
International Divisior 3,07¢ 2,32( 33 9 26 9 26 10
China Division 2,144 1,63¢ 31 26 24 23 24 23
Worldwide $ 1041¢ $ 9,561 9 2 6 2 6 3

The explanations that follow for revenue fluctuaticonsider year-ovatear changes excluding, where applicable, the itnplaforeign currenc
translation and the 53week in fiscal year 2005.

Excluding the favorable impact of the Pizza Hut Uagquisition, Worldwide Company sales decreasednl2007. The decrease was drivel
refranchising and store closures, partially offsgtnew unit development and same store sales grokhluding the favorable impact of -
Pizza Hut U.K. acquisition, Worldwide Company salee flat in 2006. Increases from new unit depalent and same store sales growth
offset by decreases in refranchising and storeuobss

Excluding the unfavorable impact of the Pizza HuKUacquisition, Worldwide franchise and licenseddancreased 9% and 8% in 2007
2006, respectively. These increases were drivendwy unit development, same store sales growthrafidnchising, partially offset by stc
closures.

In 2007, the decrease in U.S. Company sales waerdhy refranchising, same store sales declinestamd closures, partially offset by new |
development. In 2006, the decrease in U.S. Commaigs was driven by refranchising and store cessupartially offset by new ui
development.

In 2007, U.S. Company same store sales were dowdug2to transaction declines partially offset byiraatease in average guest check. In 2
U.S. Company same store sales were flat as a deciefransactions was offset by an increase irageeguest check.
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In 2007, the increase in U.S. franchise and licédess was driven by refranchising and new unit tgraent, partially offset by store closures
2006, the increase in U.S. franchise and licenes feas driven by new unit development, refranchisind same store sales growth, part
offset by store closures.

Excluding the favorable impact of the Pizza Hut Ualéquisition, International Division Company saliesreased 1% in 2007. The decrease
driven by refranchising and store closures, pdytaffset by same store sales growth and new wiebpment. Excluding the favorable impact
of the Pizza Hut U.K. acquisition, InternationalviBion Company sales were flat in 2006. The impaétrefranchising and store closures were
partially offset by new unit development and satoeessales growth.

Excluding the unfavorable impact of the Pizza HuKUacquisition, International Division franchisadhlicense fees increased 14% and 13
2007 and 2006, respectively. The increases weverdby new unit development and same store sphatially offset by store closures. 2(
was also favorably impacted by refranchising.

In 2007 and 2006, the increases in China Divisiom@any sales and franchise and license fees watendoy new unit development and s¢
store sales growth.

Company Restaurant Margins

International China
2007 U.S. Division Division Worldwide
Company sale 100.(% 100.(% 100.(% 100.(%
Food and pape 29.2 29.¢ 36.4 31.C
Payroll and employee benef 30.t 26.1 13.2 25.2
Occupancy and other operating exper 27.C 31.7 30.< 29.1

International China
2006 U.S. Division Division Worldwide
Company sale 100.(% 100.(% 100.(% 100.(%
Food and pape 28.2 32.2 35.4 30.t
Payroll and employee benef 30.1 24.€ 12.¢ 25.€
Occupancy and other operating exper 27.1 31.C 31.c 28.7

International China
2005 U.S. Division Division Worldwide
Company sale 100.(% 100.(% 100.(% 100.(%
Food and pape 29.¢ 33.1 36.2 31.4
Payroll and employee benef 30.2 24.1 13.: 26.Z
Occupancy and other operating exper 26.2 30.7 33.1 28.2
Company restaurant marg 13.&% 12.1% 17.4% 14.(%

In 2007, the decrease in U.S. restaurant marginpescentage of sales was driven by the impacigbiein commodity costs (primarily cheese
meats) and higher wage rates, due primarily testahimum wage rate increases. The decrease waallgaoffset by the favorable impact
lower selfinsured property and casualty insurance expenserdhlly improved loss trends, as well as the fadereibpact on restaurant margir
refranchising and closing certain restaurants.

In 2006, the increase in U.S. restaurant margia psrcentage of sales was driven by the impaaivaeéd commodity costs (primarily meats i
cheese), the impact of same store sales on restauneagin (due to higher average guest
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check) and the favorable impact of lower seured property and casualty insurance expenke. ificrease was partially offset by hic
occupancy and other costs, higher labor costs,apiliyndriven by wage rates and benefits, and tippileg of the favorable impact of the 5
week in 2005. The higher occupancy and other agsts driven by increased advertising and highiityutosts.

In 2007, the increase in International Divisiontagsant margin as a percentage of sales was doyehe impact of same store sales growt
restaurant margin as well as the favorable imp&cefoanchising certain restaurants. The increaas almost fully offset by higher labor cc
(primarily wage rates) and the impact of lower nmsgassociated with Pizza Hut units in the U.K. etthive now operate. As a percentag
sales, Pizza Hut U.K. restaurants negatively ingghpayroll and employee benefits and occupancyosimel expenses and positively impai
food and paper.

In 2006, the increase in International Divisiontagsant margin as a percentage of sales was dbyehe impact of same store sales growt
restaurant margin as well as the favorable impécefsanchising and closing certain restaurantsese increases were offset by higher |
costs and higher food and paper costs.

In 2007, the decrease in China Division restauraatgin as a percentage of sales was driven by higheamodity costs (primarily chick
products), the impact of lower margins associatéd mew units during the initial periods of opecatiand higher labor costs. The decrease
partially offset by the impact of same store saglesvth on restaurant margin.

In 2006, the increase in China Division restaunaatrgin as a percentage of sales was driven byrtipadt of same store sales growtr
restaurant margin. The increase was partiallyedffsy the impact of lower margins associated wigw runits during the initial periods
operations.

Worldwide General and Administrative Expenses

G&A expenses increased 9% in 2007, including a 28aworable impact of foreign currency translatidxcluding the additional G&
expenses associated with acquiring the Pizza Hat hlsiness (which were previously netted withimiiggincome prior to our acquisition of t
remaining fifty percent of the business) and thiavorable impact of foreign currency translatio&Asexpense increased 4%. The increase
driven by higher annual incentive and other comagas costs, including amounts associated withteggia initiatives in China and otf
international growth markets.

G&A expenses increased 2% in 2006. The increasepninarily driven by higher compensation relatedts, including amounts associated
investments in strategic initiatives in China anieo internationagrowth markets, partially offset by lapping higher priaay litigation relate
costs. The net impact of the additional G&A expmenassociated with acquiring the Pizza Hut U.Kirmss, the favorable impact of lapping

53" week in 2005 and the unfavorable impact of foraigrrency translation was not significant.

Worldwide Other (Income) Expense

2007 2006 2005
Equity income from investments in unconsolidatdfdiates $ (5] $ (5] $ (5]
Gain upon sale of investment in unconsolidatediatéi©® (6) ()] (11
Recovery from supplie(b) — — (20
Contract termination charg(c) — 8 —
Wrench litigation incom{@ (11 — 2
Foreign exchange net (gain) loss and o ©) ) —
Other (income) expen $ (1) $ (52 $ (84
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(a) Fiscal years 2007 and 2006 reflects recognitiomoéme associated with receipt of payments for t& meceivable arising from t
2005 sale of our fifty percent interest in the gnthat operated almost all KFCs and Pizza HutBdtand and the Czech Republi
our then partner in the entity. Fiscal year 20&ffects the gain recognized at the date of this.

(b) Relates to a financial recovery from a supplieréagent issue in mainland China totaling $24 millia 2005, $4 million of which w:
recognized through equity income from investmemtsriconsolidated affiliate

(c) Reflects an $8 million charge associated with gtenination of a beverage agreement in the U.S. sagim 2006

(d) Fiscal years 2007 and 2005 reflect financial redegefrom settlements with insurance carriers eeldab a lawsuit settled by Taco E
Corporation in 2004

Worldwide Closure and Impairment Expenses and Refrachising (Gain) Loss

See the Store Portfolio Strategy section for matitiof our refranchising and closure activitiesl&Note 5 for a summary of the componen
facility actions by reportable operating segment.

Operating Profit

% Increase/(Decreas

2007 2006 2007 2006
United State: $ 73¢ $ 765 (3) —
International Divisior 48C 407 18 9
China Division 37t 29C 30 37
Unallocated and corporate expen (257) (229) 12 @)
Unallocated other income (expen 9 7 NM NM
Unallocated refranchising gain (los 11 24 NM NM
Operating profii $ 135 $ 126 8 9
United States operating marg 14.2% 13.€% 0.6 ppts. 0.€ ppts.
International Division operating marg 15.€% 17.€% (2.0) ppts. 0.1 ppts.

Neither unallocated and corporate expenses, whialpdse G&A expenses, nor unallocated refranchigiaigp (loss) are allocated to the U
International Division or China Division segments performance reporting purposes. The increasenallocated and corporate expense
2007 was driven by an increase in annual incemtrepensation and project costs. The decreaselif @8allocated and corporate expenses
driven by the lapping of the unfavorable impac2605 litigation related costs.

U.S. operating profit decreased 3% in 2007. Theradese was driven by higher restaurant operatistscprincipally commodities and lak
partially offset by lower G&A expenses, lower clos@and impairment expenses and an increase in @itwmne.

Excluding the unfavorable impact of lapping thedb@reek in 2005, U.S. operating profit increasediB%006. The increase was driven by

impact of same store sales on restaurant profé {dunigher average guest check) and franchisdieamtse fees, new unit development and Ic
closures and impairment expenses. These incresses
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partially offset by the unfavorable impact of refcaising, higher G&A expenses and a charge assaciaith the termination of a bever:
agreement in 2006. The impact of lower commoddgts and lower property and casualty insuranceresgen restaurant profit was larg
offset by higher other restaurant costs, includaigpr, advertising and utilities .

International Division operating profit increase8%4 in 2007 including a 6% favorable impact fromefgn currency translation. The incre
was driven by the impact of same store sales grawthnew unit development on restaurant profit faadchise and license fees. The incr
was partially offset by higher G&A expenses (inchglexpenses which were previously netted withiniggncome prior to our acquisition
the remaining fifty percent of the Pizza Hut U.Kisiness) and higher restaurant operating costs.

Excluding the unfavorable impact of lapping thedb@mreek in 2005, International Division operatingfitrincreased 11% in 2006. The incre
was driven by the impact of same store sales gramith new unit development on franchise and licefese and restaurant profit. Th
increases were partially offset by higher restaumgperating costs and lower equity income from unsodidated affiliates. Foreign curret
translation did not have a significant impact.

China Division operating profit increased 30% in020ncluding a 7% favorable impact from foreign remcy translation. The increase
driven by the impact of same store sales growth @ unit development on restaurant profit. Theréase was partially offset by hig
restaurant operating costs and G&A expenses.

China Division operating profit increased 37% in0g0ncluding a 4% favorable impact from foreign remcy translation. The increase
driven by the impact of same store sales growthreewd unit development on restaurant profit as w&elhn increase in equity income from
unconsolidated affiliates. These increases wertajig offset by higher G&A expenses and the laygpof a prior year financial recovery fror
supplier.

Interest Expense, Net

2007 2006 2005
Interest expens $ 19¢ $ 172 $ 147
Interest incoms 33 (18 (20)
Interest expense, n $ 16€ $ 154 $ 127

Net interest expense increased $12 million or 892007. The increase was driven by an increasepirolings in 2007 compared to 20
partially offset by an increase in interest beagagh equivalents in 2007 compared to 2006. Netent expense increased $27 million or
in 2006. The increase was driven by both an irsgda interest rates on the variable rate portiblow debt and increased borrowings
compared to prior year.

Income Taxes

2007 2006 2005
Reportec
Income taxe: $ 282 $ 284 $ 264
Effective tax rate 23.1% 25.6% 25.8%
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The reconciliation of income taxes calculated atthS. federal tax statutory rate to our effectaserate is set forth below:

2007 2006 2005
U.S. federal statutory ra 35.(% 35.(% 35.(%
State income tax, net of federal tax ben 1.C 2.C 1.€
Foreign and U.S. tax effects attributable to fonedgeration: (5.7 (7.9 (8.4
Adjustments to reserves and prior ye 2.€ (3.5 (1.7
Repatriation of foreign earning — (0.9 2.C
Non-recurring foreign tax credit adjustmel — (6.2) 1.7
Valuation allowance additions (reverse (9.0 6.8 (1.1
Other, ne 0.2 0.9 (0.9)
Effective income tax rat 23.1% 25.6% 25.6%

Our 2007 effective income tax rate was positivepacted by valuation allowance reversals. In Dden2007, the Company finalized vari
tax planning strategies based on completing a wewieour international operations, distributed &%2nillion intercompany dividend and s
our interest in our Japan unconsolidated affiliahs. a result, in the fourth quarter of 2007, weersed approximately $82 million of valuat
allowances associated with foreign tax credit careys that we now believe are more likely thantodie claimed on future tax returns. In 2(
benefits associated with our foreign and U.S. ffecces attributable to foreign operations were niegdy impacted by $36 million of exper
associated with the $275 million intercompany dérid and approximately $20 million of expense fgusiinents to our deferred tax balance
a result of the Mexico tax law change enacted duthe fourth quarter of 2007. These negative ingpaeere partially offset by a higt
percentage of our income being earned outside t8e Bdditionally, the effective tax rate was neégely impacted by the year-ovgear chang
in adjustments to reserves and prior years.

Our 2006 effective income tax rate was positivetpacted by the reversal of tax reserves in conmeetith our regular U.S. audit cycle as v
as certain out-ofrear adjustments to reserves and accruals thatéowaur effective income tax rate by 2.2 percentagets. The reversal of t
reserves was partially offset by valuation alloweaadditions on foreign tax credits for which, agsult of the tax reserve reversals, we beli
were not likely to be utilized before they expired/e also recognized deferred tax assets for theigio tax credit impact of norecurring
decisions to repatriate certain foreign earning2007. However, we provided full valuation allowas on such assets as we did not belie
was more likely than not that they would be realia¢that time.

Our 2005 effective income tax rate was positivehpacted by valuation allowance reversals for certiferred tax assets whose realize
became more likely than not as well as the recammiof certain norrecurring foreign tax credits we were able to sabisate in 2005. Tt
impact of these items was partially offset by tapense associated with our 2005 decision to regatapproximately $390 million in qualifi
foreign earnings. These earnings were eligibleafdividends received deduction in accordance thithAmerican Jobs Creation Act of 2004.

Adjustments to reserves and prior years includesffexts of the reconciliation of income tax amaurgcorded in our Consolidated Statemer
Income to amounts reflected on our tax returnduding any adjustments to the Consolidated Bal&@tueets. Adjustments to reserves and
years also includes changes in tax reserves, imgudterest thereon, established for potentialosxpe we may incur if a taxing authority taki
position on a matter contrary to our position. Baluate these reserves on a quarterly basis toeirtat they have been appropriately adjt
for events, including audit settlements that weewel may impact our exposure.
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Consolidated Cash Flows

Net cash provided by operating activitiesvas $1,567 million compared to $1,299 million irDB0 The increase was primarily driven by hi¢
net income, lower pension contributions and loweoime tax payments in 2007.

In 2006, net cash provided by operating activities $1,299 million compared to $1,238illion in 2005. The increase was driven by a ki
net income, lower pension contributions and a 2p@fkial receipt of the settlement related to th@=x@nainland China supplier ingredi
issue. These factors were offset by higher inctarend interest payments in 2006.

Net cash used in investing activitieaas $432 million versus $476 million in 2006. Tdecrease was driven by the lapping of the acqoisiti
the remaining interest in our Pizza Hut U.K. unagditited affiliate in 2006 and proceeds from thie d our interest in the Japan unconsolid
affiliate in December 2007, partially offset by tiiear over year change in proceeds from refranudpisf restaurants and a 2007 increas
capital spending.

In December 2007, we sold our interest in our usobidated affiliate in Japan for $128 million (indes the impact of related foreign curre
contracts that were settled in December 2007). ifiteenational subsidiary that owned this intexgstrates on a fiscal calendar with a perioc
that is approximately one month earlier than ounsotidated period close. Thus, consistent with historical treatment of events occurt
during the lag period, the ptex gain on the sale of this investment of appratety $87 million will be recorded in the first qter of
2008. However, the cash proceeds from this trdimsawere transferred from our international sulasigito the U.S. in December 2007 and
thus reported on our Consolidated Statement of Géshs for the year ended December 29, 2007. Tsetoto this cash on our Consolide
Balance Sheet at December 29, 2007 is in accoaythie and other current liabilities.

In 2006, net cash used in investing activities %486 million versus $345 million in 2005. The iease was driven by the 2006 acquisitior
the remaining interest in our Pizza Hut U.K. unaditlated affiliate and the Rosti&’brand and associated intellectual propertiesussiR. Th
lapping of proceeds related to the 2005 sale offifityr percent interest in our former Poland/Czdgbpublic unconsolidated affiliate a
contributed to the increase. These factors wertiafig offset by an increase in proceeds fromaathising in 2006.

Net cash used in financing activitiesvas $678 million versus $670 million in 2006. Tiherease waslriven by higher share repurchases
higher dividend payments, partially offset by aor@ase in net borrowings.

In 2006, net cash used in financing activities &30 million versus $827 million in 2005. The demse was driven by an increase in
borrowings and lower share repurchases, partidfisetby a reduction in the excess tax benefitenfrgharebased compensation and hic
dividend payments.

Consolidated Financial Condition

The increase in shotérm borrowings at December 29, 2007 was primatulg to the classification of $250 million in Sentdnsecured Notes
short-term borrowings due to their May 2008 mayudate, partially offset by the repayment of twontdoans in the International Divisii
during the year ended December 29, 2007. The aserén longerm debt was primarily due to the 2007 issuanc&6df0 million aggrega
principal amount of 6.25% Senior Unsecured Notes dne due March 15, 2018 and $600 million aggeegéancipal amount of 6.875% Ser
Unsecured Notes that are due November 15, 2037.

Liquidity and Capital Resources

Operating in the QSR industry allows us to genesatastantial cash flows from the operations of campany stores and from our francl
operations, which require a limited YUM investmeiht.each of the last six fiscal years, net cash

38




provided by operating activities has exceeded $ibhi We expect these levels of net cash providgdperating activities to continue in
foreseeable future. Additionally, we estimate theftanchising proceeds, prior to income taxes| totial at least $400 million in 2008. C
discretionary spending includes capital spendirrgnfew restaurants, acquisitions of restaurants fi@nchisees, repurchases of shares o
Common Stock and dividends paid to our sharehalddrdoreseen downturns in our business could a#erimpact our cash flows frc
operations from the levels historically realizédowever, we believe our ability to reduce discnetity spending and our borrowing capa
would allow us to meet our cash requirements ir82&@d beyond.

Discretionary Spending

During 2007, we invested $742 million in our busises, including approximately $307 million in theSU) $189 million for the Internatior
Division and $246 million for the China Divisiorzor 2008, we estimate capital spending will be leetw$700 and $750 million.

We returned approximately $1.7 billion to our shmlders through share repurchases and quarterigteisls in 2007. This is the third strai
year that we returned over $1.1 billion to our shatders. Under the authority of our Board of Biogs, we repurchased 41.8 million share
our Common Shares for $1.4 billion during 2007. Dcember 29, 2007, we had remaining capacity parshase up to $813 million of ¢
outstanding Common Stock (excluding applicabledsation fees) under an October 2007 authorizatjooub Board of Directors that allowed
to repurchase $1.25 hillion of the Compangutstanding Common Stock (excluding applicaldlagaction fees) to be purchased through Oc
2008. Subsequent to the Companyéar end, our Board of Directors authorized @it share repurchases of up to an additionalS5hiion
of the Company’s outstanding Common Stock (exclgdipplicable transaction fees) to be purchasedigfirdanuary 2009.

In October 2007, the Company announced that we folaubstantially increase the amount of share &ckd over the next two years; buy
back a total of up to $4 billion of the Compasigutstanding Common Stock, helping to reduce duted share count by as much as 20%. ¢
the announcement of this plan, the Company hasckased $437 million of our outstanding Common Btibtough December 29, 2007.
expect this two-year share repurchase programbeilfunded by a combination of the Companghgoing free cash flow, additional debt
refranchising proceeds. The completion of thismphdll depend on the Comparsycash flows, credit rating, proceeds from ouramdhising
efforts and availability of other investment oppmities, among other factors.

During the year ended December 29, 2007, we pall davidends of $273 million. Additionally, on Nember 16, 2007 our Board of Direct
approved cash dividends of $0.15 per share of Cam8tock to be distributed on February 1, 2008 taredolders of record at the close
business on January 11, 2008.

For 2008, we expect to return over $2 billion targholders through both cash dividends and sigmfishare repurchases. We are
expecting a reduction in average diluted sharestaudling of approximately 8% for 2008 and an onga@innual dividend payout ratio of 35% -
40% of net income.

Borrowing Capacity

On November 29, 2007, the Company executed an adeadd restated five-year senior unsecured Rewl@redit Facility (the Credit
Facility”) totaling $1.15 billion which replacedfiave-year facility in the amount of $1.0 billion that svaet to expire on September 7, 2009.
Credit Facility is unconditionally guaranteed byr quincipal domestic subsidiaries and containsraial covenants relating to maintenanc
leverage and fixed charge coverage ratios. TheiCFacility also contains affirmative and negat@venants including, among other thit
limitations on certain additional indebtedness beals, and certain other transactions specifietthénagreement. We were in compliance wit
debt covenants at December 29, 2007.

Under the terms of the Credit Facility, we may barrup to the maximum borrowing limit, less outsteugdletters of credit or banker
acceptances, where applicable. At December 29,2000 unused Credit Facility totaled $971 million
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net of outstanding letters of credit of $179 roifli There were no borrowings outstanding undeiCieslit Facility at December 29, 2007.
interest rate for borrowings under the Credit Fgcilanges from 0.25% to 1.25% over the Londonrimaek Offered Rate (“LIBORpr is
determined by an Alternate Base Rate, which isgiteater of the Prime Rate or the Federal Funds Blate 0.50%. The exact spread ¢
LIBOR or the Alternate Base Rate, as applicabl@edds on our performance under specified finarmiééria. Interest on any outstand
borrowings under the Credit Facility is payabléeaist quarterly.

On November 29, 2007, the Company executed an aedesnad restated five-year revolving credit facilitye “International Credit Facilitydr
“ICF") totaling $350 million, which replaced a fivgear facility also in the amount of $350 millionathwas set to expire on Novembe
2010. The ICF is unconditionally guaranteed by YWdd by YUM’ principal domestic subsidiaries and contains camés substantial
identical to those of the Credit Facility. We wémeeompliance with all debt covenants at the en2087.

There were borrowings of $28 million and availabtedit of $322 million outstanding under the ICRtla end of 2007. The interest rate
borrowings under the ICF ranges from 0.31% to 1.504r LIBOR or is determined by a Canadian AlteenAase Rate, which is the greate
the Citibank, N.A., Canadian Branch’s publicly annoed reference rate or the “Canadian Dollar OffdRate”’plus 0.50%. The exact spr¢
over LIBOR or the Canadian Alternate Base Ratgpgdicable, depends upon YUMperformance under specified financial critendetest o
any outstanding borrowings under the ICF is payableast quarterly.

In 2006, we executed two short-term borrowing agesments (the “Term Loanstn behalf of the International Division. There wéorrowing
of $183 million outstanding at the end of 2006 urttie Term Loans, both of which expired and wepai® in the first quarter of 2007.

The majority of our remaining lontgrm debt primarily comprises Senior Unsecured Bletgh varying maturity dates from 2008 through Z
and interest rates ranging from 6.25% to 8.88%e $anior Unsecured Notes represent senior, ungkobfigiations and rank equally in right
payment with all of our existing and future unsetliunsubordinated indebtedness. Amounts outstgndider Senior Unsecured Notes v
$2.8 billion at December 29, 2007. This amountudes $600 million aggregate principal amount @586 Senior Unsecured Notes due Mi
15, 2018 and $600 million aggregate principal am@ir.875% Senior Unsecured Notes due Novembe2@37, both of which were issuec
October 2007. We are using the proceeds from timeges to repay outstanding borrowings on our CGré&diility, for additional sha
repurchases and for general corporate purposes.

Contractual Obligations

In addition to any discretionary spending we magade to make, our significant contractual obligatiand payments as of December 29,
included:

More than 5
Total Less than 1 Yee 1-3 Years 3-5 Years Years

Long-term debt obligation@ $ 503 $ 47C $ 37t $ 1,35t $ 283
Capital lease® 39C 24 86 40 24C
Operating lease® 3,88¢ 462 79¢ 64C 1,98¢
Purchase obligatior@ 414 35€ 50 5 3
Other long-term liabilities reflected

on our Consolidated Balance

Sheet under GAA| 44 15 10 6 13
Total contractual obligatior $ 9,76¢ $ 1,32 $_1.31¢ $ 2,04¢ $ 507
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(a) Debt amounts include principal maturities and exg@édnterest payments. Rates utilized to deterrmiterest payments for varial
rate debt are based on an estimate of future stteages. Excludes a fair value adjustment of ®lllion included in debt related
interest rate swaps that hedge the fair valuepafriion of our debt. See Note

(b) These obligations, which are shown on a nominakbealate to 6,000 restaurants. See Note

(c) Purchase obligations include agreements to purdm@ses or services that are enforceable and legalting on us and that specify
significant terms, including: fixed or minimum quies to be purchased; fixed, minimum or variapléce provisions; and tl
approximate timing of the transaction. We haveled agreements that are cancelable without penBlirchase obligations rel
primarily to information technology, marketing, coradity agreements, purchases of property, plant @equipment as well .
consulting, maintenance and other agreem

We have not included in the contractual obligatitedsle approximately $319 million for lortgrm liabilities for unrecognized tax benefits
various tax positions we have taken. These ligdslimay increase or decrease over time as a m@&stak examinations, and given the statu
the examinations, we cannot reliably estimate tbgog of any cash settlement with the respectivéntpauthorities. These liabilities a
include amounts that are temporary in nature andvfach we anticipate that over time there will he net cash outflow. We have include:
the contractual obligations table $9 million inblilities for unrecognized tax benefits that we eotde settle in cash in the next year.

We have not included obligations under our pensiod postretirement medical benefit plans in thetremtual obligations table. Our m
significant plan, the YUM Retirement Plan (the “UMan”), is a noncontributory defined benefit gensplan covering certain futime U.S
salaried employees. Our funding policy with respgecthe U.S. Plan is to contribute amounts necgswasatisfy minimum pension fundi
requirements, including requirements of the PenBimtection Act of 2006, plus such additional amedrom time to time as are determine
be appropriate to improve the U.S. Plan’s fundedust The U.S. Plas’funded status is affected by many factors indgdiiscount rates a
the performance of U.S. Plan assets. Based orrdufunding rules, we do not anticipate being regpliito make minimum pension fund
payments in 2008, but we may make discretionaryritartions during the year based on our estimatihefU.S. Plars expected December
2008 funded status. During 2007, we did not makieseretionary contribution to the U.S. Plan. Atr Geptember 30, 2007 measurement
our pension plans in the U.S., which include th&.WPlan and an unfunded supplemental executive pkh a projected benefit obligatior
$842 million and plan assets of $732 million.

The funding rules for our pension plans outsidehef U.S. vary from country to country and dependramy factors including discount raf
performance of plan assets, local laws and taxlatigns. Our most significant plans are in the LJiKcluding a plan for which we assumed
liability upon our purchase of the remaining fifpgrcent interest in our former Pizza Hut U.K. ursmlidated affiliate. Since our plan as:
approximate our projected benefit obligation for 8FC U.K. pension plan, we did not make a siguifit contribution in 2007 and we do
anticipate any significant further, near term furgdi The projected benefit obligation of our Pithat U.K. pension plan exceeds plan asse
approximately $27 million at our November 30, 200&asurement date. We anticipate taking stepgticeethis deficit in the near term, wh
could include a decision to partially or completiind the deficit in 2008. However, given the leoEcash flows from operations the Comp
anticipates generating in 2008, any funding denisimuld not materially impact our ability to maimeaour planned levels of discretion
spending.

Our postretirement plan in the U.S. is not requiete funded in advance, but is pay as you go.méde postretirement benefit payments ¢
million in 2007. See Note 16 for further detail®at our pension and postretirement plans.

We have excluded from the contractual obligati@set payments we may make for exposures for whielare self-insured, including workers’

compensation, employment practices liability, gahdiability, automobile liability and property lses (collectively froperty and casua
losses”) and employee healthcare and long-ternbifityeclaims.
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The majority of our recorded liability for self-imeed employee healthcare, lotegm disability and property and casualty lossewasent
estimated reserves for incurred claims that haveoyke filed or settled.

Off-Balance Sheet Arrangements

We had provided a partial guarantee of approxinga$dl2 million of a franchisee loan pool relatednparily to the Companyg historica
refranchising programs and, to a lesser extenichidee development of new restaurants at Decehe2007. In support of this guarantee
have provided a standby letter of credit of $18liom| under which we could potentially be requitedfund a portion of the franchisee I¢
pool. The total loans outstanding under the loaol prere approximately $62 million at December 2807.

The loan pool is funded by the issuance of comrakmper by a conduit established for that purpdselisruption in the commercial pa|
markets may result in the Company and the participdinancial institutions having to fund commexicpaper issuances that have matured.
Company funding under its guarantee or letter eflitrwould be secured by the franchisee loans agdeated collateral. We believe that
have appropriately provided for our estimated pbidaxposures under these contingent liabilitidsesE provisions were primarily charge:
net refranchising (gain) loss. New loans addeth¢édoan pool in 2007 were not significant.

Our unconsolidated affiliates do not have significamounts of debt outstanding as of December @%7.2
New Accounting Pronouncements Not Yet Adopted

See Note 2 to the Consolidated Financial Statemealisded in Part I, Item 8 of this report for fner details of new accounting pronouncem
not yet adopted.

Critical Accounting Policies and Estimates

Our reported results are impacted by the applinatid certain accounting policies that require us niake subjective or compl
judgments. These judgments involve estimationthefeffect of matters that are inherently uncertaid may significantly impact our quarte
or annual results of operations or financial cdndit Changes in the estimates and judgments aigidficantly affect our results of operatic
financial condition and cash flows in future yeafs.description of what we consider to be our msighificant critical accounting polici
follows.

Impairment or Disposal of Lonrbived Assets

We evaluate our lonfived assets for impairment at the individual ressat level except when there is an expectatiohweawill refranchis
restaurants as a group. Impairment evaluationsndividual restaurants that we are currently ofjegaand have not offered for sale
performed on a sen@nnual basis or whenever events or circumstancksate that the carrying amount of a restaurant n@ybe recoverak
(including a decision to close a restaurant). €emiannual impairment test includes those restaurdmatishiave experienced two consect
years of operating losses. Our sannual impairment evaluations require an estimatibcash flows over the remaining useful life oé
primary asset of the restaurant, which can be foeréod of over 20 years, and any terminal valée limit assumptions about important fac
such as sales growth and margin improvement toettizat are supportable based upon our plans fouriteand actual results at compar:
restaurants.

If the long-lived assets of a restaurant subjeabup semiannual test are not recoverable based upon foesbashdiscounted cash flows,
write the assets down to their fair value. This ¥alue is determined by discounting the forecastiter tax cash flows, including terminal va
of the restaurant at an appropriate rate. Theodisicrate used is our weighted average cost oftalapius a risk premium where deer
appropriate.

We often refranchise restaurants in groups andefiiee, perform such impairment evaluations atgt@ip level. These impairment evaluati

are generally performed at the date such restauemet offered for sale. Forecasted cash flowsuah snstances consist of estimated hol
period cash flows and the expected sales procdexjsected sales proceeds
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are based on the most relevant of historical salésiples or bids from buyers, and have historichiten reasonably accurate estimations ¢
proceeds ultimately received.

See Note 2 for a further discussion of our poliegarding the impairment or disposal of long-livedets.

Impairment of Goodwill and Indefiniteived Intangible Assets

We evaluate goodwill and indefinitered intangible assets for impairment on an anrnzelis or more often if an event occurs or circams
change that indicates impairment might exist. Guthds evaluated for impairment through the comipan of fair value of our reporting units
their carrying values. Our reporting units are operating segments in the U.S. and our businesggesnent units internationally (typice
individual countries). Fair value is the price dlimg buyer would pay for the reporting unit, aiglgenerally estimated using either discou
expected future cash flows from operations or tlesent value of the estimated future franchiseltpydream plus any estimated sales proc
from refranchising. Any estimated sales proceeddased on relevant historical sales multiplelse discount rate used in determining fair v
is our weighted average cost of capital plus apiginium where deemed appropriate.

We have recorded intangible assets as a resulusihéss acquisitions. These include trademarkébratangible assets for KFC, LJS
A&W. We believe the value of a trademark/brandésived from the royalty we avoid, in the case offpany stores, or receive, in the cas
franchise stores, due to our ownership of the tredk/brand. We have determined that the KFC tradkfbrand has an indefinite life ¢
therefore it is not being amortized. Our impairtterst for the KFC trademark/brand consists of mgarison of the fair value of the asset \
its carrying amount. Future sales are the mosbitapt assumption in determining the fair valu¢hef KFC trademark/brand.

In determining the fair value of our reporting wnénd the KFC trademark/brand, we limit assumpt@insut important factors such as s
growth, margin improvement and other factors imjpgcthe fair value calculation to those that arppsutable based upon our plans. For 2
there was no impairment of goodwill or the KFC &athrk/brand.

We have certain intangible assets, such as theabdSA&W trademark/brand intangible assets, frareluisntract rights, reacquired francl
rights and favorable/unfavorable operating leagdsch are amortized over their expected usefulslivé/e base the expected useful lives o
trademark/brand intangible assets on a numberabbr®including the competitive environment, ouiufe development plans for the applic:
Concept and the level of franchisee commitmenh&Goncept. We generally base the expected ukedsl of our franchise contract rights
their respective contractual terms including rerewehen appropriate. We base the expected useésd bf reacquired franchise rights ovi
period for which we believe it is reasonable thatwill operate a Company restaurant in the trada.aiWe base the expected useful lives o
favorable/unfavorable operating leases on the neimgiease term.

Our amortizable intangible assets are evaluatedrfpairment whenever events or changes in circumstindicate that the carrying amour
the intangible asset may not be recoverable. fangible asset that is deemed impaired is writt@mrdto its estimated fair value, which is be
on discounted cash flows. For purposes of our imgnt analysis, we update the cash flows that vimtially used to value the amortiza
intangible asset to reflect our current estimatesassumptions over the asset’s future remainfag li

See Note 2 for a further discussion of our policegarding goodwill and intangible assets.

Allowances for Franchise and License Receivablesedsuarantees

We reserve a franchisee’s or licensee’s entireivabke balance based upon mhefined aging criteria and upon the occurrencetoémnevent
that indicate that we may not collect the balanoe.dAs a result of reserving using this methodploge have an immaterial amount
receivables that are past due that have not beenve for at December 29, 2007.
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We have also issued certain guarantees as a of;agsigning our interest in obligations under agiag leases, primarily as a condition to
refranchising of certain Company restaurants. Suarantees are subject to the requirements oér8&att of Financial Accounting Stande
(“SFAS”) No. 145, Rescission of FASB Statements No. 4, 44 and 64, rsment of FASB Statement No. 13, and Tech
Corrections” (“SFAS 145”")We recognize a liability for the fair value of suelase guarantees under SFAS 145 upon refranclasidigipon ar
subsequent renewals of such leases when we reroatmgently liable. The fair value of a guaranteghe estimated amount at which
liability could be settled in a current transactimrtween willing parties.

If payment on the guarantee becomes probable atihadde, we record a liability for our exposure endhese lease assignments
guarantees. At December 29, 2007, we have recoaedmmaterial liability for our exposure which wmnsider to be probable &
estimable. The potential total exposure under deelses is significant, with approximately $325 lioil representing the present va
discounted at our priax cost of debt, of the minimum payments of th&geed leases at December 29, 2007. Current fisgehare the prime
lessees under the vast majority of these leasesgéMerally have croggefault provisions with these franchisees that waquit them in defat
of their franchise agreement in the event of noyapent under the lease. We believe these adesult provisions significantly reduce the

that we will be required to make payments undesdheases and, historically, we have not been medjio make such payments in signific
amounts.

See Note 2 for a further discussion of our policggarding franchise and license operations.
See Note 22 for a further discussion of our leasgantees.

Self-Insured Property and Casualty Losses

We record our best estimate of the remaining apsettle incurred seifisured property and casualty losses. The estiimdiased on the res
of an independent actuarial study and considerworgal claim frequency and severity as well asnges in factors such as our bus
environment, benefit levels, medical costs and rédgulatory environment that could impact overalf-ggsurance costs. Additionally, a
margin to cover unforeseen events that may occar the several years it takes for claims to séstlmcluded in our reserve, increasing
confidence level that the recorded reserve is aatequ

See Note 22 for a further discussion of our inscegerograms.
Pension Plans

Certain of our employees are covered under defireefit pension plans. The most significant okthplans are in the U.S. In accordance
SFAS No. 158 “Employers’ Accounting for Defined Bdib Pension and Other Postretirement Plans” (“SAA8"), we have recorded the under-
funded status of $110 million for these U.S. plassa pension liability in our Consolidated Balafteet as of December 29, 2007. These
plans had projected benefit obligations (“PBO"$8%2 million and fair values of plan assets of $#8lion in December 29, 2007.

The PBO reflects the actuarial present value obaliefits earned to date by employees and incagmessumptions as to future compens
levels. Due to the relatively long time frame owdrich benefits earned to date are expected taluk pur PBOS are highly sensitive to chan
in discount rates. For our U.S. plans, we measotegdPBO using a discount rate of 6.50% at Septeribe 2007. This discount rate v
determined with the assistance of our independetuiaeay. The primary basis for our discount ratéeduination is a model that consists «
hypothetical portfolio of ten or more corporate tilstruments rated Aa or higher by Mooslyiith cash flows that mirror our expected bei
payment cash flows under the plans. In considgrogsible bond portfolios, the model allows thedoash flows for a particular year to exc
the expected benefit cash flows for that year. hSexcesses are assumed to be reinvested at agpeopnieyear forward rates and used to n
the benefit cash flows in a future year. The wtidhaverage yield of this hypothetical portfoliosmased to arrive at an appropriate disc
rate. We also insure that changes in the discratatas compared to the prior year are consistéhtthhe overall change in prevailing mar
rates and make adjustments as
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necessary. A 50 basis point increase in thisodist rate would have decreased our U.S. pl&B0O by approximately $65 million at ¢
measurement date. Conversely, a 50 basis poinéase in this discount rate would have increasedJoB. plans’PBO by approximately $°
million at our measurement dates.

The pension expense we will record in 2008 is atspacted by the discount rate we selected at owasmrement date. We expect pen
expense for our U.S. plans to decrease approxiyn&Ed million to $37 million in 2008. The decreaseprimarily driven by a decrease
amortization of net loss of $17 million in 2008. 58 basis point change in our weighted averageodigcrate assumption at our measurel
date would impact our 2008 U.S. pension expensappyoximately $10 million.

The assumption we make regarding our expected tlermg-rates of return on plan assets also impaatpension expense. Our estimated long-
term rate of return on U.S. plan assets represbatseightedaverage of historical returns for each asset cayegaljusted for an assessmer
current market conditions. Our expected laagn rate of return on U.S. plan assets at Septe8M®e2007 was 8.0%. We believe this ra
appropriate given the composition of our plan assetd historical market returns thereon. A onegm@age point increase or decrease ir
expected longerm rate of return on plan assets assumption wdatdease or increase, respectively, our 2008 peSsion plan expense
approximately $7 million.

The losses our U.S. plan assets have experienloed; with a decrease in discount rates over tira@gHargely contributed to an unrecogni
net loss of $80 million included in Accumulated etttomprehensive income (loss) for the U.S. plarBexember 29, 2007. For purpose
determining 2007 expense, our funded status wds thiat we recognized $23 million of this loss int periodic benefit cost. We will recogn
approximately $6 million of such loss in 2008.

See Note 16 for further discussion of our pensimh @ost-retirement plans.

Stock Options and Stock Appreciation Rights Expense

Compensation expense for stock options and stopkeajation rights (“SARS”) is estimated on the drdate using a Blackcholes optio
pricing model. Our specific weighted-average ag#ions for the riskree interest rate, expected term, expected vitjaiihd expected dividel
yield are documented in Note 17. Additionally, andSFAS No. 123 (revised 2004), “Share-Based Cosgiem” (“SFAS 123R")we art
required to estimate pneesting forfeitures for purposes of determining pemsation expense to be recognized. Future ex@aneants for ar
particular quarterly or annual period could be etffe by changes in our assumptions or changes iketneonditions.

We have determined that it is appropriate to group awards into two homogeneous groups when estighaixpected term and presting
forfeitures. These groups consist of grants maitegrily to restaurantevel employees under our Restaurant General Marfaggek Optiol
Plan (the “RGM Plan”) and grants made to executiweder our other stock award plans. Historicalyproximately 15% 20% of total option
and SARs granted have been made under the RGM Plan.

Grants under the RGM Plan typically cliff vest affeur years and grants made to executives undeotbier stock award plans typically hay
graded vesting schedule and vest 25% per year foueryears. We use a single weightaderage expected term for our awards that hi
graded vesting schedule as permitted by SFAS 128R.revaluate our expected term assumptions usstgrital exercise and posesting
employment termination behavior on a regular baBased on the results of this analysis, we haterchéned that six years is an appropl
expected term for awards to both restaurant levglleyees and to executives.

Upon each stock award grant we revaluate the eggeatlatility, including consideration of both hosical volatility of our stock as well
implied volatility associated with our traded opiso We have estimated forfeitures based on histodiata. Based on such data, we believe
approximately 45% of all awards granted under ti@&VvRPlan will be forfeited and approximately 20% aif awards granted to abowstore
executives will be forfeited.
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Income Tax Valuation Allowances and Unrecognizer Banefits

At December 29, 2007, we had a valuation allowaofc&308 million primarily to reduce our net openafiloss and tax credit carryforwi
benefits of $363 million, as well as our other defd tax assets, to amounts that will more likélgrt not be realized. The net operating los:
tax credit carryforwards exist in federal, statel doreign jurisdictions and have varying carryford/geriods and restrictions on usage.
estimation of future taxable income in these judgdns and our resulting ability to utilize neteyating loss and tax credit carryforwards
significantly change based on future events, inagidur determinations as to the feasibility oftagr tax planning strategies. Thus, reco
valuation allowances may be subject to materialruithanges.

As a matter of course, we are regularly auditedeloleral, state and foreign tax authorities. EffecDecember 31, 2006, we adopted Finai
Accounting Standards Board (“FASB”) Interpretatibio. 48, “Accounting for Uncertainty in Income TaXd8FIN 48"), an interpretation «
Statement of Financial Accounting Standards No. A8counting for Income Taxes"FIN 48 requires that a position taken or expectele
taken in a tax return be recognized in the findrat@ements when it is more likely than not (adikelihood of more than fifty percent) that
position would be sustained upon examination byatathorities. A recognized tax position is theraswred at the largest amount of benefit
is greater than fifty percent likely of being reald upon settlement. At December 29, 2007, we#3d@ million of unrecognized tax benel
$194 million of which, if recognized, would affettte effective tax rate. We evaluate unrecogniaedbenefits, including interest thereon, «
quarterly basis to insure that they have been gpiately adjusted for events, including audit settbnts, which may impact our ultim
payment for such exposures.

See Note 20 for a further discussion of our incéaxes.
ltem 7A. Quantitative and Qualitative Disclosures About Market Risk.

The Company is exposed to financial market risksoeiated with interest rates, foreign currency exgle rates and commaodity prices. In
normal course of business and in accordance witlpolicies, we manage these risks through a vagestrategies, which may include the us
derivative financial and commodity instruments tdbe our underlying exposures. Our policies prolthe use of derivative instruments
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 siteeges, principally in the U.S. We attempt tomimize this risk and lower our over
borrowing costs through the utilization of derivatifinancial instruments, primarily interest rat®aps. These swaps are entered into
financial institutions and have reset dates anticatiterms that match those of the underlying dekdcordingly, any change in market ve
associated with interest rate swaps is offset byofiposite market impact on the related debt.

At December 29, 2007 and December 30, 2006, a hgpioal 100 basis point increase in shertn interest rates would result, over the follog
twelve-month period, in a reduction of approximately $3lion and $9 million, respectively, in income befoincome taxes. The estime
reductions are based upon the level of variabke dabt and assume no changes in the volume or tiopoof that debt and include no img
from interest income related to cash and cash atgrits. In addition, the fair value of our derivatfinancial instruments at December 29, Z
and December 30, 2006 would decrease approxim@8dlymillion and $32 million, respectively. Therfaalue of our Senior Unsecured Note
December 29, 2007 and December 30, 2006 would aser@pproximately $173 million and $69 million,pestively. Fair value was determir
by discounting the projected cash flows.
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Foreign Currency Exchange Rate Risk

The combined International Division and China Diwis operating profits constitute approximately 54%6 our operating profit in 200
excluding unallocated income (expenses). In agldithe Compang’ net asset exposure (defined as foreign curressstsless foreign currer
liabilities) totaled approximately $1.5 billion a§ December 29, 2007. Operating in internationatkeis exposes the Company to movemer
foreign currency exchange rates. The Company’'snay exposures result from our operations in Axaaific, the Americas al
Europe. Changes in foreign currency exchange rabesgd impact the translation of our investmentd$dreign operations, the fair value of
foreign currency denominated financial instrumeartd our reported foreign currency denominated egmand cash flows. For the fiscal y
ended December 29, 2007, operating profit wouldehdecreased $89 million if all foreign currenciesl uniformly weakened 10% relative
the U.S. dollar. The estimated reduction assurneshanges in sales volumes or local currency salégut prices.

We attempt to minimize the exposure related toinuestments in foreign operations by financing thasvestments with local currency d
when practical. In addition, we attempt to minienithe exposure related to foreign currency dendmihéinancial instruments by purchas
goods and services from third parties in local enicies when practical. Consequently, foreign cuyetenominated financial instruments cor
primarily of intercompany shoterm receivables and payables. At times, we etifrward contracts to reduce our exposure reltiethes:
intercompany shorterm receivables and payables. The notional amandt maturity dates of these contracts match tlokdgbe underlyin
receivables or payables such that our foreign oggrexchange risk related to these instrumentsrigmzed.

Commodity Price Risk

We are subject to volatility in food costs as autesf market risk associated with commodity pric&ur ability to recover increased cc
through higher pricing is, at times, limited by tb@mpetitive environment in which we operate. Wanage our exposure to this risk prime
through pricing agreements with our vendors.

Cautionary Statements

From time to time, in both written reports and astdtements, we present “forward-looking statenfenithin the meaning of Section 27A of 1
Securities Act of 1933, as amended, and Sectiond?iie Securities Exchange Act of 1934, as amendé statements include those ident
by such words as “may,” “will,” “expect,” “project,“anticipate,” “believe,” “plan” and other similaterminology. These “forwartboking
statements’teflect our current expectations regarding futurents and operating and financial performance aadased upon data availabl
the time of the statements. Actual results invaigks and uncertainties, including both those Hjgeto the Company and those specific to
industry, and could differ materially from expeaat. Accordingly, you are cautioned not to plagedue reliance on forwaddoking
statements.

Company risks and uncertainties include, but atdimited to, changes in effective tax rates; ptirunfavorable variances between estim
and actual liabilities; our ability to secure distition of products and equipment to our restawantfavorable economic terms and our abili
ensure adequate supply of restaurant products guigraent in our stores; unexpected disruptionsunsupply chain; effects and outcome
any pending or future legal claims involving thengfmany; the effectiveness of operating initiatives anarketing, advertising and promotic
efforts; our ability to continue to recruit and rivate qualified restaurant personnel; the ongoiimgrfcial viability of our franchisees a
licensees; the success of our refranchising siyatdg success of our strategies for internatiat@lelopment and operations; volatility
actuarially determined losses and loss estimates;adoption of new or changes in accounting pdieed practices including pronouncem
promulgated by standard setting bodies.

Industry risks and uncertainties include, but arelimited to, economic and political conditionstire countries and territories where we ope
including effects of war and terrorist activitiesew legislation and governmental regulations orngea in laws and regulations and
consequent impact on our business; new productandept development by us and/or our food industmpetitors; changes in competitior
the food industry; publicity which may impact our
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business and/or industry; severe weather conditisakatility of commodity costs; increases in minim wage and other operating cc
availability and cost of land and construction; semer preferences or perceptions concerning thdupte of the Company and/or
competitors, spending patterns and demographiclstguolitical or economic instability in local matls and changes in currency exchange
interest rates; and the impact that any widespiltaess or general health concern may have on asinless and/or the economy of the cour
in which we operate.
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Item 8. Financial Statements and Supplementary Date

INDEX TO FINANCIAL INFORMATION
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Financial Statement Schedules

No schedules are required because either the eghjiniformation is not present or not present in am® sufficient to require submission of
schedule, or because the information requireddsiited in the above listed financial statementsates thereto.
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Report of Independent Registered Public Accountingrirm

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

We have audited the accompanying consolidated balaheets of YUM! Brands, Inc. and SubsidiariesUf’) as of December 29, 2007 ¢
December 30, 2006, and the related consolidateenséats of income, cash flows and sharehold=gsity and comprehensive income for €
of the years in the three-year period ended DeceriBe 2007. These consolidated financial statemeantésthe responsibility of YUM
management. Our responsibility is to express aniopion these consolidated financial statementsdasa our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting Oversighaflo(United States). Those stand
require that we plan and perform the audit to abtaasonable assurance about whether the finastaigiments are free of material misstater
An audit includes examining, on a test basis, evddesupporting the amounts and disclosures initlaadial statements. An audit also inclu
assessing the accounting principles used and mignif estimates made by management, as well asiaira] the overall financial statem
presentation. We believe that our audits providessonable basis for our opinion.

In our opinion, the consolidated financial statetageferred to above present fairly, in all matergspects, the financial position of YUM as
December 29, 2007 and December 30, 2006, and shéig®f its operations and its cash flows for eafctihe years in the thregar period ende
December 29, 2007, in conformity with U.S. gengraltcepted accounting principles.

As discussed in the Notes to the consolidated &i@hrstatements, YUM adopted the provisions of Emeancial Accounting Standards Bo
Interpretation No. 48Accounting for Uncertainty in Income Taxe# 2007, Statement of Financial Accounting StaddgSFAS) No. 15
Employer’ Accounting for Defined Benefit Pension and OtRestretirement Plans and Staff Accounting Bulletin No. 10&onsidering th
Effects of Prior Year Misstatements when Quantifjiisstatements in the Current Ye, in 2006, and SFAS No. 123Rhare-based Payment
in 2005.

We also have audited, in accordance with the stasdaf the Public Company Accounting Oversight Blofdnited States), YUM interna
control over financial reporting as of December 2807,basedbn criteria established imternal Control — Integrated Framewoigsued by th
Committee of Sponsoring Organizations of the Tremd®@ommission, and our report dated February 288 2xpressed an unqualified opir
on the effectiveness of internal control over ficiahreporting.

/s| KPMG LLP
Louisville, Kentucky
February 25, 2008
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Report of Independent Registered Public Accountingrirm

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

We have audited the internal control over finanpéglorting of YUM! Brands, Inc. and Subsidiarie¥M”) as of December 29, 2007, base:
criteria established irnternal Control—Integrated Frameworlssued by the Committee of Sponsoring Organizatiohshe Treadwa
Commission. YUMS management is responsible for maintaining effedmternal control over financial reporting and fts assessment of 1
effectiveness of internal control over financiapoeting, included in “Management’s Report on In&riControl over Financial Reporting”
appearing under Item 9A. Our responsibility is xpress an opinion on YUM’s internal control overdncial reporting based on our audit.

We conducted our audit in accordance with the statslof the Public Company Accounting Oversight rdo@nited States). Those stand:
require that we plaand perform the audit to obtain reasonable assarabout whether effective internal control ovemfinial reporting we
maintained in all material respects. Our auditudeld obtaining an understanding of internal comrar financial reporting, assessing the
that a material weakness exists, and testing aatlang the design and operating effectivenesstefnal control based on the assessed
Our audit also included performing such other pdoces as we considered necessary in the circunestaiée believe that our audit provide
reasonable basis for our opinion.

A company's internal control over financial repogtiis a process designed to provide reasonableaagsuregarding the reliability of finan
reporting and the preparation of financial statetmeor external purposes in accordance with gelyemtcepted accounting principles
company's internal control over financial reportingludes those policies and procedures that (ftpjpeto the maintenance of records th
reasonable detail, accurately and fairly refleet ttansactions and dispositions of the assetseo€dimpany; (2) provide reasonable assurani
transactions are recorded as necessary to perapation of financial statements in accordancé génerally accepted accounting princi
and that receipts and expenditures of the compamyba@ing made only in accordance with authorizatiohmanagement and directors o
company; and (3) provide reasonable assurancediegaprevention or timely detection of unauthorizechjuisition, use, or disposition of
company’s assets that could have a material efiethe financial statements.

Because of its inherent limitations, internal cohwver financial reporting may not prevent or détmisstatements. Also, projections of
evaluation of effectiveness to future periods agject to the risk that controls may become inadégjbecause of changes in conditions, ol
the degree of compliance with the policies or pdoces may deteriorate.

In our opinion, YUM maintained, in all material pests, effective internal control over financiapoeting as of December 29, 2007, base
criteria established irnternal Control—Integrated Frameworlssued by the Committee of Sponsoring Organizatiohshe Treadwa
Commission.

We also have audited, in accordance with the stasdaf the Public Company Accounting Oversight Bofdnited States), the consolida
balance sheets of YUM as of December 29, 2007 asxkmber 30, 2006, and the related consolidatednseaits of income, cash flows
shareholders’ equity and comprehensive income doh ef the years in the thrgear period ended December 29, 2007, and our rejadet
February 25, 2008, expressed an unqualified opiaiothose consolidated financial statements.

/s| KPMG LLP
Louisville, Kentucky
February 25, 2008
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Consolidated Statements of Income

YUM! Brands, Inc. and Subsidiaries

Fiscal years ended December 29, 2007, Decemb&088,and December 31, 2005
(in millions, except per share data)

2007 2006 2005

Revenues
Company sale $ 9,10( $ 8,36t $ 8,22t
Franchise and license fees 1,31¢ 1,19¢ 1,124
Total revenues 10,41¢ 9,561 9,34¢
Costs and Expenses, N¢
Company restauran

Food and pape 2,82¢ 2,54¢ 2,58¢

Payroll and employee benef 2,308 2,14z 2,171

Occupancy and other operating expenses 2,644 2,40:% 2,31

7,77 7,094 7,07(

General and administrative expen 1,29: 1,187 1,15¢
Franchise and license expen 40 35 33
Closures and impairment expen 35 59 62
Refranchising (gain) los (12) (24) (43)
Other (income) expense (71) (52) (84)
Total costs and expenses, net 9,05¢ 8,29¢ 8,19¢
Operating Profit 1,357 1,262 1,152
Interest expense, net 16€ 154 127
Income before Income Taxe: 1,191 1,10¢ 1,02¢
Income tax provision 282 284 264
Net Income $ 90¢ $ 824 $ 762
Basic Earnings Per Common Shar $ 1.74 $ 1.51 $ 1.32
Diluted Earnings Per Common Share $ 1.6¢ $ 1.4€ $ 1.2¢
Dividends Declared Per Common Shar $ 0.4 $ 0.432¢ $ 0.222¢

See accompanying Notes to Consolidated Financidé®ients.
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Consolidated Statements of Cash Flows

YUM! Brands, Inc. and Subsidiaries

Fiscal years ended December 29, 2007, Decemb&086,and December 31, 2005
(in millions)

Cash Flows- Operating Activities

Net income

Depreciation and amortizatic

Closures and impairment expen

Refranchising (gain) los

Contributions to defined benefit pension pli

Deferred income taxe

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

Changes in accounts and notes receiv

Changes in inventorie

Changes in prepaid expenses and other currens:i
Changes in accounts payable and other currentities
Changes in income taxes paya

Other nor-cash charges and credits,

Net Cash Provided by Operating Activities

Cash Flows- Investing Activities

Capital spendin

Proceeds from refranchising of restaur:

Acquisition of remaining interest in unconsolidatgtliate, net of cash assum
Proceeds from the sale of interest in Japan undidased affiliate

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
Proceeds from issuance of l-term debi
Repayments of lor-term debt
Revolving credit facilities, three months or lesst
Shor-term borrowings by original maturi
More than three montt- proceed:
More than three montt- payments
Three months or less, r
Repurchase shares of Common St
Excess tax benefit from shi-based compensatic
Employee stock option procee
Dividends paid on Common Sto
Other, ne
Net Cash Used in Financing Activities
Effect of Exchange Rate on Cash and Cash Equivalent
Net Increase in Cash and Cash Equivalents
Net Increase in Cash and Cash Equivalents of Mainfad China for December 2004
Cash and Cash Equivalents — Beginning of Year

Cash and Cash Equivalents — End of Year

2007 2006 2005
90¢ $ 824 762
542 47¢ 46¢

35 59 62
(12) (24 (43
(1) (43 (74)
(95) (30) (101)
(52) (51) (51)
40 32 44
(74) (65 (92
61 65 62
) 24 @)
(31) (3 (4)
®) (33) 78
11¢ (30) (10)
70 10 54
65 85 78

1,561 1,29¢ 1,23¢
(742) (614) (609)
117 257 145

— (179 —
12¢ — —
4 (7) (2

6 39 12
56 57 81
7 (30) 28
(432) (476) (345)
1,19t 30C —
(24) (211) (14)
(14 (23) 16C
1 23€ —
(184) (54) —
8) 4 (34)
(1,410 (989 (1,056)
74 65 92
112 142 14¢
(273 (144) (129
(12 (2 —
(679 (670) (827)
13 8 1
47C 161 62
— — 34
31¢ 15¢ 62
78¢ $ 31¢ 15¢

See accompanying Notes to Consolidated Financié®ents .
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Consolidated Balance Sheets
YUM! Brands, Inc. and Subsidiaries
December 29, 2007 and December 30, 2006

(in millions)
2007 2006
ASSETS
Current Assets
Cash and cash equivale! 78¢ 31¢
Accounts and notes receivable, less allowancei$2007 and $18 in 20C 22% 22C
Inventories 12¢ 93
Prepaid expenses and other current a: 142 13¢
Deferred income taxe 12¢ 57
Advertising cooperative assets, restric 72 74
Total Current Assets 1,481 901
Property, plant and equipment, 1| 3,84¢ 3,631
Goodwill 672 662
Intangible assets, n 333 347
Investments in unconsolidated affilia 153 13¢€
Other asset 464 36¢
Deferred income taxe 29C 32C
Total Assets 7,24z 6,36¢
LIABILITIES AND SHAREHOLDERS ' EQUITY
Current Liabilities
Accounts payable and other current liabilit 1,65( 1,38¢
Income taxes payab 52 37
Shor-term borrowings 28¢ 227
Advertising cooperative liabilitie 72 74
Total Current Liabilities 2,06z 1,72¢
Long-term debt 2,92¢ 2,04t
Other liabilities and deferred cred 1,11, 1,14,
Total Liabilities 6,102 4,91¢
Shareholders Equity
Preferred stock, no par value, zero shares andR&i@s authorized in 2007 and 2006,
respectively; no shares isst — —
Common Stock, no par value, 750 shares authori#@@ shares and 530 shares issued in 2007
and 2006, respective — —
Retained earning 1,11¢ 1,60¢
Accumulated other comprehensive income (li 20 (156)
Total Shareholders Equity 1,13¢ 1,452
7,242 6,36¢

Total Liabilities and Shareholders’ Equity

See accompanying Notes to Consolidated Financi®ents.

54




Consolidated Statements of Shareholders’ Equity an@omprehensive Income
YUM! Brands, Inc. and Subsidiaries

Fiscal years ended December 29, 2007, Decemb&088,and December 31, 2005
(in millions, except per share data)

Accumulated

Other
Issued Common Stoc Retainec Comprehensivi
Shares Amount Earnings Income (Loss Total

Balance at December 25, 20C 581 $ 65¢ $ 1,07¢ $ (131) $ 1,602
Net income 762 762
Foreign currency translation adjustment arisingrduthe perioc (32) (32)
Foreign currency translation adjustment includedeéhincome 6 6
Minimum pension liability adjustment (net of taxpact of $8 million’ (15) (15)
Net unrealized gain on derivative instruments @feax impact of $:

million) 1 1
Comprehensive Incon 728
Dividends declared on Common Stock ($0.2225 pemsomshare (129) (129
China December 2004 net incol 6 6
Repurchase of shares of Common Si (43) (9749 (82 (1,05¢)
Employee stock option exercises (includes tax irnpa§94 million) 17 24z 242
Compensatic-related events (includes tax impact of $5 milli 1 73 73
Balance at December 31, 20C 55€ $ — $ 1,631 $ (179 $ 1,461
Adjustment to initially apply SAB No. 1C 10C 10C
Net income 824 824
Foreign currency translation adjustment arisingrduthe period

(includes tax impact of $13 millior 59 59
Minimum pension liability adjustment (net of taxpact of $11

million) 17 17
Net unrealized gain on derivative instruments @feax impact of $:

million) 5 5
Comprehensive Incorr 90t
Adjustment to initially apply SFAS No. 158 (nettak impact of $37

million) (67) (67)
Dividends declared on Common Stock ($0.4325 pemeomshare (239 (2349
Repurchase of shares of Common Si (40) (287) (719) (2,000
Employee stock option and SARs exercises (incltabegmpact of $6

million) 13 21C 21C
Compensatic-related events (includes tax impact of $3 milli 1 77 77
Balance at December 30, 20C 53C 3 — $  1,60¢ $ (156) $ 1.45:
Net income 90¢ 90¢
Foreign currency translation adjustment arisingrduthe perioc 93 93
Foreign currency translation adjustment includedeéhincome 1 1
Pension and post-retirement benefit plans (newofrhpact of $55

million) 96 96
Net unrealized loss on derivative instruments @fiéax impact of $¢

million) (14) (14
Comprehensive Incorr 1,08t
Adjustment to initially apply FIN 4: (13) 13
Dividends declared on Common Stock ($0.45 per comshare’ (23)) (23))
Repurchase of shares of Common Si (42) (252) (1,159 (1,406
Employee stock option and SARs exercises (incltaegmpact of $6

million) 10 181 181
Compensatic-related events (includes tax impact of $5 milli 1 71 71
Balance at December 29, 20C 49¢ $ — $_111¢ $ 20 $ 113¢

See accompanying Notes to Consolidated Financ®ents.
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Notes to Consolidated Financial Statements
(Tabular amounts in millions, except share data)

Note 1 — Description of Business

YUM! Brands, Inc. and Subsidiaries (collectivelffamed to as “YUM” or the “Company”tomprises the worldwide operations of KFC, P
Hut, Taco Bell, Long John Silver's (“LJS”) and A&WII-American Food Restaurants (“A&W”) (collectivelthe “Concepts”).YUM is the
world’s largest quick service restaurant company basedeonumber of system units, with more than 35,00i0s of which approximately 44
are located outside the U.S. in more than 100 cmsnénd territories. YUM was created as an inddpat, publiclyewned company on Octot
6, 1997 (the “Spin-off Date”) via a tax-free dibution by our former parent, PepsiCo, Inc., of @emmon Stock (the “Spin-off}o its
shareholders. References to YUM throughout theses@mlated Financial Statements are made usin§jriigoerson notations of “we,” “usdr
“our.”

Through our widely-recognized Concepts, we devebperate, franchise and license a system of batfitivnal and norraditional quick servic
restaurants. Each Concept has proprietary memsiend emphasizes the preparation of food with higdlity ingredients as well as unic
recipes and special seasonings to provide apped#sty and attractive food at competitive pric€sir traditional restaurants feature dine-
carryout and, in some instances, drive-thru orveei service. Norraditional units, which are principally licensedtlets, include express ur
and kiosks which have a more limited menu and dpdranontraditional locations like malls, airports, gaseligervice stations, convenie
stores, stadiums, amusement parks and collegesevahdullscale traditional outlet would not be practical efficient. We also opere
multibrand units, where two or more of our Concepts operated in a single unit. In addition, wettwe to pursue the multibrand combina
of Pizza Hut and WingStreet, a flavored chickengsginoncept we have developed.

Beginning in 2005, we changed the China Divisiohjol includes mainland China (“China™hailand and KFC Taiwan, reporting calende
more closely align the timing of the reporting t=f iesults of operations with our U.S. busines®viBusly our China business, like the rest of
international businesses, closed one month (orpmmed for certain of our international businessesilier than YUMS period end date
facilitate consolidated reporting. To maintain garability of our consolidated results of operasiopamounts related to our China busines
December 2004 were not reflected in our Consol@i&mtements of Income and net income for the Chirsness for the one month pel
ended December 31, 2004 was recognized as anmeéjuistlirectly to consolidated retained earningthéyear ended December 31, 2005.

For the month of December 2004 the China businadsévenues of $79 million and net income of $6iom! As mentioned previously, neitl
of these amounts is included in our ConsolidateateBtent of Income for the year ended December @25 2nd the net income figure v
credited directly to retained earnings in the faearter of 2005. Net income for the month of Deber 2004 was negatively impacted by c
incurred in preparation of opening a significantiner of new stores in early 2005 as well as in@@avertising expense, all of which 1
recorded in Decemberresults of operations. Additionally, the netrease in cash for the China business in Decemli® B@s been presen
as a single line item on our Consolidated Staternéftash Flows for the year ended December 31, .200& $34 million net increase in c
was primarily attributable to showrm borrowings for working capital purposes, aangj of which were repaid prior to the end of tGhine
business’ first quarter of 2005.

Note 2 - Summary ofSignificant Accounting Policies
Our preparation of the accompanying Consolidatethigial Statements in conformity with accountingn@iples generally accepted in
United States of America requires us to make eséisnand assumptions that affect reported amounts®éts and liabilities, disclosure

contingent assets and liabilities at the date effthancial statements, and the reported amountsv&hues and expenses during the repc
period. Actual results could differ from theseresttes.
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Principles of Consolidation and Basis of Preparatin. Intercompany accounts and transactions have él@®mated. Certain investments
businesses that operate our Concepts are accofantegl the equity method. Our lack of majority wat rights precludes us from controlli
these affiliates, and thus we do not consolidagsdtaffiliates. Our share of the net income o tifshose unconsolidated affiliates is include
other (income) expense.

We participate in various advertising cooperatiwéth our franchisees and licensees establishealtect and administer funds contributed
use in advertising and promotional programs desigoeincrease sales and enhance the reputationeoCompany and its franchise own
Contributions to the advertising cooperatives aguired for both company operated and franchiseuesnts and are generally based
percent of restaurant sales. In certain of thesgperatives we possess majority voting rights, taingd control and consolidate the cooperat
We report all assets and liabilities of these atilsiag cooperatives that we consolidate as adwegtisooperative assets, restricted and adver
cooperative liabilities in the Consolidated Balar®ieeet. The advertising cooperatives assets, stongsiprimarily of cash received from -
Company and franchisees and accounts receivahie fitranchisees, can only be used for selected paspasd are considered restricted.
advertising cooperative liabilities represent tloeresponding obligation arising from the receiptloé contributions to purchase advertising
promotional programs. As the contributions to ¢hesoperatives are designated and segregated Vertisthg, we act as an agent for
franchisees and licensees with regard to theseibotibns. Thus, in accordance with Statement iofifcial Accounting Standards (“SFAS”
No. 45, “Accounting for Franchise Fee Revenuaye do not reflect franchisee and licensee contidbst to these cooperatives in
Consolidated Statements of Income or Consolidatate®ents of Cash Flows.

Fiscal Year. Our fiscal year ends on the last Saturday in Ddxs and, as a result, a 53rd week is added eierpf six years. Fiscal year 2(
included 53 weeks. The first three quarters ohdacal year consist of 12 weeks and the fourthrtpr consists of 16 weeks in fiscal years
52 weeks and 17 weeks in fiscal years with 53 wedkdiscal year 2005, the 53rd week added $9dionilto total revenues and $23 millior
total operating profit in our Consolidated Statetmehincome. Our subsidiaries operate on similscdl calendars with period or month .
dates suited to their businesses. The subsidigr@®d end dates are within one week of Yd\eriod end date with the exception of all of
international businesses except China. The intiemea businesses except China close one periamhemonth earlier to facilitate consolide
reporting.

Reclassifications. We have reclassified certain items in the accomipgngonsolidated Financial Statements and Notagthdor prior period
to be comparable with the classification for tteeéil year ended December 29, 2007. These redtasisins had no effect on previously repo
net income.

Specifically, we reclassified $15 million for therulative impact of excess tax benefits from pyiear exercises of shabesed compensati
that were inappropriately recognized as Deferrednme taxes in 2006 to Common Stock. This corraatigo resulted in Net Cash Providec
Operating Activities decreasing by $3 million ariirillion versus previously reported amounts fa ylears ended 2006 and 2005, respecti
with an offsetting impact to Net Cash Used in Friag Activities.

Additionally, we have netted amounts previouslysprged as Wrench litigation (income) expense an@éWServe and other charges (credit:
our Consolidated Statements of Income for 2006 2865 and included those amounts in Other (incomggemse in the current ye
presentation. These two items resulted in a $liamiand $4 million increase in Other (income) exgein 2006 and 2005, respectively.

Franchise and License Operations. We execute franchise or license agreements for eaitlwhich set out the terms of our arrangemetin
the franchisee or licensee. Our franchise andidieeagreements typically require the franchisele&censee to pay an initial, naefundable fe
and continuing fees based upon a percentage dof.saildject to our approval and their payment ofreewal fee, a franchisee may gene
renew the franchise agreement upon its expiration.
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We incur expenses that benefit both our franchisk lcense communities and their representativardmgtions and our Company oper:
restaurants. These expenses, along with othes obstervicing of franchise and license agreemargscharged to general and administr:
(“G&A") expenses as incurred. Certain direct costs ofranchise and license operations are charged telifee and license expenses. T
costs include provisions for estimated uncolleetifdes, franchise and license marketing fundingprtimation expense for franchise rele
intangible assets and certain other direct increatdranchise and license support costs.

We monitor the financial condition of our franctéseand licensees and record provisions for estarlagses on receivables when we believe
our franchisees or licensees are unable to makie thquired payments. While we use the best infdfom available in making o
determination, the ultimate recovery of recordeckieables is also dependent upon future econonmgatsvand other conditions that may
beyond our control. Net provisions for uncollelgifranchise and license receivables of $2 millia,million and $3 million were included
Franchise and license expenses in 2007, 2006 &0t B&spectively.

Revenue Recognition. Our revenues consist of sales by Company operattdurants and fees from our franchisees andsigss. Revenu
from Company operated restaurants are recognizet whyment is tendered at the time of sale. Thepgaom presents sales net of sales ta
other sales related taxes. We recognize initia$ fieceived from a franchisee or licensee as reveien we have performed substantiall
initial services required by the franchise or liseragreement, which is generally upon the operfirgstore. We recognize continuing fees b
upon a percentage of franchisee and licensee aslearned. We recognize renewal fees when a réagneement with a franchisee or licer
becomes effective. We include initial fees cokectipon the sale of a restaurant to a franchisegfrianchising (gain) loss.

Direct Marketing Costs. We charge direct marketing costs to expense lyabalvelation to revenues over the year in whicburred and, in tf
case of advertising production costs, in the ykaradvertisement is first shown. Deferred direatkating costs, which are classified as pre
expenses, consist of media and related advertmioduction costs which will generally be used foe first time in the next fiscal year and h
historically not been significant. To the extené \participate in advertising cooperatives, we egpenur contributions as incurred. |
advertising expenses were $556 million, $521 nmillamd $519 million in 2007, 2006 and 2005, respetti We report substantially all of ¢
direct marketing costs in occupancy and other djpgr&xpenses.

Research and Development ExpensesResearch and development expenses, which we sx@enincurred, are reported in G&A exper
Research and development expenses were $39 miigmillion and $33 million in 2007, 2006 and 208&spectively.

Share-Based Employee Compensation.We account for shareased employee compensation in accordance with SF&AS123 (Revise
2004), “Share-Based Payment” (“SFAS 123R"). SFASH requires all shareased payments to employees, including grants pf@ree stoc
options and stock appreciation rights (“SAR$8) pe recognized in the financial statements aspemsation cost over the service period bast
their fair value on the date of grant. Compensatiost is recognized over the service period ommaaghtdine basis for the fair value of awa
that actually vest.

Impairment or Disposal of Long-Lived Assets. In accordance with SFAS No. 144, “Accounting tlee Impairment or Disposal of Lorgved
Assets” (“SFAS 144"), we review our loriyed assets related to each restaurant that wecamently operating and have not offerec
refranchise, including any allocated intangibleetssubject to amortization, seannually for impairment, or whenever events or gesnir
circumstances indicate that the carrying amourd oéstaurant may not be recoverable. We eval@staurants using a “twgear history c
operating lossesds our primary indicator of potential impairme®ased on the best information available, we wrded an impaired restaur:
to its estimated fair market value, which becomeséw cost basis. We generally measure estinfatetharket value by discounting estime
future cash flows. In addition, when we decideltise a restaurant it is reviewed for impairment dagdreciable lives are adjusted based o
expected disposal date. The impairment evaluasidrased on the estimated cash flows from contguie through the expected disposal
plus the expected terminal value.
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We account for exit or disposal activities, inchuglistore closures, in accordance with SFAS No. 14écounting for Costs Associated with E
or Disposal Activities” (“SFAS 146"). Store clogucosts include costs of disposing of the assetgetisas other facilityrelated expenses frc
previously closed stores. These store closures @st generally expensed as incurred. Additionalifhe date we cease using a property
an operating lease, we record a liability for tle¢ present value of any remaining lease obligatinasof estimated sublease income, if any.

subsequent adjustments to that liability as a tesfulease termination or changes in estimatesubfesse income are recorded in store clc
costs as well. To the extent we sell assets, piliyrland, associated with a closed store, any gailoss upon that sale is also recorded in

closure (income) costs.

Refranchising (gain) loss includes the gains osdasfrom the sales of our restaurants to new aistirex franchisees and the related in
franchise fees, reduced by transaction costs.xétwging our refranchising initiatives, we mosteoftoffer groups of restaurants. We clas
restaurants as held for sale and suspend depogciatid amortization when (a) we make a decisiomefmanchise; (b) the stores can
immediately removed from operations; (c) we havgupean active program to locate a buyer; (d) sigaift changes to the plan of sale are
likely; and (e) the sale is probable within oneryed/e recognize estimated losses on refranchisiigsn the restaurants are classified as he
sale. When we have offered to refranchise storggsaups of stores for a price less than theiryiagrvalue, but do not believe the store(s) t
met the criteria to be classified as held for saferecognize impairment at the offer date for argess of carrying value over the expected
proceeds plus holding period cash flows, if anucts impairment is classified as refranchising lodg& recognize gains on restau
refranchisings when the sale transaction closesfréimchisee has a minimum amount of the purchése i atrisk equity, and we are satisf
that the franchisee can meet its financial oblaei If the criteria for gain recognition are moét, we defer the gain to the extent we he
remaining financial exposure in connection with flades transaction. Deferred gains are recognidesh the gain recognition criteria are me
as our financial exposure is reduced. When we raaltecision to retain a store, or group of stopesyiously held for sale, we revalue the s
at the lower of its (a) net book value at our gr@disale decision date less normal depreciationaamalrtization that would have been recol
during the period held for sale or (b) its curréait market value. This value becomes the storew cost basis. We record any resu
difference between the store’s carrying amountitsdew cost basis to refranchising (gain) loss.

Considerable management judgment is necessaryitoags future cash flows, including cash flows freontinuing use, terminal value, suble
income and refranchising proceeds. Accordinglyyaaesults could vary significantly from our estites.

Impairment of Investments in Unconsolidated Affiliates. We record impairment charges related to an imvest in an unconsolidated affilii
whenever events or circumstances indicate thatceedse in the fair value of an investment has oeduwhich is other than temporary.
addition, we evaluate our investments in unconstdid affiliates for impairment when they have eigraged two consecutive years of opere
losses. We recorded no impairment associated euithinvestments in unconsolidated affiliates durthg years ended December 29, 2
December 30, 2006 and December 31, 2005.

Considerable management judgment is necessarytitoads future cash flows. Accordingly, actual feswcould vary significantly from ol
estimates.

Guarantees. We account for certain guarantees in accordaritteRinancial Accounting Standards Board (“FASB#i}drpretation (“FIN")No.
45, “Guarantors Accounting and Disclosure Requirements for Guaes Including Indirect Guarantees of Indebtedntes©Others, a
interpretation of FASB Statements No. 5, 57 and 40d a rescission of FASB Interpretation No. 34FI{ 45”). FIN 45 elaborates on t
disclosures to be made by a guarantor in its imternd annual financial statements about its obhtigatunder guarantees issued. FIN 45
clarifies that a guarantor is required to recogn&enception of a guarantee, a liability for fae value of certain obligations undertaken.

We have also issued guarantees as a result ohasgigur interest in obligations under operatingsks as a condition to the refranchisin
certain Company restaurants. Such guaranteesibjecsto the requirements of SFAS No. 145,
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“Rescission of FASB Statements No. 4, 44 and 64eAdment of FASB Statement No. 13, and Technicalegtions” (“SFAS 145").We
recognize a liability for the fair value of suchage guarantees under SFAS 145 upon refranchisihgigon any subsequent renewals of :
leases when we remain contingently liable. Thateel expense in both instances is included inmefiging (gain) loss.

Income Taxes. We account for income taxes in accordance witASRNo. 109, “Accounting for Income Taxes” (“SFASAN Under SFA!
109, we record deferred tax assets and liabilifiesthe future tax consequences attributable topteary differences between the finan
statement carrying amounts of existing assets amdilities and their respective tax bases and dpgraloss and tax crec
carryforwards. Deferred tax assets and liabiliies measured using enacted tax rates expectqiplp ta taxable income in the years in wt
those differences are expected to be recoveredtbed. The effect on deferred tax assets anditiab of a change in tax rates is recognize
income in the period that includes the enactmetd.dln addition, a valuation allowance is recortiededuce the carrying amount of deferrec
assets if it is more likely than not all or a portiof the asset will not be realized.

Effective December 31, 2006, we adopted FASB Imetgtion No. 48, “Accounting for Uncertainty in mmme Taxes” (“FIN 48”),ar
interpretation of SFAS 109. FIN 48 requires thataition taken or expected to be taken in a taxmebe recognized in the financial statem
when it is more likely than not (i.e. a likelihoad more than fifty percent) that the position woldd sustained upon examination by
authorities. A recognized tax position is then suead at the largest amount of benefit that istgrehan fifty percent likely of being realiz
upon settlement. FIN 48 also requires that chang@sdgment that result in subsequent recognitd@recognition or change in a measurel
of a tax position taken in a prior annual periattiiding any related interest and penalties) begeized as a discrete item in the interim pe
in which the change occurs. Prior to adopting BB\ we provided reserves for potential exposuresnaie considered it probable that a ta
authority may take a sustainable position on aenatintrary to our position and recorded any chamg@dgmenthereon as a component of
annual effective rate.

The Company recognizes interest and penalties @adarlated to unrecognized tax benefits as compsréiits income tax provision.
See Note 20 for a further discussion of our incoaxes.

Cash and Cash Equivalents. Cash equivalents represent funds we have tenilyonavested (with original maturities not exceeglithres
months) as part of managing our day-to-day opegatash receipts and disbursementscluded in cash equivalents are shertm, highly liquic
debt securities of $481 million and $92 millionsddied as held-to-maturity at December 29, 20Q¥ Bacember 30, 2006, respectively.

Inventories. We value our inventories at the lower of cost (cated on the first-in, first-out method) or net izable value.

Property, Plant and Equipment. We state property, plant and equipment at costdesamulated depreciation and amortization. Weutaie
depreciation and amortization on a straitif- basis over the estimated useful lives of theets as follows: 5 to 25 years for buildings
improvements, 3 to 20 years for machinery and eqeig and 3 to 7 years for capitalized software o8is discussed above, we susy
depreciation and amortization on assets relateest@aurants that are held for sale.

Leases and Leasehold ImprovementsWe account for our leases in accordance with SFAS1S, “Accounting for Leases” (“SFAS 1348nc
other related authoritative guidance. When deteingi the lease term, we often include option periéat which failure to renew the le:
imposes a penalty on the Company in such an anbabga renewal appears, at the inception of theele be reasonably assured. The pril
penalty to which we are subject is the economidmient associated with the existence of leasehnfttévements which might be impaired if
choose not to continue the use of the leased pyoper
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We record rent expense for leases that containdsitde rent increases on a straitjhe basis over the lease term, including any epperiod:
considered in the determination of that lease te@antingent rentals are generally based on seledd in excess of stipulated amounts, and
are not considered minimum lease payments anchelgdied in rent expense as they accrue. We génemhot receive leasehold improverr
incentives upon opening a store that is subjeatl&ase.

Prior to fiscal year 2006, we capitalized rent while were constructing a restaurant even if suctstoaction period was subject to a |
holiday. Such capitalized rent was then expensedaostraightine basis over the remaining term of the leasenuppening of th
restaurant. Effective January 1, 2006 as requined-ASB Staff Position (“FSP”) No. 13-1Atcounting for Rental Costs Incurred durin
Construction Period” (“FSP 13-1")ye began expensing rent associated with leaseddabdildings for construction periods whether refat:
paid or we were subject to a rent holiday. Theptida of FSP 13t did not significantly impact our results of opas in 2007 or 2006 and
do not anticipate significant future impact.

Internal Development Costs and Abandoned Site CostsWe capitalize direct costs associated with tie atquisition and construction ¢
Company unit on that site, including direct intdrpayroll and payroll-related costs. Only thostespecific costs incurred subsequent tc
time that the site acquisition is considered pridare capitalized. If we subsequently make ardetetion that a site for which inten
development costs have been capitalized will noadspired or developed, any previously capitalizgdrnal development costs are expel
and included in G&A expenses.

Goodwill and Intangible Assets. The Company accounts for acquisitions of restasréoim franchisees and other acquisitions of bissie
that may occur from time to time in accordance v8fRAS No. 141, “Business Combinations” (“SFAS 141@oodwill in such acquisitior
represents the excess of the cost of a businessredver the net of the amounts assigned to ss®ejuired, including identifiable intangi
assets, and liabilities assumed. SFAS 141 spedifiteria to be used in determining whether intilegassets acquired in a business combin
must be recognized and reported separately frondwgilo We base amounts assigned to goodwill arteoidentifiable intangible assets
independent appraisals or internal estimates. Gompany restaurant is sold within two years ofuggition, the goodwill associated with
acquisition is written off in its entirety. If theestaurant is refranchised beyond two years, theuat of goodwill written off is based on -
relative fair value of the restaurant to the falue of the reporting unit, as described below.

The Company accounts for recorded goodwill and rotii&ngible assets in accordance with SFAS No., I&odwill and Other Intangib
Assets” (“SFAS 142"). In accordance with SFAS 14& do not amortize goodwill and indefinliged intangible assets. We evaluate
remaining useful life of an intangible asset ttmhot being amortized each reporting period to rdd@tee whether events and circumstal
continue to support an indefinite useful life.al intangible asset that is not being amortizeslilssequently determined to have a finite u
life, we amortize the intangible asset prospeciv@ler its estimated remaining useful life. Ampatile intangible assets are amortized
straight-line basis.

In accordance with the requirements of SFAS 14Adwgdl has been assigned to reporting units forppses of impairment testing. (
reporting units are our operating segments in th®. lsee Note 21) and our business management intétmationally (typically individui
countries). We evaluate goodwill and indefiniteetl assets for impairment on an annual basis oe mofben if an event occurs or circumstar
change that indicate impairments might exist. Gdbbdmpairment tests consist of a comparison ofheaeporting unit fair value with it
carrying value. Fair value is the price a willihgyer would pay for a reporting unit, and is getigrastimated using either discounted expe
future cash flows from operations or the presemtiev@f the estimated future franchise royalty strgzlus any estimated sales proceeds
refranchising. Any estimated sales proceeds asecan relevant historical sales multiples. If ¢therying value of a reporting unit exceed:
fair value, goodwill is written down to its impliddir value. We have selected the beginning offourth quarter as the date on which to pert
our ongoing annual
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impairment test for goodwill. For 2007, 2006 ali®2, there was no impairment of goodwill identifidaking our annual impairment testing.

For indefinitelived intangible assets, our impairment test cdasi§ a comparison of the fair value of an intatgibsset with its carryir
amount. Fair value is an estimate of the priceilbng buyer would pay for the intangible asset dadyenerally estimated by discounting
expected future cash flows associated with thengitde asset. We also perform our annual tesinfiairment of our indefinitdived intangible
assets at the beginning of our fourth quarter.imlmairment of indefinite-lived intangible assetsswacorded in 2007, 2006 and 2005.

Our amortizable intangible assets are evaluatedrfpairment whenever events or changes in circumstindicate that the carrying amour
the intangible asset may not be recoverable. fangible asset that is deemed impaired is writemrdto its estimated fair value, which is be
on discounted cash flows. For purposes of our impnt analysis, we update the cash flows that vimtlly used to value the amortiza
intangible asset to reflect our current estimatesassumptions over the asset’s future remainfag li

Derivative Financial Instruments. Historically we have engaged in transactions involving varioaisvdtive instruments to hedge inte
rates and foreign currency denominated purchassstsaand liabilities. These derivative contractsentered into with financial institutions.
do not use derivative instruments for trading psgmand we have procedures in place to monitocamol their use.

We account for these derivative financial instrutsen accordance with SFAS No. 13#&ctounting for Derivative Instruments and Hedg
Activities” (“SFAS 133") as amended by SFAS No. l149Amendment of Statement 133 on Derivative Instrumeanhd Hedgin
Activities” (“SFAS 149"). SFAS 133 requires that all derivative instrumergsrédcorded on the Consolidated Balance Sheetratdhie. Th
accounting for changes in the fair value (i.e.,ngabr losses) of a derivative instrument is depend@on whether the derivative has k
designated and qualifies as part of a hedgingioelstiip and further, on the type of hedging relahip. For derivative instruments that
designated and qualify as a fair value hedge, #ive gr loss on the derivative instrument as wellhesoffsetting gain or loss on the hedged
attributable to the hedged risk are recognizethénrésults of operations. For derivative instrutadhat are designated and qualify as a cast
hedge, the effective portion of the gain or losgtederivative instrument is reported as a compboeother comprehensive income (loss)
reclassified into earnings in the same period oiods during which the hedged transaction affeetmiags. For derivative instruments that
designated and qualify as a net investment hetligeeffective portion of the gain or loss on theiddive instrument is reported in the fore
currency translation component of other comprelvenisicome (loss). Any ineffective portion of thairg or loss on the derivative instrument
a cash flow hedge or net investment hedge is recoid the results of operations immediately. Ferivdtive instruments not designatec
hedging instruments, the gain or loss is recogniadtie results of operations immediately. SeeeNdi for a discussion of our use of derive
instruments, management of credit risk inheremtdrivative instruments and fair value information.

Common Stock Share Repurchases.From time to time, we repurchase shares of our Comi®&tock under share repurchase prog
authorized by our Board of Directors. Shares refpased constitute authorized, but unissued shawdsr ihe North Carolina laws under wt
we are incorporated. Additionally, our Common &tbas no par or stated value. Accordingly, we mr@dbe full value of share repurcha:
upon the trade date, against Common Stock excephwt do so would result in a negative balanceun @ommon Stock account. In si
instances, on a period basis, we record the coahyffurther share repurchases as a reductiortaimesl earnings. Due to the large numbt
share repurchases and the increase in our Commochk Biarket value over the past several years, oanrGon Stock balance is frequently z
at the end of any period. Accordingly, $1,154 moilland $713 million in share repurchases wererdazbas a reduction in retained earning
2007 and 2006, respectively. We have no legalicsins on the payment of dividends. See Notéot @dditional information.

Pension and Post-Retirement Medical Benefits.In the fourth quarter of 2006, we adopted thegedion and disclosure provisions of SF
No. 158,“Employers’ Accounting for Defined Benefit Pensiand Other Postretirement
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Plans — an amendment of FASB Statements No. 87,188,and 132(R)” (“SFAS 158"). SFAS 158 amends SHXo. 87, “Employers’
Accounting for Pensions” (“SFAS 87"), SFAS No. 8&mployers’ Accounting for Settlements and Curtailments of Dedi Benefit Plans a
for Termination Benefits” (“SFAS 88"), SFAS No. 1L0&Employers’ Accounting for Postretirement Bengf@dther Than Pensions” (“SFAS 106"
and SFAS No. 132(R), “Employers’ Disclosures alfemsions and Other Postretirement Benefits.”

SFAS 158 required the Company to recognize theddrefatus of its pension and peostirement plans in the December 30, 2006 Condgelt
Balance Sheet, with a corresponding adjustmentd¢araulated other comprehensive income, net of @ains or losses and prior service cos
credits that arise in future years will be recogdias a component of other comprehensive incortietextent they have not been recognize
a component of net periodic benefit cost pursuai@RAS 87 or SFAS 106.

The incremental effects of adopting the provisiafisSFAS 158 on the Comparsy'‘Consolidated Balance Sheet at December 30, 2
presented as follows. The adoption of SFAS 158rtaimnpact on the Consolidated Statement of Income.

Before Application o After Application of

SFAS 15¢ Adjustments SFAS 15¢
Intangible assets, n $ 35C $ 3) $ 347
Deferred income taxe 28: 37 32C
Total asset 6,33¢ 34 6,36¢
Accounts payable and other current liabilit 1,38¢ 2 1,38¢
Other liabilities and deferred cred 1,04¢ 99 1,145
Total liabilities 4,81¢ 101 4,91¢
Accumulated other comprehensive I (89) (67) (15€)
Total shareholde’ equity 1,51¢ (67) 1,452

Quantification of Misstatements. In September 2006, the Securities and Exchange Gssion (the “SEC”)issued Staff Accounting Bullet
No. 108,“Considering the Effects of Prior Year Misstatengemthen Quantifying Misstatements in Current YearaRtcial Statements” $§AB
108"). SAB 108 provides interpretive guidance on how tiiects of the carryover or reversal of prior yedsstatements should be considere
quantifying a current year misstatement for theppae of a materiality assessment. SAB 108 reqtiv@sregistrants quantify a current y
misstatement using an approach that considersthetimpact of prior year misstatements that renasirihe balance sheet and those that
recorded in the current year income statement“@o@l Method”). Historically, we quantified misstatements and assésnateriality based ol
current year income statement approach. We weperesl to adopt SAB 108 in the fourth quarter 000

The transition provisions of SAB 108 permit uncoteal prior year misstatements that were not materiany prior periods under our histori
income statement approach but that would have beserial under the dual method of SAB 108 to beemted in the carrying amounts of as
and liabilities at the beginning of 2006 with thiésetting adjustment to retained earnings for thenglative effect of misstatements. We
adjusted certain balances in the accompanying Qidased Financial Statements at the beginning @62@ correct the misstatements discu
below which we considered to be immaterial in pperiods under our historical approach. The impét¢he January 1, 2006 cumulative ef
adjustment, net of any income tax effect, was aremse to retained earnings as follows:

Deferred Tax Liabilities Adjustmen $ 79
Reversal of Unallocated Resel 6

Non-GAAP Convention: 15
Net Increase to January 1, 2006 Retained Eart $ 100
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Deferred Taxes Our opening Consolidated Balance Sheet at 8ffimcluded significant deferred tax assets aadilities. Over time we ha
determined that deferred tax liability amounts wererded in excess of those necessary to refledemporary differences.

Unallocated ReservedA reserve was established in 1999 equal to cedaf of year corrections recorded during that \seesh that there was
misstatement under our historical approach. Nasidjents have been recorded to this reserve gmestablishment and we do not believe
reserve is required.

Non-GAAP Accounting ConventionsPrior to 2006, we used certain nGAAP conventions to account for capitalized interas restaurai
construction projects, the leases of our Pizzalhited Kingdom (“U.K.”")unconsolidated affiliate and certain state tax EeneThe net incorr
statement impact on any given year from the usbaxe nofsAAP conventions was immaterial both individuallydain the aggregate under
historical approach. Below is a summary of theoaating policies we adopted effective the beginrof@006 and the impact of the cumula
effect adjustment under SAB 108, net of any incaaxeeffect. The impact of these accounting potibhgnges was not significant to our res
of operations in 2006 or 2007.

Interest Capitalization SFAS No. 34, “Capitalization of Interest Costguires that interest be capitalized as part of sset acquisitiol
cost. We traditionally have not capitalized ingtren individual restaurant construction projedfée increased our 2006 beginning reta
earnings balance by approximately $12 million far estimated capitalized interest on existing teatss, net of accumulated depreciation.

Lease Accounting by our Pizza Hut United Kingdoncbmsolidated Affiliate Prior to our fourth quarter 2006 acquisition lo¢ remaining fift:
percent interest in our Pizza Hut U.K. unconsobdaaffiliate, we accounted for our ownership unther equity method. The unconsolide
affiliate historically accounted for all of its Ie@s as operating and we made no adjustments indiregaquity income. We decreased our -
beginning retained earnings balance by approximakél million to reflect our fifty percent share tife cumulative equity income impact
properly recording certain leases as capital.

Recognition of Certain State Tax Benefité/e historically recognized certain state tax lfighen a cash basis as they were recognized ¢
respective state tax returns instead of in the fleabenefit originated. We increased our 2006rmegg retained earnings by approximately
million to recognize these state tax benefits derded tax assets.

New Accounting Pronouncements Not Yet Adopted.

In September 2006, the FASB issued SFAS No. 153jr“Walue Measures” (“SFAS 157"SFAS 157 defines fair value, establishe
framework for measuring fair value and enhanceslatisires about fair value measures required unther @ccounting pronouncements,
does not change existing guidance as to whetheotan instrument is carried at fair value. SFAS,las issued, was effective for fiscal y:
beginning after November 15, 2007, the year begmmecember 30, 2007 for the Company. In Febr2@g8, the FASB issued FSP 18/-
“Effective Date of FASB Statement No. 157” whichripéts a one-year deferral for the implementatiorsBAS 157 with regard to ndimancia
assets and liabilities that are not recognizedsmiaksed at fair value in the financial statemeantsa recurring basis (at least annually). We id
to defer adoption of SFAS 157 for such items. Weeantly anticipate that neither the partial adoptof SFAS 157 in 2008 nor the full adopt
in 2009 will materially impact the Company’s resutf operations or financial condition.

In the fourth quarter of 2006, we adopted the re@an and disclosure provisions of SFAS 158 a<dbed previously. Additionally, SFAS 1
requires measurement of the funded status of pemsid postretirement plans as of the date of a aagipfiscal year that ends after Decen
15, 2008 (the year ended December 27, 2008 fo€tmpany). Certain of our plans currently have rassmsent dates that do not coincide \
our fiscal year end and thus we will be requiredcihange their measurement dates in 2008. As pednily SFAS 158, we will use 1
measurements performed in 2007
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to estimate the effects of our changes to fiscar yd measurement dates. The impact of transitjota fiscal year end measurement d:
including the net periodic benefit cost computed tfte period between our previous measurement datésour fiscal year ends, as wel
changes in the fair value of plan assets and heolgfgations during the same periods, will be reled directly to ShareholderEquity. We di
not currently anticipate any such amount will miziér impact our financial condition.

In February 2007, the FASB issued SFAS No. 159¢“Fhir Value Option for Financial Assets and Finalnkciabilities” (“SFAS 159”). SFAS
159 provides companies with an option to reporected financial assets and financial liabilitiedat value. Unrealized gains and losse:
items for which the fair value option has been teléare reported in earnings at each subsequemntirgpdate. SFAS 159 is effective for fis
years beginning after November 15, 2007, the yeginmning December 30, 2007 for the Company. Wendidelect to begin reporting &
financial assets or liabilities at fair value upatoption of SFAS 159 nor do we currently anticightet the adoption of SFAS 159 will materii
impact the Company going forward.

In December 2007, the FASB issued SFAS No. 14li9eel2007), “Business Combinations” (“SFAS 141R3FAS 141R, which is broader
scope than SFAS 141, applies to all transactiorghmr events in which an entity obtains controboé& or more businesses, and requires th
acquisition method be used for such transactiorevents. SFAS 141R, with limited exceptions, wéljuire an acquirer to recognize the a:
acquired, the liabilities assumed, and any nonotiintg interest in the acquiree at the acquisittate, measured at their fair values as of
date. This will result in acquisition related cand anticipated restructuring costs related écatiquisition being recognized separately fron
business combination. This statement is effecisghe beginning of an entigyfirst fiscal year beginning after December 150@0the yee
beginning December 28, 2008 for the Company. Tiact of SFAS 141R on the Company will be dependpah the extent to which we hi
transactions or events occur that are within itgpsc

In December 2007, the FASB issued SFAS No. 160ntdatrolling Interests in Consolidated Financiat8ments” (“SFAS 160”)SFAS 16!
amends Accounting Research Bulletin No. 51, “Caddstéd Financial Statementsgnd will change the accounting and reporting
noncontrolling interests, which are the portioneqgliity in a subsidiary not attributable, directlyindirectly to a parent. SFAS 160 is effec
for fiscal years beginning on or after December 2808, the year beginning December 28, 2008 forGhenpany and requires retroac
adoption of its presentation and disclosure requéngts. We do not anticipate that the adoptionFAS 160 will materially impact the Compa

Note 3 - Two-for-One Common Stock Split

On May 17, 2007, the Company announced that itsdo# Directors approved a two-for-one split of tiempanys outstanding shares
Common Stock. The stock split was effected inftren of a stock dividend and entitled each sharmérobf record at the close of busines:
June 1, 2007 to receive one additional share feryeputstanding share of Common Stock held. Tbekstlividend was distributed on June
2007, with approximately 261 million shares of CoammStock distributed. All per share and share artwin the accompanying Finant
Statements and Notes to the Financial Statememtsteen adjusted to reflect the stock split.
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Note 4 — Earnings Per Common Share (“EPS”)

2007 2006 2005
Net income $  90¢ $ 824 $ 762
Weightec-average common shares outstanding (for basic edion) 522 54€ 572
Effect of dilutive shar-based employee compensat 18 18 25
Weighted-average common and dilutive potential camishares outstanding (for _
diluted calculation 041 564 597
Basic EPS $ 174 $ 1.51] $ 1.3C
Diluted EPS $ 1.6t $ 1.4¢ $ 1.2¢
Unexercised employee stock options and stock ajgti@at rights (in millions) -
excluded from the diluted EPS compensa(a) S.7 13.5 s
(a) These unexercised employee stock options and sfgaieciation rights were not included in the corapiah of diluted EPS because

do so would have been antidilutive for the periptssented
Note 5 — Items Affecting Comparability of Net Incone and Cash Flows

Sale of an Investment in Unconsolidated Affiliatsapan

In December 2007, we sold our interest in our usobdated affiliate in Japan for $128 million insta(includes the impact of related fore
currency contracts that were settled in Decemb®7R00ur international subsidiary that owned thigrest operates on a fiscal calendar w
period end that is approximately one month eatli@n our consolidated period close. Thus, consistéth our historical treatment of eve
occurring during the lag period, the fgeec gain on the sale of this investment of appratety $87 million will be recorded in the first qter of
2008. However, the cash proceeds from this trdimsawere transferred from our international sulasigito the U.S. in December 2007 and
thus reported on our Consolidated Statement of Géshs for the year ended December 29, 2007. Tsetoto this cash on our Consolide
Balance Sheet at December 29, 2007 is in accoaythie and other current liabilities.

While we will no longer have an ownership intergsthis entity that operates both KFCs and PizzasHu Japan, it will continue to be
franchisee as it was when it operated as an untidated affiliate. This sale of our interest wilsult in lower Other income as we will no lon
record our share of the entityéarnings under the equity method of accounthigd this sale occurred at the beginning of 2007 Jmternatione
Division’s Other income would have decreased $4ionil
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Facility Actions

Refranchising (gain) loss, store closure (inconost€and store impairment charges by reportablmsegare as follows:

2007 2006 2005
u.s.
Refranchising net (gain) lo/® $ (12) $ (20) $ (4o
Store closure (income) co® (9) (1) 2
Store impairment charg 23 38 44
Closure and impairment expen: $ 14 $ 37 $ 46
International Division
Refranchising net (gain) l0&8 $ 3 $ (4) s B3
Store closure (income) co® 1 1 (1)
Store impairment chargs 13 15 10
Closure and impairment expen: $ 14 $ 16 5 9
China Division
Refranchising net (gain) lo/® $ (2) $ — 5 -
Store closure (income) co® — (€N} (1)
Store impairment charg 7 7 8
Closure and impairment expen: $ 7 $ 6 $ 7
Worldwide
Refranchising net (gain) lo/® $ (11) $ (24) $ (43
Store closure (income) co® 8 @ —
Store impairment chargs 43 60 62
Closure and impairment expen: $ 35 $ 59 $ 62
(a) Refranchising (gain) loss is not allocated to segséor performance reporting purpos
(b) Store closure (income) costs include the net gailoss on sales of real estate on which we formeplgrated a Company restau

that was closed, lease reserves established wheeage using a property under an operating leaksubsequent adjustments to tt
reserves, and other facil-related expenses from previously closed stc
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The following table summarizes the 2007 and 20Q&iacrelated to reserves for remaining lease gdtiions for closed stores.

Beginning New Estimate/Decision CTA/
Balance Amounts Use Decisions Change: Other Ending Balanc
2007 Activity $ 36 (12) 8 1 1 $ 34
2006 Activity $ 44 a7 8 1 — $ 36

Assets held for sale at December 29, 2007 and DieseeBD, 2006 total $9 million and $13 million, respvely, of U.S. property, plant a
equipment, primarily land, on which we previouslyeoated restaurants and are included in prepaidnsgs and other current assets or
Consolidated Balance Sheets.

Note 6 — Supplemental Cash Flow Data

2007 2006 2005
Cash Paid Fol
Interest $ 177 $ 18t $ 13z
Income taxe: 264 304 232
Significant Nor-Cash Investing and Financing Activitie
Capital lease obligations incurred to acquire asset $ 59@) $ 9 $ 7
Net investment in direct financing leas 33 — —

(a) Includes the capital lease of an airplane (see Bi}e

During 2006 we assumed the full liability assodiateith capital leases of $97 million and shtatm borrowings of $23 million when \
acquired the remaining fifty percent ownership iegt of our Pizza Hut U.Kunconsolidated affiliate (See Note 7). Previously; fifty percen
share of these liabilities were reflected in owrdstment in unconsolidated affiliate balance urilerequity method of accounting and were
presented as liabilities on our Consolidated Badabloeet.

Note 7 - Pizza Hut United Kingdom Acquisition

On September 12, 2006, we completed the acquisiticdhe remaining fifty percent ownership intere$tour Pizza Hut U.K. unconsolidat
affiliate for $187 million in cash, including traastion costs and prior to $9 million of cash asstimeThis unconsolidated affiliate owned m
than 500 restaurants in the U.K. The acquisiti@s wriven by growth opportunities we see in thekaaand the desire of our former partne
the unconsolidated affiliate to refocus its busin&s other industry sectors. Prior to this acdioisj we accounted for our ownership inte
under the equity method of accounting. Our Investirin unconsolidated affiliate balance for thezRiHut U.K. unconsolidated affiliate w
$51 million at the date of this acquisition.

Subsequent to the acquisition we consolidatedfath® assets and liabilities of Pizza Hut U.K. 3@eassets and liabilities were valued at

percent of their historical carrying value andyfiftercent of their fair value upon acquisition. rbg 2007 we finalized our purchase p
allocation such that assets and liabilities recofde Pizza Hut U.K. due to the acquisition werd@dkows:
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Current assets, including cash of $ 27

Property, plant and equipme 338
Intangible asset 18
Goodwill 125
Total assets acquired 508
Current liabilities, other than capital lease oatigns and shc-term borrowings 107
Capital lease obligation, including current port 97
Shor-term borrowings 23
Other long-term liabilities 43
Total liabilities assumed 270
Net assets acquired (cash paid and investmentédidy $ 238

All of the $18 million in intangible assets (prinigrreacquired franchise rights) are subject to eimation with a weighted average life
approximately 18 years. The $125 million in godtiig not expected to be deductible for income paxposes and will be allocated to
International Division in its entirety.

Under the equity method of accounting, we repootedfifty percent share of the net income of theamsolidated affiliate (after interest expe
and income taxes) as Other (income) expense i€tmsolidated Statements of Income. We also redoadeanchise fee for the royalty recei
from the stores owned by the unconsolidated affilieSince the date of acquisition, we have repdad@tempany sales and the associated rest:
costs, G&A expense, interest expense and incones tagsociated with the restaurants previously ovayethe unconsolidated affiliate in
appropriate line items of our Consolidated Statasehlncome. We no longer record franchise femine for the restaurants previously ow
by the unconsolidated affiliate nor do we repohestincome under the equity method of accountifsg.a result of this acquisition, Comps
sales and restaurant profit increased $576 milioth $59 million, respectively, franchise fees daseel $19 million and G&A expenses increi
$33 million in 2007 compared to 2006. As a regdlthis acquisition, Company sales and restauraofitgncreased $164 million and $
million, respectively, franchise fees decreasedrfiifon and G&A expenses increased $8 million irD8Gompared to 2005. The impact of
acquisition on operating profit and net income wassignificant in either year.

If the acquisition had been completed as of thenmgg of the years ended December 30, 2006 aneémker 31, 2005, pro forma Compi
sales and franchise and license fees would havedse#®llows:

2006 2005
Company sale $ 8,88¢ $ 8,94¢
Franchise and license fe $ 1,17¢ $ 1,09t

The pro forma impact of the acquisition on net meoand diluted earnings per share would not haea Bgnificant in 2006 and 2005. The
forma information is not necessarily indicativetioé results of operations had the acquisition digteacurred at the beginning of each of tr
periods nor is it necessarily indicative of futuesults.
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Note 8 — Franchise and License Fees

2007 2006 2005

Initial fees, including renewal fet $ 49 $ 57 $ 51

Initial franchise fees included in refranchisingrge (10 17 (10

39 40 41

Continuing fee: 1,27 1,15¢ 1,082

$ 1,31¢ $ 1,19¢ $ 1,12¢

Note 9 — Other (Income) Expense

2007 2006 2005

Equity income from investments in unconsolidatdfiates $ (52) $ (52) $ (52)

Gain upon sale of investment in unconsolidatediatéi® (6) ()] (12)

Recovery from supplie(b) — — (20

Contract termination charg(c) — 8 —

Wrench litigation incom{@ (12) — ()]

Foreign exchange net (gain) loss and o (3 (7) —

Other (income) expen $ (71) $ (52) $ (84)

(a) Fiscal years 2007 and 2006 reflect recognitiomobime associated with receipt of payments for a rexteivable arising from the 2(
sale of our fifty percent interest in the entitatloperated almost all KFCs and Pizza Huts in Rbéard the Czech Republic to our t
partner in the entity. Fiscal year 2005 reflebts gain recognized at the date of this ¢

(b) Relates to a financial recovery from a supplierréaient issue in mainland China totaling $24 miilid4 million of which wa
recognized through equity income from investmentariconsolidated affiliates. Our KFC business mintand China was negativi
impacted by the interruption of product offeringelanegative publicity associated with a suppligrédient issue experienced in
March 2005. During 2005, we entered into agreemeith the supplier for a partial recovery of ocosses

(c) Reflects an $8 million charge associated with grmination of a beverage agreement in the U.S. sag

(d) Fiscal years 2007 and 2005 reflect financial recegefrom settlements with insurance carriers eglab a lawsuit settled by Taco E

Corporation in 2004
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Note 10 - Property, Plant and Equipment, net

2007 2006
Land $ 54¢ $ 541
Buildings and improvemen 3,64¢ 3,44¢
Capital leases, primarily building 284 221
Machinery and equipme 2,65] 2,56¢
7,132 6,771

Accumulated depreciation and amortizat (3,289 (3,146
$ 3,84¢ $ 3,631

Depreciation and amortization expense related opgaty, plant and equipment was $514 million, $4@bion and $459 million in 2007, 20t
and 2005, respectively.

Note 11 — Goodwill and Intangible Assets

The changes in the carrying amount of goodwillagdollows:

U.S. International Divisior China Division Worldwide
Balance as of December 31, 2( $ 384 $ 96 $ 58 $ 53¢
Acquisitions — 128 — 128
Disposals and other, n® 17 18 — 1
Balance as of December 30, 2( $ 367 $ 237 $ 58 $ 662
Acquisitions — — — —
Disposals and other, n® ) 17 2 10
Balance as of December 29, 2( $ 35€ $ 254 $ 60 $ 672
(a) Disposals and other, net for the International §oi primarily reflects the impact of foreign curoy translation on existir

balances. Disposals and other, net for the U.@sion, primarily reflects goodwill writ-offs associated with refranchisir
(b) Disposals and other, net for the International Slon primarily reflects adjustments to the Pizza HWK. goodwill allocation and tt

impact of foreign currency translation on existivajances. Disposals and other, net for the U.8isBn, primarily reflects goodw
write-offs associated with refranchisir
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Intangible assets, net for the years ended 2002006 are as follows:

2007

Gross Carrying

Accumulated

Amortization
Amortized intangible asse

Franchise contract righ $ $ (793
Trademarks/branc (26)

Favorable/unfavorable operating
leases (12
Reacquired franchise righ ()]
Other (2
$ $ (114)

Unamortized intangible asse

Trademarks/branc $

Gross Carrying

Accumulated

Amount Amortization
$ 155 (66)
22C (18)
15 (10
18 —
5 €))
$ 411 (95)
$ 31

We have recorded intangible assets through pasisitigns representing the value of our KFC, LJ8 a&W trademarks/brands. The value
a trademark/brand is determined based upon the dtived from the royalty we avoid, in the cas€ofnpany stores, or receive, in the cas
franchise and licensee stores, for the use of demark/brand. We have determined that our KR@emnark/brand intangible asset ha
indefinite life and therefore is not amortized. Weeve determined that our LJS and A&W trademarksitls are subject to amortization anc
being amortized over their expected useful livegchvlare currently thirty years.

Amortization expense for all definitered intangible assets was $19 million in 20075 $dillion in 2006 and $13 million in 2005. Amordior
expense for definite-lived intangible assets wilpeoximate $18 million annually in 2008 through 201

Note 12 — Accounts Payable and Other Current Liabities

Accountspayable
Accrued compensation and bene
Dividends payabli

Proceeds from sale of interest in Japan uncongetidafiliate (See Note ¢

Other current liabilitie:

2007

$ 63¢

372

75
12¢
43¢

$ 1,65C

$

2006

554
30z
11¢

411
1,38¢




Note 13 — Short-term Borrowings and Long-term Debt

2007 2006
Short-term Borrowings
Unsecured Term Loans, expire January 2 $ — $ 18¢
Current maturities of lor-term debi 26¢ 16
Other 20 28
$ 28¢ $ 227
Long-term Debt
Unsecured International Revolving Credit Facilgypires November 201 $ 28 $ 174
Unsecured Revolving Credit Facility, expires Novemp012 — —
Senior, Unsecured Notes, due May 2| 25C 251
Senior, Unsecured Notes, due April 2( 64¢ 64€
Senior, Unsecured Notes, due July 2 39¢ 39¢
Senior, Unsecured Notes, due April 2( 30C 30C
Senior, Unsecured Notes, due March 2 59¢ —
Senior, Unsecured Notes, due November Z 597 —
Capital lease obligations (See Note 282 22¢
Other, due through 2019 (11¢ 73 76
3,17t 2,07¢
Less current maturities of lo-term deb: (269) (16)
Long-term debt excluding SFAS 133 adjustm 2,907 2,05¢
Derivative instrument adjustment under SFAS 132 (Sete 15 17 13
Long-term debt including SFAS 133 adjustm: $ 292 $ 204

On November 29, 2007, the Company executed an asdeadd restated five-year senior unsecured Rewpl@redit Facility (the Credit
Facility”) totaling $1.15 billion which replacedfiave-year facility in the amount of $1.0 billion that svaet to expire on September 7, 2009.
Credit Facility is unconditionally guaranteed byr quincipal domestic subsidiaries and containsraial covenants relating to maintenanc
leverage and fixed charge coverage ratios. TheiCFacility also contains affirmative and negats@venants including, among other thit
limitations on certain additional indebtedness baigs and certain other transactions specifiedhanagreement. We were in compliance wit
debt covenants at December 29, 2007.

Under the terms of the Credit Facility, we may barrup to the maximum borrowing limit less outstargdiletters of credit or banker’
acceptances, where applicable. At December 29,200 unused Credit Facility totaled $971 milliovet of outstanding letters of credit of $.
million. There were no borrowings under the Crdsitility at December 29, 2007. The interest fateborrowings under the Credit Facil
ranges from 0.25% to 1.25% over the London Intekl@afiered Rate (“LIBOR”)or is determined by an Alternate Base Rate, widdheé greatt
of the Prime Rate or the Federal Funds Rate pk3%. The exact spread over LIBOR or the Alterrigdee Rate, as applicable, depends ol
performance under specified financial criteriatetast on any outstanding borrowings under the iCFettility is payable at least quarterly.
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On November 29, 2007, the Company executed an aedesnadd restated five-year revolving credit facilitiye “International Credit Facilitydr
“ICF”") totaling $350 million, which replaced a fiwgear facility also in the amount of $350 milliorathwas set to expire on November 8, 2
The ICF is unconditionally guaranteed by YUM and¥yM’ s principal domestic subsidiaries and contains gamts substantially identical
those of the Credit Facility. We were in compliandgéh all debt covenants at the end of 2007.

There were borrowings of $28 million and availabtedit of $322 million outstanding under the ICFa end of 2007. The interest rate
borrowings under the ICF ranges from 0.31% to 1.504r LIBOR or is determined by a Canadian AlteenAase Rate, which is the greate
the Citibank, N.A., Canadian Branch’s publicly annoed reference rate or the “Canadian Dollar OffdRate”plus 0.50%. The exact spr¢
over LIBOR or the Canadian Alternate Base Ratgpgdicable, depends upon YUMperformance under specified financial critendetest o
any outstanding borrowings under the ICF is payableast quarterly.

In 2006, we executed two shderm borrowing arrangements (the "Term Loans") endif of the International Division. There weretoavings
of $183 million outstanding at the end of 2006 urttie Term Loans, both of which expired and wepai® in the first quarter of 2007.

The majority of our remaining longgrm debt primarily comprises Senior Unsecured BlofEhe Senior Unsecured Notes represent s
unsecured obligations and rank equally in righpayment with all of our existing and future unseclunsubordinated indebtedness. Amc
outstanding under Senior Unsecured Notes were BifliBn at December 29, 2007. This amount inclu@&80 million aggregate princiy
amount of 6.25% Senior Unsecured Notes that wereetsin October 2007 and are due on March 15, 28885600 million aggregate princi
amount of 6.875% Senior Unsecured Notes that wesiged in October 2007 and are due November 15, @08&ther the “2007 Notes”\We
are using the proceeds from the 2007 Notes to repdstanding borrowings on our Credit Facility, fuditional share repurchases anc
general corporate purposes.

In anticipation of issuing the 2007 Notes, we ezdeinto treasury locks and forward starting interate swaps with aggregate notional amc
of $100 million and $400 million, respectively, hedge the interest rate risk attributable to changehe United States Treasury Rates an
LIBOR, respectively, prior to issuance of the 200Gtes. As these treasury locks and forward sgiititerest rate swaps were designatec
highly effective in offsetting this variability inash flows associated with the future interest gy a resulting $1 million treasury lock ¢
and $22 million forward starting interest rate swaps from settlement of these instruments is beinmrtized over ten and thirty ye:
respectively, as a decrease and increase in ih&tpsnse, respectively.

The following table summarizes all Senior UnsecW¥edes issued that remain outstanding at Decenthe2(D7:

Interest Ratt

Issuance Dat® Maturity Date Principal Amount (in millions Stated Effective ®
May 1998 May 2008 250 7.65% 7.81%
April 2001 April 2011 650 8.88% 9.20%
June 200: July 2012 400 7.70% 8.04%
April 2006 April 2016 300 6.25% 6.03%
October 200° March 201¢ 600 6.25% 6.38%
October 200° November 203 600 6.88% 7.29%
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€) Interest payments commenced six months after issudate and are payable s-annually thereafte

(b) Includes the effects of the amortization of anygdgmium or discount; (2) debt issuance costs;(@8hdain or loss upon settlemen
related treasury locks and forward starting interate swaps utilized to hedge the interest ratepiior to the debt issuance. Exclu
the effect of any swaps that remain outstandindessribed in Note 1!

The annual maturities of short-term borrowings bordjterm debt as of December 29, 2007, excluding dalgiéase obligations of $282 millit
and derivative instrument adjustments of $17 milliare as follows:

Year ended
2008 $ 27%
2009 3
2010 3
2011 654
2012 43z
Thereaftel 1,55¢
Total %

Interest expense on short-term borrowings and teng- debt was $199 million, $172 million and $147lion in 2007, 2006 and 20C
respectively.

Note 14 — Leases

At December 29, 2007 we operated more than 7,66tueants, leasing the underlying land and/or mgldn more than 6,000 of thc
restaurants with the vast majority of our committsezxpiring within 15 to 20 years from the inceptf the lease. Our longest lease expir
2151. We also lease office space for headquaateissupport functions, as well as certain officd estaurant equipment. We do not con:
any of these individual leases material to our afi@ns. Most leases require us to pay relatedw®ec costs, which include property ta
maintenance and insurance.

In 2007, we entered into an agreement to lease@oe aircraft to enhance our international traapabilities. This lease provides for
upfront payment of $10 million and monthly paymefus three years. At the end of the thyear period we have the option to purchas:
aircraft. In accordance with SFAS No. 13, thisskehas been classified as capital and we had tededapital lease obligation recorded of
million at December 29, 2007. Our lease is with&C®orporation (“CVS”). One of the Compansydirectors is the Chairman, Chief Execu
Officer and President of CVS. Multiple independappraisals were obtained during the negotiatiacgss to insure that the lease was refle
of an arms-length transaction.
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Future minimum commitments and amounts to be receas lessor or sublessor under non-cancelablesl@as set forth below:

Commitments Lease Receivable
Capital Operating Direct Financing Operating
2008 $ 24 $ 462 $ 7 $ 41
2009 24 417 8 37
2010 62 381 8 35
2011 20 340 8 29
2012 20 300 8 24
Thereaftel 240 1,986 58 124
$ 390 $ 3,886 $ 97 $ 290

At December 29, 2007 and December 30, 2006, theeptevalue of minimum payments under capital leases$282 million and $228 millic
respectively. At December 29, 2007 and DecembgeRB06, unearned income associated with direchfiimgy lease receivables was $46 mil
and $24 million, respectively.

The details of rental expense and income are st fi@low:

2007 2006 2005
Rental expens
Minimum $ 474 $ 412 $ 38C
Contingent 81 62 51
$ 55E $ 474 $ 431
Minimum rental income $ 23 $ 21 $ 24

Note 15 - Financial Instruments

Interest Rate Derivative InstrumentdiVe enter into interest rate swaps with the objecof reducing our exposure to interest rate ask
lowering interest expense for a portion of our delrider the contracts, we agree with other pattiesxchange, at specified intervals,
difference between variable rate and fixed ratewart®calculated on a notional principal amount.béth December 29, 2007 and Decembe
20086, interest rate derivative instruments outdtandhad notional amounts of $850 million. Theseapsv have reset dates and floating
indices which match those of our underlying fixade debt and have been designated as fair vatigeekeof a portion of that debt. As the sw
qualify for the shorttut method under SFAS 133, no ineffectiveness leas becorded. The fair value of these swaps &eoémber 29, 20(
was a net asset of approximately $15 million, ofchi$16 million and $1 million were included in @thassets and Other liabilities and defe
credits, respectively. The fair value of thesessvas of December 30, 2006 was a liability of apjpnately $15 million, which were included
Other liabilities and deferred credits. The portiof this fair value which has not yet been recegdias an addition to interest expens
December 29, 2007 and December 30, 2006 has beledéad as an addition of $17 million and a reductd $13 million, respectively, to long-
term debt.

Foreign Exchange Derivative Instrument8V/e enter into foreign currency forward contragith the objective of reducing our exposure to
flow volatility arising from foreign currency flugations associated with certain foreign currencyoddnated intercompany shdgrr
receivables and payables. The notional amountunitatdate, and currency of these contracts malbdsd of the underlying receivables
payables. For those foreign currency exchangedatveontracts that we have designated as cashHhmlges, we measure ineffectivenes
comparing the cumulative
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change in the forward contract with the cumulatihange in the hedged item. No material ineffectdss was recognized in 2007, 2006 or :
for those foreign currency forward contracts deatgd as cash flow hedges.

Deferred Amounts in Accumulated Other Comprehenkigeme (Loss). As of December 29, 2007, we had a net deferresl &ssociated wi
cash flow hedges of approximately $10 million, oktax, due to treasury locks, forward startingmst rate swaps and foreign currency fon
contracts. The vast majority of this loss arosenfthe settlement of forward starting interest sataps entered into prior to the issuance o
Senior Unsecured Notes due in 2037, and is beiciggsfied into earnings through 2037 to interetemse. See Note 13 for further discus
of these forward starting interest rate swaps.

Credit Risks. Credit risk from interest rate swaps and foraigrrency forward contracts is dependent both onemm@nt in interest and currer
rates and the possibility of non-payment by coyp#dres. We mitigate credit risk by entering irtttese agreements with higfoality
counterparties, and settle both interest rate sveaplsforeign currency forward contracts for the akbur payable and receivable with
counterparty under the agreement.

Accounts receivable consists primarily of amounte éfom franchisees and licensees for initial andtiouing fees. In addition, we have nc
and lease receivables from certain of our franesselhe financial condition of these franchiseed kicensees is largely dependent upor
underlying business trends of our Concepts. Thigentration of credit risk is mitigated, in pdny, the large number of franchisees and licer
of each Concept and the short-term nature of trecfrise and license fee receivables.

Fair Value. At December 29, 2007 and December 30, 2006, dhevhlues of cash and cash equivalents, accoectiviable and accoul
payable approximated their carrying values becafisiee shortterm nature of these instruments. The fair valfueotes receivable approxima
the carrying value after consideration of recordialwances.

The carrying amounts and fair values of our otirrfcial instruments subject to fair value disctesuare as follows:

2007 2006
Carrying Fair Carrying Fair
Amount Value Amount Value
Debt
Short-term borrowings and lortgrm debt, excluding capit ) _
leases and the derivative instrument adjustrr $ 291 $ 3,081 $ 205 $ 2,23(
Debt-related derivative instrument
Open contracts in a net asset (liability) posit 15 15 (15 (15
Foreign currenc-related derivative instrument
Open contracts in a net asset (liability) posit — — (7) (7)
Lease guarantet 22 26 19 28
Guarantees supporting financial arrangements ¢dicer
franchisees and other third part 8 8 7 7
— 1 — 1

Letters of credi

We estimated the fair value of debt, debt-relatedvdtive instruments, foreign currenogtated derivative instruments, guarantees andriet
credit using market quotes and calculations basetarket rates.
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Note 16 — Pension and Postretirement Medical Bengi
The following disclosures reflect our 2006 adoptiadrihe recognition and disclosure provisions 0ASFL58 as discussed in Note 2.

Pension Benefits.We sponsor noncontributory defined benefit pamgilans covering certain fulime salaried and hourly U.S. employees.
most significant of these plans, the YUM Retirem@fn (the “Plan”),is funded while benefits from the other U.S. plame paid by th
Company as incurred. During 2001, the plans cagedur U.S. salaried employees were amended swathatty salaried employee hirec
rehired by YUM after September 30, 2001 is notibléggto participate in those plans. Benefits aasdul on years of service and earnings or ¢
amounts for each year of service. We also spovesdous defined benefit pension plans coveringaderof our nond.S. employees, the mi
significant of which are in the U.K. (including &ap for Pizza Hut U.K. employees that was sponsbredur unconsolidated affiliate prior to
acquisition of the remaining fifty percent inter@stthe unconsolidated affiliate in 2006). Ourrdan the U.K. have previously been amer
such that new employees are not eligible to padie in these plans.

Obligation and Funded Status at Measurement Date:
The following chart summarizes the balance sheptot as well as benefit obligations, assets, anded status associated with our U.S. pet
plans and significant International pension plaasea on actuarial valuations prepared as of a mzasat date of September 30, 2007

2006, with the exception of the Pizza Hut U.K. pengplan where such information is presented as mieasurement date of November 30, .
and 2006.

78




U.S. Pension Plar

International Pension Pla

2007 2006 2007 2006
Change in benefit obligation
Benefit obligation at beginning of ye $ 864 $ 81t $ 152 $ 57
Service cos 33 34 9 5
Interest cos 50 46 8 4
Participant contribution — — 2 1
Plan amendmen 4 3 — —
Acquisitions® — — 4 71
Curtailment gair 4 (D) — —
Exchange rate chang — — 8 14
Benefits and expenses pi (34) (29) 2 D
Actuarial (gain) los: (1) 2 (20 1
Benefit obligation at end of ye $ 842 $ 864 $ 161 $ 152
Change in plan asset
Fair value of plan assets at beginning of \ $ 672 $ 61C $ 117 $ 39
Actual return on plan asse 93 60 11 6
Employer contribution 2 35 6 19
Participant contribution — — 2 1
Acquisitions® — — — 40
Benefits paic (33 (29) 2 (0]
Exchange rate chang — — 5 13
Administrative expense ©) ©)] — —
Fair value of plan assets at end of y $ 732 $ 67% $ 13¢ $ 117
Funded status at end of yea $ (110 $ (197 $ (22 _$ 3
(a) Relates to the acquisition of the remaining fifgrgent interest in our Pizza Hut U.K. unconsolidaéiliate.

Amounts recognized in the Consolidated Balance (S

U.S. Pension Plar International Pension Pla

2007 2006 2007 2006
Accrued benefit ass— nor-current $ — $ — $ 5 $ —
Accrued benefit liability- current (6) 2 — —
Accrued benefit liability- nor-current (109 (189 (27) (39
$ (110) $ (191) $ (22 $_(39)
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Amounts recognized as a loss in Accumulated Otlwn@ehensive Incom:

U.S. Pension Plar International Pension Pla

2007 2006 2007 2006
Actuarial net los: $ 77 $ 21¢€ $ 13 $ 31
Prior service cos 3 — — —
$ 80 $ 21¢€ $ 13 $ 31

The accumulated benefit obligation for the U.S. &mdrnational pension plans was $900 million afd& million at December 29, 2007 ¢
December 30, 2006, respectively.

Information for pension plans with an accumulated kenefit obligation in excess of plan asset

U.S. Pension Plar International Pension Pla

2007 2006 2007 2006
Projected benefit obligatic $ 73 $ 864 $ 80 $ 79
Accumulated benefit obligatic 64 78€ 74 75
Fair value of plan asse — 673 53 44

Information for pension plans with a projected bendt obligation in excess of plan asset:

U.S. Pension Plar International Pension Pla

2007 2006 2007 2006
Projected benefit obligatic $ 842 $ 864 $ 80 $ 79
Accumulated benefit obligatic 77C 78€ 74 75
Fair value of plan asse 732 673 53 44

Based on current funding rules, we do not antieifeing required to make contributions to the maB008, but we may make discretion
contributions during the year based on our estinathe Plans expected December 27, 2008 funded status. Ty rules for our pensir
plans outside the U.S. vary from country to courtng depend on many factors including discounsragierformance of plan assets, local |
and tax regulations. Since our plan assets clyrapproximate our projected benefit obligation éar KFC U.K. pension plan, we did not m
a significant contribution in 2007 and we do noti@pate any significant near term funding. Thejpcted benefit obligation of our Pizza |
U.K. pension plan exceeds plan assets by approziyn&27 million. We anticipate taking steps toued this deficit in the near term, wh
could include a decision to partially or completkind the deficit in 2008.

We do not anticipate any plan assets being retuméte Company during 2008 for any plans.
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Components of net periodic benefit cost:

(d)

U.S. Pension Plar International Pension Pla

Net periodic benefit cost 2007 2006 2005 2007 2006 2005
Service cos $ 33 $ 34 $ 33 $ 9 $ 5 $ 3
Interest cos 50 46 43 8 4 2
Amortization of prior service co® 1 3 3 — — —
Expected return on plan ass (51) 47) (45) 9 (@) 2
Amortization of net los 23 30 22 1 1 —
Net periodic benefit cos $ 56 $ 66 $ o€ $ 9 $ 6 $ 3
Additional loss recognized due to:

Curtailment® $ — $ — $ 1 $ — $ — $ —

Settlemen®© $ — $  — $ 3 $ — $ — $ —

Pension losses in accumulated other comprehensiveeome (loss).

U.S. Pension Plar International Pension Pla
2007 2007
Beginning of yea $ 21€ $ 31
Net actuarial gai (11¢) 17
Amortization of net los (23) (1)
Prior service cos 4 —
Amortization of prior service co (@) —
End of yeal $ 81 $ 13
(a) Prior service costs are amortized on a strdligletbasis over the average remaining service gasfoemployees expected to rece
benefits.
(b) Curtailment losses have been recognized as refigingHosses as they have resulted primarily frefranchising activities
(c) Settlement loss results from benefit payments feononfunded plan exceeding the sum of the service audtirterest cost for th
plan during the yea
(d) Excludes pension expense for the Pizza Hut U.Ksipanplan of $4 million in both 2006 and 2005 rethto periods prior to o

acquisition of the remaining fifty percent inter@sthe unconsolidated affiliat
The estimated net loss for the U.S. and Internatipension plans that will be amortized from acclated other comprehensive loss into

periodic pension cost in 2008 is $6 million andrillion, respectively. The estimated prior servazest for the U.S. pension plans that wil
amortized from accumulated other comprehensiveildesmet periodic pension cost in 2008 is $1 roli
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Weighted-average assumptions used to determine benefit oldiions at the measurement dates

U.S. Pension Plar International Pension Pla

2007 2006 2007 2006

Discount rate 6.50% 5.95% 5.60% 5.00%
Rate of compensation incree 3.75% 3.75% 4.30% 3.77%

Weighted-average assumptions used to determine the net pedic benefit cost for fiscal years:

U.S. Pension Plar International Pension Plai
2007 2006 2005 2007 2006 2005
Discount rate 5.95% 5.75% 6.15% 5.00% 5.00% 5.50%
Long-term rate of return on plan ass 8.00% 8.00% 8.50% 7.07% 6.70% 7.00%
Rate of compensation incree 3.75% 3.75% 3.75% 3.78% 3.85% 4.00%

Our estimated long-term rate of return on plantasspresents the weightesterage of expected future returns on the assega@a¢s included
our target investment allocation based primarilytioa historical returns for each asset categorjyssetl for an assessment of current mq
conditions.

Plan Assets

Our pension plan weighted-average asset allocatibtiee measurement dates, by asset categorytdorthebelow:

U.S. Pension Plar International Pension Pla
Asset Categor 2007 2006 2007 2006
Equity securitie: 71% 70% 80% 80%
Debt securitie: 29 30 20 20
Total 10C% 10C% 10C% 10C%

Our primary objectives regarding the Plardssets, which make up 84% of total pension ptmeta at the 2007 measurement dates,
optimize return on assets subject to acceptable aisd to maintain liquidity, meet minimum fundingquirements and minimize pl
expenses. To achieve these objectives, we hayaeatia passive investment strategy in which thetgssrformance is driven primarily by
investment allocation. Our target investment atamn is 70% equity securities and 30% debt sdesritonsisting primarily of low cost ind
mutual funds that track several sub-categoriegjafte and debt security performance. The investrs@mategy is primarily driven by our Plan
participants’ ages and reflects a long-term investinmorizon favoring a higher equity componenti@ investment allocation.

A mutual fund held as an investment by the Platuites YUM stock in the amount of $0.4 million atpBsmber 30, 2007 and 2006 (less thar
of total plan assets in each instance).
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Benefit Payments

The benefits expected to be paid in each of thefinexyears and in the aggregate for the five yehereafter are set forth below:

u.S. International

Year ended Pension Plan Pension Plan
2008 $ 43 $ 2
2009 34 2
2010 36 2
2011 39 2
2012 42 2
2013- 2017 262 12

Expected benefits are estimated based on the sasuenptions used to measure our benefit obligatiotthe measurement date and inc
benefits attributable to estimated further employewice.

Postretirement Medical Benefits

Our postretirement plan provides health care bengdrincipally to U.S. salaried retirees and tligpendents, and includes retiree cost sh
provisions. During 2001, the plan was amended slighany salaried employee hired or rehired by Yafwér September 30, 2001 is not elig
to participate in this plan. Employees hired ptioiSeptember 30, 2001 are eligible for benefithdy meet age and service requirements
qualify for retirement benefits. We fund our pestiement plan as benefits are paid.

At the end of 2007 and 2006, the accumulated pirstneent benefit obligation is $73 million and $68llion, respectively. The unrecogniz
actuarial loss recognized in Accumulated other aahgnsive loss is $9 million at the end of 2007 $iddnillion at the end of 2006. The
periodic benefit cost recorded in 2007, 2006 ands2@as $5 million, $6 million and $8 million, respi@ely, the majority of which is intere
cost on the accumulated postretirement benefitgabbn. The weightedverage assumptions used to determine benefitatidigs and n
periodic benefit cost for the postretirement meldpdan are identical to those as shown for the Pehsion plans. Our assumed heath care
trend rates for the following year as of 2007 af@&are 8.0% and 9.0%, respectively, both withxpeeted ultimate trend rate of 5.5% reac
in 2012.

There is a cap on our medical liability for certagtirees. The cap for Medicare eligible retir@ess reached in 2000 and the cap for non-
Medicare eligible retirees is expected to be reddhe2011; once the cap is reached, our annual pesstetiree will not increase. A one-
percentaggpoint increase or decrease in assumed health oatdérend rates would have less than a $1 millpaict on total service and intel
cost and on the post retirement benefit obligatibhe benefits expected to be paid in each of &éx five years are approximately $6 million

in aggregate for the five years thereafter arergBon.

Note 17 —Stock Options and Stock Appreciation Riglst

At year end 2007, we had four stock award plareffiect: the YUM! Brands, Inc. Long-Term Incentivaf (“1999 LTIP"), the 1997 Long-ermr
Incentive Plan (“1997 LTIP"), the YUM! Brands, InRestaurant General Manager Stock Option Plan (“R&amh”) and the YUM! Brands, In
SharePower Plan (“SharePower”). Under all our pléme exercise price of stock options and stogkeagation rights (“SARs”granted must t
equal to or greater than the average market pritleeoending market price of the Company’s stockhendate of grant.
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We may grant awards of up to 59.6 million shared 80.0 million shares of stock under the 1999 LT&R,amended, and 1997 LT
respectively. Potential awards to employees andemaployee directors under the 1999 LTIP include lstogtions, incentive stock optiol
SARs, restricted stock, stock units, restrictedtlstonits, performance shares and performance uRit$éential awards to employees and non-
employee directors under the 1997 LTIP includeriesd stock and performance restricted stock uritsor to January 1, 2002, we also ct
grant stock options, incentive stock options andRSAnder the 1997 LTIP. Through December 29, 2@@7have issued only stock options
performance restricted stock units under the 19BIPland have issued only stock options and SARswutiee 1999 LTIP. While awards un

the 1999 LTIP can have varying vesting provisiond aexercise periods, previously granted awards uim#e1997 LTIP and 1999 LTIP vesi
periods ranging from immediate to 10 years andrexgi to fifteen years after grant.

We may grant awards to purchase up to 30.0 mibisares of stock under the RGM Plan. Potential dsver employees under the RGM F
include stock options and SARs. RGM Plan awardstgd have a four year cliff vesting period andiexpen years after grant. Certain Rt
Plan awards are granted upon attainment of perfioceaonditions in the previous year. Expensedohswards is recognized over a period
includes the performance condition period.

We may grant awards to purchase up to 28.0 miBiweres of stock under SharePower. Potential avwarelsployees under SharePower inc
stock options, SARs, restricted stock and resttisteck units. SharePower awards granted subsetputire Spineff Date consist only of sto
options and SARs to date, which vest over a peradjing from one to four years and expire no lortgan ten years after grant. Previo
granted SharePower awards have expirations thrdQgi.

We estimated the fair value of each award madendl2007, 2006 and 2005 as of the date of grangukie Black-Scholes optiopricing mode
with the following weighted-average assumptions:

2007 2006 2005
Risk-free interest rat 4.7% 4.5% 3.8%
Expected term (year: 6.C 6.C 6.C
Expected volatility 28.8% 31.(% 36.6%
Expected dividend yiel 2.C% 1.C% 0.%

We believe it is appropriate to group our awards iwwo homogeneous groups when estimating expdetet. These groups consist of gri
made primarily to restauratdvel employees under the RGM Plan, which clifftvafier four years and expire ten years after grand grant
made to executives under our other stock awardsplahich typically have a graded vesting schedti2586 per year over four years and ex
ten years after grant. We use a singkighted average expected term for our awardshidnae a graded vesting schedule as permitted by
123R. Based on analysis of our historical exerars# postresting termination behavior we have determinetighayears is an appropriate te
for both awards to our restaurant-level employewsaavards to our executives.

When determining expected volatility, we considethbhistorical volatility of our stock as well amplied volatility associated with our trac
options.
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A summary of award activity as of December 29, 2@0W changes during the year then ended is pexbbptow.

Weighted-Average Weighted- Average Aggregate

Exercise Remaining Contractu Intrinsic Value (ir

Shares Price Term millions)
Outstanding at the beginning of the y 54,60: $ 14.9:
Granted 7,302 29.7i
Exercisec (10,564 11.1¢
Forfeited or expire (2,209 23.3¢
Outstanding at the end of the y« 49,13 $ 17.5: 5.67 $ 1,03(
Exercisable at the end of the y: 30,51¢ $ 12.8( 4.2t $ 78€

The weighted-average gragigte fair value of awards granted during 2007, 2806 2005 was $8.85, $8.52 and $8.89, respectivitg tota
intrinsic value of stock options and SARs exercidadng the years ended December 29, 2007, Decegthe&¥006 and December 31, 2005,
$238 million, $215 million and $271 million, respieely.

As of December 29, 2007, there was $103 millionrmfecognized compensation cost, which will be reduzy any forfeitures that occur, rele
to unvested awards that is expected to be recodjmzer a weighte@verage period of 2.7 years. The total fair vatigrant date of awar
vested during 2007, 2006 and 2005 was $58 mils&T, million and $57 million, respectively.

The total compensation expense for stock optioms®fRs recognized was $56 million, $60 million &&B million in 2007, 2006 and 20!
respectively. The related tax benefit recognizeminf this expense was $19 million, $21 million ar@D $million in 2007, 2006 and 20(
respectively.

Cash received from stock options exercises for 20086 and 2005, was $112 million, $142 million &1d8 million, respectively. Tax bene
realized on our tax returns from tax deduction®eissed with stock options and SARs exercised @072 2006 and 2005 totaled $76 milli
$68 million and $94 million, respectively.

The Company has a policy of repurchasing sharegheropen market to satisfy award exercises andctxpe repurchase approximately
million shares during 2008 based on estimatesozksbption and SARs exercises for that period.

Note 18 — Other Compensation and Benefit Programs

Executive Income Deferral Program (tHelD Plar’)

The EID Plan allows participants to defer receiptagoortion of their annual salary and all or atjor of their incentive compensation.
defined by the EID Plan, we credit the amounts meéewith earnings based on the investment optamiected by the participants. Th
investment options are limited to cash, phantomeshaf our Common Stock, phantom shares of a Studéx Fund and phantom shares
Bond Index Fund. Additionally, the EID Plan allowarticipants to defer incentive compensation tachase phantom shares of our Com
Stock at a 25% discount from the average markeepat the date of deferral (the “Discount Stock dott”). Deferrals to the Discount Stc
Account are similar to a restricted stock unit advar that participants will generally forfeit bothe discount and incentive compensz
amounts deferred to the Discount Stock Accounhdytvoluntarily separate from employment duringesting period that is two years.
expense the intrinsic value of the discount andjriieng in 2006, the incentive compensation overrdgquisite service period which includes
vesting period. Investments in cash, the Stockxrfdnd and the Bond Index fund will be distributedcash at a date as elected by the emp
and therefore are classified as a liability on Gonsolidated Balance Sheets. We recognize compemsxpense for the appreciation or
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depreciation of these investments. As investmantie phantom shares of our Common Stock can belgettled in shares of our Comr
Stock, we do not recognize compensation expensehforappreciation or the depreciation, if any, leése investments. Deferrals into
phantom shares of our Common Stock are creditéftet@€ommon Stock Account.

As of December 29, 2007, total deferrals to phansirares of our Common Stock within the EID Plaralext approximately 6.1 millic
shares. We recognized compensation expense oflE@m$8 million and $4 million, including discati amortization of $5 million, $5 millic
and $4 million, in 2007, 2006 and 2005, respecjivébr the EID Plan. These expense amounts donubtde the salary or bonus actu
deferred into Common Stock of $15 million, $17 il and $13 million in 2007, 2006 and 2005, respett.

Contributory 401(k) Plan

We sponsor a contributory plan to provide retiretrtmnefits under the provisions of Section 401fk)he Internal Revenue Code (th€01(k
Plan”) for eligible U.S. salaried and hourly empteyg. Participants are able to elect to contribptéo 25% of eligible compensation on a fa®-
basis. Participants may allocate their contritmgito one or any combination of 10 investment optiwvithin the 401(k) Plan. We match 1C
of the participant’s contribution to the 401(k) Plap to 3% of eligible compensation and 50% ofgh#gicipants contribution on the next 2%
eligible compensation. We recognized as compeamsakpense our total matching contribution of $liBion in 2007 and $12 million in 20(
and 2005.

Note 19 — Shareholders’ Equity

Under the authority of our Board of Directors, vepurchased shares of our Common Stock during 28006 and 2005. All amounts exclt
applicable transaction fees.

Shares Repurchasel Dollar Value of Shares
(thousands) Repurchased

Authorization Date 2007 2006 2005 2007 2006 2005
October 200’ 11,43 — — $ 437 $ — $ —
March 2007 15,09: — — 50C — —
September 200 15,27 1,05¢ — 46¢ 31 —
March 200€ — 20,14¢ — — 50C —
November 200! — 19,12¢ 1,28¢ — 46¢ 31
May 2005 — — 20,27¢ — — 50C
January 200! — — 19,92¢ — — 50C
May 2004 — — 1,06¢ — — 25
Total 41,79, 40,32¢ 42,56: $ 1,40€®  $1.00”  $105¢

(a) Amounts excludes the effects of $17 million in ghegpurchases (0.6 million shares) with trade datties to the 2006 fiscal year €

but cash settlement dates subsequent to the 268@8 fiear end and includes the effect of $13 mmillioshare repurchases (0.4 mill
shares) with trade dates prior to the 2007 fiseakryend but cash settlement dates subsequent 20@efiscal yeal

(b) Amount includes effects of $17 million in share ueghases (0.6 million shares) with trade datesrpicadhe 2006 fiscal year end |
cash settlement dates subsequent to the 2006 yisaaknd
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As of December 29, 2007, we have $813 million amé for future repurchases (includes the impacthafres repurchased but not yet |
settled above) under our October 200%hare repurchase authorization. Additionally, amukry 2008 our Board of Directors author
additional share repurchases, through January 280f to an additional $1.25 billion (excludingpdipable transaction fees) of our outstan:
Common Stock. Based on market conditions and ddmors, additional repurchases may be made fiora to time in the open market
through privately negotiated transactions at tiserdition of the Company.

Accumulated Other Comprehensive Income (Les§omprehensive income is net income plus certaisratems that are recorded directh
shareholders’ equity. Amounts included in othecumeulated comprehensive loss for the Compamgrivative instruments and unrecogn
actuarial losses are recorded net of the relateimie tax effects. Refer to Note 16 for additionébrmation about our pension accounting
Note 15 for additional information about our detiva instruments. The following table gives funtletail regarding the composition of ot
accumulated comprehensive income (loss) at DeceBhe2007 and December 30, 2006.

2007 2006
Foreign currency translation adjustm $ 94 $ —
Pension and post retirement losses, net o (64) (160)
Net unrealized losses on derivative instrumentsphtax (10Q) 4
Total accumulated other comprehensive income ( $ 20 $ (156
Note 20 — Income Taxes
The details of our income tax provision (benefi) aet forth below:
2007 2006 2005
Current: Federa $ 22¢ $ 181 $ 241
Foreign 151 131 112
State 3) 2 11
377 314 36E
Deferred: Federa (12%) (33) (66)
Foreign 27 (13) (20)
State 3 16 (15)
(95 (30 (107)
$ 282 $ 284 $ 264

Included in the federal tax provision above for 20 approximately $20 million current tax provided $500 million of earnings in our forei
investments which we repatriated to the U.S. in5200/e made the determination to repatriate suchirggs as the result of The American ¢
Creation Act of 2004 which became law on OctoberZfid4 (the “Act”). The Act allowed a dividend received deduction o¥835f repatriate
qualified foreign earnings in fiscal year 2005. Taderal and state tax provision for 2006 inclugiésmillion current tax benefit as a result of
reconciliation of tax on repatriated earnings a®rded in our Consolidated Statements of Incomtg@amounts on our tax returns.

The deferred tax provision includes $120 milliord &89 million of benefit in 2007 and 2005, respealy, and $4 million of expense in 2006
changes in valuation allowances due to changestigrminations regarding the likelihood of the ueeartain deferred tax assets that existt
the beginning of the year. The deferred tax piowts also include $16 million, $72 million and $26llion in 2007, 2006 and 2005, respectiv

for increases in valuation allowances recordedresgaieferred tax assets generated during the yedditionally, foreign currency translation &
other
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adjustments contributed to the fluctuations. Tatanges in valuation allowances were decreas&8bimillion and $36 million in 2007 a
2005, respectively, and an increase of $112 miliinR006. See additional discussion of federaliatibn allowances adjustments in the effec
tax rate discussion below.

The deferred foreign tax provision includes $17liovil and $2 million of expense in 2007 and 2008pestively, for the impact of change:
statutory tax rates in various countries. The $1lfian of expense for 2007 includes $20 million fitre Mexico tax law change enacted du
the fourth quarter of 2007. The 2007 deferredestax provision includes $4 million ($3 million, inef federal tax) of benefit for the impact
state law changes. The 2006 deferred state tasspono includes $12 million ($8 million, net of ferhl tax) of expense for the impact of state
changes. The 2005 deferred state tax provisidodes $8 million ($5 million, net of federal taxj) @xpense for the impact of state law changes.

U.S. and foreign income before income taxes aréostt below:

2007 2006 2005

u.s. $ 527 $ 62€ $ 69C
Foreign 664 482 33€
$ 1,191 $ 1,10¢ $ 1,02¢

The above U.S. income includes all income taxetiénU.S. even if the income is earned outside s U

The reconciliation of income taxes calculated atthS. federal tax statutory rate to our effectaserate is set forth below:

2007 2006 2005
U.S. federal statutory ra 35.(% 35.(% 35.(%
State income tax, net of federal tax ben 1.C 2.C 1.€
Foreign and U.S. tax effects attributable to fonedgeration: (5.7 (7.9 (8.4
Adjustments to reserves and prior ye 2.€ (3.5 (1.7
Repatriation of foreign earning — (0.9 2.C
Non-recurring foreign tax credit adjustmel — (6.2) 1.7
Valuation allowance additions (reverse (9.0 6.8 (1.1
Other, ne 0.9 0.9 (0.9)
Effective income tax rat 23. 1% 25.6% 2%

Our 2007 effective income tax rate was positivetpacted by valuation allowance reversals. In Dden2007, the Company finalized vari
tax planning strategies based on completing a wewieour international operations, distributed &%2nillion intercompany dividend and s
our interest in our Japan unconsolidated affiliahs. a result, in the fourth quarter of 2007, weersed approximately $82 million of valuat
allowances associated with foreign tax credit careys that we now believe are more likely thantodie claimed on future tax returns. In 2(
benefits associated with our foreign and U.S. fifeces attributable to foreign operations were niegdy impacted by $36 million of exper
associated with the $275 million intercompany dérid and approximately $20 million of expense fgusiinents to our deferred tax balance
a result of the Mexico tax law change enacted duthe fourth quarter of 2007. These negative ingpaeere partially offset by a higt
percentage of our income being earned outside t8e Bdditionally, the effective tax rate was neégely impacted by the year-ovgear chang
in adjustments to reserves and prior years.
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Our 2006 effective income tax rate was positivetypacted by the reversal of tax reserves in conmeetith our regular U.S. audit cycle as v
as certain out-of-year adjustments to reservesaantlals that lowered our effective income tax tate2.2 percentage pointsThe reversal ¢
tax reserves was partially offset by valuationwwlioce additions on foreign tax credits of approxtetya$36 million for which, as a result of 1
tax reserve reversals, we believed were not liktelpe utilized before they expired. We also redogph deferred tax assets for the foreigr
credit impact of nomecurring decisions to repatriate certain foreigmengs in 2007. However, we provided full valoatiallowances on su
assets as we did not believe it was more likely that that they would be realized at that time e PBO5 tax rate was favorably impacted by
reversal of valuation allowances and the recogmitibcertain non-recurring foreign tax credits that were able to substantiate during 2005.

Adjustments to reserves and prior years includesffexts of the reconciliation of income tax amaurgcorded in our Consolidated Statemer
Income to amounts reflected on our tax returnduding any adjustments to the Consolidated Bal&@tueets. Adjustments to reserves and
years also includes changes in tax reserves, imgudterest thereon, established for potentialosxpe we may incur if a taxing authority tak
position on a matter contrary to our position. Baluate these reserves, including interest them@om quarterly basis to insure that they |
been appropriately adjusted for events, includingjtesettlements, that we believe may impact ogosxkre.

The details of 2007 and 2006 deferred tax asdatilifies) are set forth below:

2007 2006
Net operating loss and tax credit carryforwe $ 365 $ 337
Employee benefits, including sh-based compensatic 20¢ 18¢
Selfinsured casualty clain 73 85
Lease related liabilitie 11& 95
Various liabilities 124 92
Deferred income and oth 36 66
Gross deferred tax ass 92C 864
Deferred tax asset valuation allowan (308) (349)
Net deferred tax asse $ 612 $ 51¢
Intangible assets and property, plant and equip! $  (15€) $ (149
Lease related asse¢ (41) (29)
Other (58 (59
Gross deferred tax liabilitie (259 (227)
Net deferred tax assets (liabilitie $ 357 $ 292
Reported in Consolidated Balance Sheet:
Deferred income taxe- current $ 12t $ 57
Deferred income taxe- long-term 29C 32C
Accounts payable and other current liabilit (8 8
Other liabilities and deferred cred (50 (77

We have not provided deferred tax on certain urigied earnings from our foreign subsidiaries as believe they are indefinite
reinvested. This amount may become taxable uparcaral or deemed repatriation of assets from tifssidiaries or a sale or liquidation of
subsidiaries. We estimate that our total net urnidiged earnings upon which
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we have not provided deferred tax total approximge810 million at December 29, 2007. A determioiatof the deferred tax liability on su
earnings is not practicable. Foreign operating angital loss carryforwards totaling $705 million dastate operating loss carryforwe
totaling $1.1 billion at year end 2007 are beingied forward in jurisdictions where we are permuttto use tax losses from prior period
reduce future taxable income. These losses wplirexas follows: $27 million in 2008, $113 millidmetween 2009 and 2012, $1.1 bill
between 2013 and 2027 and $601 million may beediforward indefinitely. In addition, tax creditstaling $99 million are available to redi
certain federal and state liabilities, of which $f8lion will expire between 2009 and 2012, $66lmi will expire between 2013 and 2027 .
$7 million may be carried forward indefinitely.

Effective December 31, 2006, we adopted FIN 48 tvinémjuires that a position taken or expected ttaken in a tax return be recognized in
financial statements when it is more likely thart (ice. a likelihood of more than fifty percent)aththe position would be sustained u
examination by tax authorities. A recognized tasipon is then measured at the largest amounepéfit that is greater than fifty percent lik
of being realized upon settlement. Upon adoptienrecognized an additional $13 million for unreciagd tax benefits, which we accountec
as a reduction to our opening balance of retaimediregs.

The Company had $376 million of unrecognized tardiiés at December 29, 2007, $194 million of whighrecognized, would affect tl
effective income tax rate. A reconciliation of theginning and ending amount of unrecognized tavefis follows:

2007
Balance upon adoption at December 31, Z $ 31¢€
Additions on tax positions related to the eutryeal 10t
Additions for tax positions of prior yee 17
Reductions for tax positions of prior ye (49)
Reductions for settlemer (6)
Reductions due to statute expirat (11)
Foreign currency translation adjustm 2
Balance at December 29, 20 $ 37

The balance of unrecognized tax benefits previodstglosed upon adoption as of December 31, 200&ased from $283 million to $3
million as a result of additional uncertain tempgreax positions identified in 2007. These unretegd tax benefits were properly recordet
our Consolidated Balance Sheet at December 31,, 20@6vere not identified as uncertain tax pos#idor disclosure purposes. As these i
were temporary in nature, there was no changegdiftlosed amount of $185 million of unrecognitzdbenefits which, if recognized, wol
affect the effective income tax rate.

The major jurisdictions in which the Company filesome tax returns include the U.S. federal judgdn, China, the United Kingdom, Mexi
and Australia. As of December 29, 2007, the estrljears that the Company was subject to exammatidhese jurisdictions were 1999 in
U.S., 2004 in China, 2000 in the United KingdomD20n Mexico and 2003 in Australia. In additiohetCompany is subject to various |
state income tax examinations, for which, in thgragate, we had significant unrecognized tax benati December 29, 2007. The Comg
believes that it is reasonably possible that itecngnized tax benefits may decrease by approxijn@fed 0 million in the next 12 months.

this amount, approximately $95 million relates tems temporary in nature which will have no impantthe 2008 effective tax rate. T
remaining $15 million decrease in unrecognizedliarefits relate to various positions, each of whacé individually insignificant, which
recognized upon audit settlement or statute expiratvill affect the effective income tax rate bypmoximately $12 million.

At December 29, 2007, total liabilities of $319 lioih, including $58 million for the payment of aced interest and penalties, are included in
Other liabilities and deferred credits as repodedhe Consolidated Balance Sheet. Total
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accrued interest and penalties recorded at DeceP®h@007 were $58 million. During 2007, accrueiiest decreased by $16 million, of wr
$11 million affected the 2007 effective tax rafthe Company recognizes accrued interest and pesadtiated to unrecognized tax benefits as
components of its income tax provision.

See Note 22 for further discussion of certain psggblnternal Revenue Service adjustments.
Note 21 — Reportable Operating Segments

We are principally engaged in developing, operatiingnchising and licensing the worldwide KFC, RizAut, Taco Bell, LIS and A&'
concepts. KFC, Pizza Hut, Taco Bell, LIS and A&Veége throughout the U.S. and in 104, 96, 14, 6l&hdountries and territories outside
U.S., respectively. Our five largest internatiomedrkets based on operating profit in 2007 are &Himited Kingdom, Asia Franchise, Austr.
and Mexico. At the end of fiscal year 2007, we lracestments in 6 unconsolidated affiliates outgtde U.S. which operate principally Kl
and/or Pizza Hut restaurants. These unconsolidgiféidtes operate in China and Japan. Subsedoethie fiscal year ended 2007 the Comy
sold its interest in its unconsolidated affiliateJapan (See Note 5 for further discussion).

We identify our operating segments based on managemsponsibility. The China Division includesimand China, Thailand, KFC Taiwe
and the International Division includes the remaindf our international operations. For purpodespplying SFAS No. 131,Disclosure Abot
Segments of An Enterprise and Related Informat{¢8FAS 131")in the U.S., we consider LJS and A&W to be a simggerating segment. \
consider our KFC, Pizza Hut, Taco Bell and LIS/A&perating segments in the U.S. to be similar aedefore have aggregated them in
single reportable operating segment.

Revenue:
2007 2006 2005
United State: $ 5,197 $ 5,60¢ $ 5,92¢
International Divisiorf® 3,07¢ 2,32( 2,124
China Division® 2,144 1,63¢ 1,29¢
$ 10,41¢ $ 9,561 $ 9,34¢
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United State:

International Divisior®

China Division®

Unallocated and corporate expen
Unallocated other income (expenécé)

Unallocated refranchising gain (Ioé%))
Total operating profi
Interest expense, n

Income before income tax

United State:
International Divisior
China Division
Corporate

United State:
International Divisior
China Division
Corporate

United State:
International Divisior®
China Division®
Corporate(f)

Operating Profit; Interest Expense, Net; and
Income Before Income Tax

2007 2006 2005

$ 73¢ $ 7632 $ 76C

48C 407 372

37t 29C 211

(257) (229 (24¢€)

9 7 13

11 24 43

1,357 1,262 1,15:

(16€) (154 (127)

$ 1,197 $ 1,10¢ $ 1,02¢

Depreciation and Amortizatic

2007 2006 2005

$ 247 $ 25¢ $ 26€

161 11k 107

117 95 82

17 10 14

$ 542 $ 47¢ $ 46¢
Capital Spendin

2007 2006 2005

$ 304 $ 32¢ $ 333

18¢ 11€ 96

24¢€ 16E 15¢

3 2 21

$ 74z $ 614 $ 60¢
Identifiable Asset:

2007 2006 2005

$ 2,88¢ $ 2,90¢ $ 3,11¢

2,25¢ 2,10¢ 1,53¢

1,11¢ 86¢ 74€

98¢ 49C 397

$ 7,24 $ 6,36¢ $ 5,791
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Long-Lived Asset<?

2007 2006 2005
United State: $ 2,59t $ 2,60¢ $ 2,80(
International Divisior" 1,42¢ 1,357 804
China Division™ 757 59E 517
Corporate 73 84 103
$ 4,85¢ $ 4,64( $ 4,224
(a) Includes revenues of $1.3 billion, $673 million ad83 million for entities in the United Kingdomrf®007, 2006 and 20(
respectively Includes revenues of $1.9 billion, $1.4 billion &®O0 billion in mainland China for 2007, 2006 &aD5, respectively
(b) Includes equity income of unconsolidated affiliaté$4 million, $10 million and $21 million in 2002006 and 2005, respectively,
the International Division. Includes equity incomfunconsolidated affiliates of $47 million, $41illion, and $30 million in 200°
2006 and 2005, respectively, for the China Divis
(c) Includes net gains of approximately $6 million, ilion and $11 million in 2007, 2006 and 2005, pestively, associated with t
sale of our Poland/Czech Republic business. Seée N
(d) Refranchising gain (loss) is not allocated to th&.Ulnternational Division or China Division segme for performance reporti
purposes
(e) Includes investment in unconsolidated affiliate$68 million, $64 million and $117 million for 2002006 and 2005, respectively,
the International Division. Includes investmentimconsolidated affiliates of $90 million, $74 riah and $56 million for 2007, 201
and 2005, respectively, for the China Divisi
® Primarily includes deferred tax assets, propetgntand equipment, net, related to our officelfies and cast
(9) Includes property, plant and equipment, net, gobdarnd intangible assets, n
(h) Includes longived assets of $843 million, $813 million and $2Willion for entities in the United Kingdom for 2002006 and 200

respectively. Includes lonig«ed assets of $651 million, $495 million and $43dlion in mainland China for 2007, 2006 and 2(
respectively

See Note 5 for additional operating segment disclssrelated to impairment, store closure (incooaes}s and the carrying amount of assets

for sale.

Note 22 — Guarantees, Commitments and Contingencies

Lease Guarantees and Contingencies

As a result of (a) assigning our interest in oldiigas under real estate leases as a conditionetoefinanchising of certain Company restauri
(b) contributing certain Company restaurants toomsolidated affiliates; and (c) guaranteeing certaher leases, we are frequently continge
liable on lease agreements. These leases havieagaeyms, the latest of which expires in 2026. oA®ecember 29, 2007, the potential am:
of undiscounted payments we could be required teentathe event of nopayment by the primary lessee was approximatelp) $dillion. The
present value of these potential payments discduateour pretax cost of debt at December 29, 2007 was apprdgign&325 million. Ou
franchisees are the primary lessees under theangstity of these leases. We generally have cdesault provisions with these franchisees
would put them in default of their franchise agreetrin the event of non-payment
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under the lease. We believe these caefault provisions significantly reduce the rislatthwe will be required to make payments under 1
leases. Accordingly, the liability recorded forrqarobable exposure under such leases at DecerSb@0R7 and December 30, 2006 was
material.

Franchise Loan Pool Guarantees

We have provided a partial guarantee of approximad@2 million of a franchisee loan pool relatednparily to the Company historica
refranchising programs and, to a lesser extemgch@ee development of new restaurants, at DeceBhe&@007. In support of this guarantee
have provided a standby letter of credit of $18liaril under which we could potentially be requiredftind a portion of the franchisee It
pool. The total loans outstanding under the loaol prere approximately $62 million at December 2807.

The loan pool is funded by the issuance of comrakmper by a conduit established for that purpdselisruption in the commercial pa|
markets may result in the Company and the particigdinancial institutions having to fund commeicpaper issuances that have matured.
funding under the guarantee or letter of credit Mdae secured by the franchisee loans and anyetkledllateral. We believe that we h
appropriately provided for our estimated probabiposures under these contingent liabilities. The®wisions were primarily charged to
refranchising (gain) loss. New loans added tddhe pool in 2007 were not significant.

All outstanding loans in another franchisee loanlpee previously partially guaranteed were paiduth during 2007. No further loans will |
made from this loan pool.

uUnconsolidated Affiliates Guarantees

From time to time we have guaranteed certain lofesedit and loans of unconsolidated affiliatég. December 29, 2007 there are no guaral
outstanding for unconsolidated affiliates. Our amsolidated affiliates had total revenues of $lilkoh for the year ended December 29, 2
and assets and debt of approximately $665 millimch$22 million, respectively, at December 29, 2007.

Insurance Programs

We are self-insured for a substantial portion of ourrent and prior years’ coverage including waoskeompensation, employment practi
liability, general liability, automobile liabilityand property losses (collectively, “property anduaty losses”).To mitigate the cost of o
exposures for certain property and casualty lossesmake annual decisions to selure the risks of loss up to defined maximum
occurrence retentions on a line by line basis ocdmbine certain lines of coverage into one lossl path a single selfrsured aggrega
retention. The Company then purchases insuraneerage, up to a certain limit, for losses that excéhe selinsurance per occurrence
aggregate retention. The insuremsdximum aggregate loss limits are significantly abour actuarially determined probable losses;efioee
we believe the likelihood of losses exceeding tsaiiers’ maximum aggregate loss limits is remote.

In the U.S. and in certain other countries, we a@s® self-insured for healthcare claims and Iterga disability for eligible participatir
employees subject to certain deductibles and ltioita. We have accounted for our retained lidbgitfor property and casualty los:
healthcare and lontgrm disability claims, including reported and imad but not reported claims, based on informagi@vided by independe
actuaries.

Due to the inherent volatility of actuarially deténed property and casualty loss estimates, ie@&sonably possible that we could experi
changes in estimated losses which could be mater@ir growth in quarterly and annual net incoridée believe that we have recorded rese
for property and casualty losses at a level whiel bubstantially mitigated the potential negatimgpact of adverse developments an
volatility.
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Legal Proceedings

We are subject to various claims and contingeneileged to lawsuits, real estate, environmental@hdr matters arising in the normal cours
business. We provide reserves for such claimscamiingencies when payment is probable and estenmbhccordance with SFAS No.
“Accounting for Contingencies.”

On November 26, 2001, a lawsuit against Long JahreSs, Inc. (“LJS”) styledKevin Johnson, on behalf of himself and all oth&milarly
situated v. Long John SilVex; Inc. (“Johnson”)was filed in the United States District Court ftwetMiddle District of Tennessee, Nashy
Division. Johnson’s suit alleged that LJS's formi&ecurity/Restitution for Losses” policy (the “Rof”) provided for deductions fro
Restaurant General Managers’ (“‘RGMs”) and AssisRestaurant General Managers’ (“ARGMs3glaries that violate the salary basis tes
exempt personnel under regulations issued purgaghe U.S. Fair Labor Standards Act (“FLSA'Johnson alleged that all RGMs and ARC
who were employed by LJS for the three year pepidol to the lawsuit — i.e., since November 26, 89%hould be treated as the equivaler
hourly employees and thus were eligible under th8A-for overtime for any hours worked over 40 dgriall weeks in the recovery period.
addition, Johnson claimed that the potential memsibéthe class are entitled to certain liquidatathdges and attorneys’ fees under the FLSA.

LJS believed that Johnsantlaims, as well as the claims of all other sirhjlasituated parties, should be resolved in indiidarbitration
pursuant to LJS’s Dispute Resolution Program (“DREhd that a collective action to resolve these daimcourt was clearly inappropri
under the current state of the law. AccordinglySlmoved to compel arbitration in the Johnson case. Court determined on June 7, 2004
Johnsons individual claims should be referred to arbityati Johnson appealed, and the decision of thei®i§ourt was affirmed in all respe
by the United States Court of Appeals for the SRifcuit on July 5, 2005.

On December 19, 2003, counsel for plaintiff in #imwve referenced Johnson lawsuit, filed a sepaeteand for arbitration with the Americ
Arbitration Association (“AAA”) on behalf of formetJS managers Erin Cole and Nick Kaufman (the “Guleitration”). Claimants in the Co
Arbitration demand a class arbitration on behalfttef same putative class - and the same underFir8A claims -as were alleged in t
Johnson lawsuit. The complaint in the Cole Arbitna subsequently was amended to allege a pragtideductions (distinct from the allegatit
as to the Policy) in violation of the FLSA salamgsis test. LJS has denied the claims and theiyeiteass alleged in the Cole Arbitration.

Arbitrations under LJS DRP, including the Cole Arbitration, are goverridthe rules of the AAA. In October 2003, the Afgllopted it
Supplementary Rules for Class Arbitrations (“AAAaS$ Rules”).The AAA appointed an arbitrator for the Cole Arbiton. On June 15, 20(
the arbitrator issued a clause construction awarihhg that the DRP does not preclude class atiwma LJS moved to vacate the cla
construction award in the United States Districu@dor the District of South Carolina. On Septemnid5, 2005, the federal court in Sc
Carolina ruled that it did not have jurisdictionhear LJS’s motion to vacate. LJS appealed the DiSrict Courts ruling to the United Stat
Court of Appeals for the Fourth Circuit.

On January 5, 2007, LJS moved to dismiss the clamsstruction award appeal and that motion wastgdaby the Fourth Circuit on January
2007. While judicial review of the clause constrmiec award was pending in the U.S. District Cotlng arbitrator permitted claimants to m
for a class determination award, which was opptsed]S. On September 19, 2005, the arbitratoeidsuclass determination award, certify
a class of LJS’'s RGMs and ARGMs employed betweereBéwer 17, 1998, and August 22, 2004, on FLSA datmproceed on an opti basi
under the AAA Class Rules. That class determinativard was upheld on appeal by the United Staistsid Court for the District of Sou
Carolina on January 20, 2006, and the arbitratolirted to reconsider the award. LJS appealeduliegr of the United States District Courl
the United States Court of Appeals for the Fourifiti@. On January 28, 2008, the Fourth Circusuisd its ruling, affirming the decision of
District Court, and thereby affirming the classatatination award of the arbitrator. LJS is curebnsidering the merits of an appeal to
United States Supreme Court.

95




In light of the decision of the Fourth Circuit, Ld®w believes that it is probable the Cole Arbitratwill proceed on a class basis, governe
the opteut collective action provisions of the AAA ClasalBs. LJS also believes, however, that each iddalishould not be able to recover
more than two years (and a maximum three years) fithe date they file a consent to join the taakibpn. We have provided for the estim:
costs of the Cole Arbitration, based on our curmawjection of eligible claims, the amount of eagdigible claim, the estimable claim recov
rates for class actions of this type, the estiméggdl fees incurred by the claimants and the te®fl settlement negotiations in this and ¢
wage and hour litigation matters. But in view bEtnovelties of proceeding under the AAA Class Ruded the inherent uncertainties
litigation, there can be no assurance that theomogcof the arbitration will not result in lossesercess of those currently provided for in
Consolidated Financial Statements.

On September 2, 2005, a collective action lawggatirest the Company and KFC Corporation, originatiledParler v. Yum Brands, Inc., d/t
KFC, and KFC Corporation was filed in the United States District Court the District of Minnesota. Plaintiffs allege thtaiey and othe
current and former KFC Assistant Unit Managers (M&J) were improperly classified as exempt employees utite FLSA. Plaintiffs see
overtime wages and liquidated damages. On Janligr2006, the District Court dismissed the claimgaiast the Company with prejudi
leaving KFC Corporation as the sole defendantinfifs amended the complaint on September 8, 260&dd related state law claims on be
of a putative class of KFC AUMs employed in lllispiMinnesota, Nevada, New Jersey, New York, Ohiadl, Bennsylvania. On October 2:
2006, plaintiffs moved to decertify the conditidgatertified FLSA action, and KFC Corporation didtroppose the motion. On June 4, 2007
District Court decertified the collective actiondadismissed all opt-in plaintiffs without prejudic&ubsequently, plaintiffs filed twengevel
new cases around the country, most of which alkegéatewide putative collective/class action. rRifis also filed 324 individual arbitratio
with the American Arbitration Association (“AAA”).KFC filed a motion with the Judicial Panel on Mdlstrict Litigation (“JPML") to transfe
all twenty-eight pending cases to a single distciotirt for coordinated pretrial proceedings pursuanthe Multidistrict Litigation (“MDL")
statute, 28 U.S.C. § 1407. KFC also filed a motidgth the Minnesota District Court to enjoin the432AA arbitrations on the ground tt
Plaintiffs waived the right to arbitrate by thearficipation in the Minnesota (Parler) litigatioRinally, KFC filed a motion in the new Minnes
action to deny certification of a collective or s$aaction on the ground that Plaintiffs are judligiand equitably estopped from proceec
collectively on behalf of a class in light of pasiis they took in the Parler case. The Court dkKiEC’s motion without prejudice. On Janu
3, 2008, the JPML granted KFC’s motion to transfirof the pending court cases to the MinnesotaridtsCourt for discovery and prtial
proceedings. On January 4, 2008, K&@iotion to enjoin the 324 arbitrations on the gabthat plaintiffs have waived their right to arbie wa
granted.

We believe that KFC has properly classified its AbJis exempt under the FLSA and applicable statedad accordingly intend to vigorou
defend against all claims in these lawsuits. Havein view of the inherent uncertainties of litiga, the outcome of this case canno
predicted at this time. Likewise, the amount of potential loss cannot be reasonably estimated.

On August 4, 2006, a putative class action lawagitinst Taco Bell Corp. styled Rajeev ChhibbeMazo Bell Corpwas filed in Orange Cour
Superior Court. On August 7, 2006, another putatiess action lawsuit styled Marina Puchalski ved@®ell Corp.was filed in San Diec
County Superior Court. Both lawsuits were filed &yraco Bell RGM purporting to represent all currant former RGMs who worked
corporate-owned restaurants in California from AstgR002 to the present. The lawsuits allege \itniat of Californias wage and hour lay
involving unpaid overtime and meal and rest petimdations and seek unspecified amounts in damagdsenalties. As of September 7, 2
the Orange County case was voluntarily dismissedhbyplaintiff and both cases have been consolidateSan Diego County. Discovery
underway, with presertification discovery cutoff set for June 2, 2088d a July 1, 2008 deadline for plaintiffs to fileeir motion for clas
certification.

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

On September 10, 2007, a putative class actiomsig@aco Bell Corp., the Company and other reletgities styledSandrika Medlock v. Tat
Bell Corp ., was filed in United States District Court, East®istrict, Fresno, California. The case was fildbehalf of all hourly employe
who have worked for the defendants within the fast years and alleges numerous violations of @alifi labor laws including unpaid overtir
failure to pay wages on termination, denial of mexad rest breaks, improper wage statements, ufpsitiess expenses and unfair or unla
business practices in violation of California Biesia & Professions Code §17200. The Company wassiisd from the case without prejuc
on January 10, 2008, and discovery is underway.

Taco Bell denies liability and intends to vigorouslefend against all claims in this lawsuit. Howevin view of the inherent uncertainties
litigation, the outcome of this case cannot be joted at this time. Likewise, the amount of anygmtial loss cannot be reasonably estimated.
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On December 21, 2007, a putative class action lawagainst KFC U.S. Properties, Inc. styled BaskaKFC U.S. Properties, Inc., was filec
San Diego County Superior Court on behalf of alirent and former RGMs, AUMs and Shift Supervisotsowvorked at KFC's Californ
restaurants since December 18, 2003. The lawBeges violations of California’ wage and hour and unfair competition laws, incigalenia
of sufficient meal and rest periods, improperlymieed pay stubs, and delays in issuing final pagkbeand seeks unspecified amount
damages, injunctive relief, and attorneys' feesastis. KFC has not yet been served with the caimipl

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

On December 17, 2002, Taco Bell was named as tlemdient in a class action lawsuit filed in the \@ditStates District Court for the North
District of California styled Moeller, et al. v. Ta Bell Corp. On August 4, 2003, plaintiffs filed an amendedhptaint that alleges, among ot
things, that Taco Bell has discriminated againgt thass of people who use wheelchairs or scootarambbility by failing to make it
approximately 220 company-owned restaurants inf@ala (the “California Restaurantsdccessible to the class. Plaintiffs contend thigiue
rails and other architectural and structural elesef the Taco Bell restaurants relating to thénpattravel and use of the facilities by pers
with mobility-related disabilities do not comply thithe U.S. Americans with Disabilities Act (the DA”"), the Unruh Civil Rights Act (tr
“Unruh Act”), and the California Disabled PersonstAthe “CDPA”). Plaintiffs have requested: (a) an injunction fréine District Cout
ordering Taco Bell to comply with the ADA and itmplementing regulations; (b) that the District Godeclare Taco Bell in violation of t
ADA, the Unruh Act, and the CDPA; and (c) monetesiief under the Unruh Act or CDPA. Plaintiffs, tehalf of the class, are seeking
minimum statutory damages per offense of eithe®0@2 under the Unruh Act or $1,000 under the CDPAegach aggrieved member of
class. Plaintiffs contend that there may be ireszs®f 100,000 individuals in the class.

On February 23, 2004, the District Court granteairRiffs' motion for class certification. The Dist Court certified a Rule 23(b)(2) mandat
injunctive relief class of all individuals with dibilities who use wheelchairs or electric scoofersmobility who, at any time on or af
December 17, 2001, were denied, or are currentiggbdenied, on the basis of disability, the fulldaequal enjoyment of the Califori
Restaurants. The class includes claims for injuagtlief and minimum statutory damages.

Pursuant to the partieagreement, on or about August 31, 2004, the Disfiauirt ordered that the trial of this action b&utiated so that sta
one will resolve Plaintiffs’ claims for equitablelief and stage two will resolve Plaintiff€laims for damages. The parties are curn
proceeding with the equitable relief stage of Hadon. During this stage, Taco Bell filed a matio partially decertify the class to exclude fi
the Rule 23(b)(2) class claims for monetary damagdése District Court denied the motion. Plairgtiffled their own motion for partial summi
judgment as to liability relating to a subset dof thalifornia Restaurants. The District Court ddrifeat motion as wel
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On May 17, 2007, a hearing was held on Plaintiffigition for Partial Summary Judgment seeking judideclaration that Taco Bell was
violation of accessibility laws as to three spexcifisues: indoor seating, queue rails and dooningdorce. On August 8, 2007, the court gra
Plaintiffs’ motion in part with regard to diningom seating. In addition, the court granted Pl&sitimotion in part with regard to door open
force at some restaurants (but not all) and detfiednotion with regard to queue lines.

At a status conference on September 27, 2007,dhe set a trial date of November 10, 2008 withpees$ to not more than 20 restaurant
determine the issue of liability and common issueiscovery related to the subject of the ntiid is underway. The parties are in discuss
intended to get to mediation.

Taco Bell has denied liability and intends to vigusly defend against all claims in this lawsuiacd Bell has taken certain steps to ad¢
potential architectural and structural complianssues at the restaurants in accordance with apj#icstate and federal disability acc
laws. The costs associated with addressing tlssses have not, and are not expected to signifycanpact our results of operations. It is
possible at this time to reasonably estimate thbadility or amount of liability for monetary danmesgon a class wide basis to Taco Bell.

According to the Centers for Disease Control (“CIp@Here was an outbreak of illness associated witharticular strain of E. coli 0157:H7
the northeast United States during November anceBber 2006. Also according to the CDC, the outbrfeam this particular strain w
associated with eating at Taco Bell restaurant8annsylvania, New Jersey, New York, and Delawditee CDC concluded that the outbr
ended on or about December 6, 2006. The CDC htexisthat it received reports of 71 persons whauimecill in association with the outbreal
the above-mentioned area during the above timedyamd that no deaths have been reported.

On December 6, 2006, a lawsuit styled Tyler Voragttet. al. v. Taco Bell Corp, Taco Bell of Ameritac. and Yum! Brands, Inevas filed ir
the Supreme Court of the State of New York, Cowfdt$uffolk. Mr. Vormittag, a minor, alleges he beee ill after consuming food purcha
from a Taco Bell restaurant in Riverhead, New Yarkjch was allegedly contaminated with E. coli 02b7. Subsequently, twengix othe
cases have been filed naming the Company, Taco@®gef., Taco Bell of America, K.F.C. Company (alldgowner/operator of the Taco E
restaurant claimed to be at issue in one casejpaidm! Restaurant Services Group, Inc. and atiggimilar facts on behalf of other custom

According to the allegations common to all the Ctamts, each Taco Bell customer became ill afteresting contaminated food in |
November or early December 2006 from Taco Bellawsints located in the northeast states implicatetie outbreak. Discovery is in |
preliminary stages. However, the Company beliekased on the allegations, that the stores idedtifi fourteen of the Complaints are in
not owned by the Company or any of its subsidiares such, the Company believes that at a minimuis mot liable for any losses at th
stores. Three of these Complaints have been disghiwithout prejudice pending settlement discussisith plaintiffs’ counsel. A fourth we
dismissed with prejudice as against the Companhemround that neither the Company nor any dduitssidiaries owned or operated the sto
issue.

Additionally, the Company has received a numberlains from customers who have alleged injurieatied) to the E.coli outbreak, but have
filed lawsuits. Several of these claims have bsstied.

We have provided for the estimated costs of th&sms and litigation, based on a projection of ptitd claims and their amounts as well as
results of settlement negotiations in similar nmratteBut in view of the inherent uncertainties ifgation, there can be no assurance tha
outcome of the litigation will not result in lossiesexcess of those currently provided for in oen€olidated Financial Statements.

On March 14, 2007, a lawsuit styled Boskovich Farme. v. Taco Bell Corp. and Does 1 through 9@ filed in the Superior Court of the S
of California, Orange County. Boskovich Farmsupmier of produce to Taco Bell, alleges in
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its Complaint, among other things, that it suffedednage to its reputation and business as a kfguliblications and/or statements it claims v
made by Taco Bell in connection with Taco Bglieporting of results of certain tests conductedng investigations on green onions use
Taco Bell restaurants. The Company believes tteomplaint should properly be heard in an altarealispute resolution forum according
the contractual terms governing the relationshiphef parties. The Company filed a motion to confi@R and stay the litigation on May
2007. The Court entered an order granting thisianodbn June 14, 2007. Boskovich filed a writ petitto set aside the trial cowstrulinc
compelling ADR; the writ petition was denied in Oleer 2007. The parties are currently in the pr@#sselecting a mediator. The Comp
denies liability and intends to vigorously defengaiast all claims in any arbitration and the lawsiiowever, in view of the inhere
uncertainties of litigation, the outcome of thisseacannot be predicted at this time. Likewise, dheount of any potential loss cannot
reasonably estimated.

Proposed Internal Revenue Service Adjustments

In early 2007, the Internal Revenue Service (tiS") informed the Company of its intent to propose ¢ergaljustments based on its posi
that the Company did not file Gain Recognition Agrents (“GRAS”)in connection with certain transfers of foreign sidiaries among i
affiliated group. In the fourth quarter of 200%jop to any adjustments being proposed, the Command the IRS settled this matter for
amount that was not significant to the Companyiaficial results or condition.
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N ote 23 - Selected Quarterly Financial Data (Unaudid)

2007
First Second Third Fourth
Quarter Quarter Quarter Quarter Total

Revenues

Company sale 1,942 2,073 $ 2,243 $ 2,842 $ 9,100

Franchise and license fees 281 294 321 420 1,316

Total revenue 2,223 2,367 2,564 3,262 10,416
Restaurant prof|(a) 288 310 353 376 1,327
Operating profit 316 310 401 330 1,357
Net income 194 214 270 231 909
Diluted earnings per common shi 0.35 0.39 0.50 0.44 1.68
Dividends declared per common sh — 0.15 — 0.30 0.45

2006
First Second Third Fourth
Quarter Quarter Quarter Quarter Total

Revenues

Company sale 1,819 $ 1,912 $ 1,989 $ 2,645 $ 8,365

Franchise and license fe 266 270 289 371 1,196

Total revenue 2,085 2,182 2,278 3,016 9,561
Restaurant profi© 284 301 321 365 1,271
Operating profit 282 307 344 329 1,262
Net income 170 192 230 232 824
Diluted earnings per common shi 0.30 0.34 0.41 0.41 1.46
Dividends declared per common sh 0.0575 0.075 — 0.30 0.4325
(a) Restaurant profit is defined as Company sales ¢éegmenses incurred directly by Company restauramtgenerating Compa

sales. These expenses are presented as subtotals Gonsolidated Statements of Incol




Management’s Responsibility for Financial Stateraent
To Our Shareholders:

We are responsible for the preparation, integrity dair presentation of the Consolidated Finan@&htements, related notes and c
information included in this annual report. Thedlincial statements were prepared in accordanceagitbunting principles generally accepte
the United States of America and include certairoamts based upon our estimates and assumptiomegased. Other financial informati
presented in the annual report is derived fronfitrencial statements.

We maintain a system of internal control over ficiahreporting, designed to provide reasonablerasse as to the reliability of the financ
statements, as well as to safeguard assets fromthorzed use or disposition. The system is supgoby formal policies and procedul
including an active Code of Conduct program intehde ensure employees adhere to the highest stimddrpersonal and professio
integrity. We have conducted an evaluation ofeffectiveness of our internal control over finahcgporting based on the frameworklimernal
Control — Integrated Frameworissued by the Committee of Sponsoring Organizatafrtie Treadway Commission. Based on our evaln;
we concluded that our internal control over finaheceporting was effective as of December 29, 200dr internal audit function monitors ¢
reports on the adequacy of and compliance withirtternal control system, and appropriate actiores taken to address significant con
deficiencies and other opportunities for improvihg system as they are identified.

The Consolidated Financial Statements have beeiteduahd reported on by our independent auditoPM LLP, who were given free acc
to all financial records and related data, inclgdminutes of the meetings of the Board of Directamd Committees of the Board. We beli
that management representations made to the indepeauditors were valid and appropriate. Addaibn the effectiveness of our inter
control over financial reporting has been audited geported on by KPMG LLP.

The Audit Committee of the Board of Directors, whiis composed solely of outside directors, provideersight to our financial reporti
process and our controls to safeguard assets thpergodic meetings with our independent audititgrnal auditors and management. Botf
independent auditors and internal auditors havedreess to the Audit Committee.

Although no coseffective internal control system will preclude elirors and irregularities, we believe our contraésof December 29, 20
provide reasonable assurance that our assetsam@nably safeguarded.

Richard T. Carucci
Chief Financial Officer
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Item 9. Changes In and Disagreements with Accountants on Aounting and Financial Disclosure.
None.
Item 9A. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

The Company has evaluated the effectiveness oflésggn and operation of its disclosure controls pratedures pursuant to Rules 1i3ge’
and 15d15(e) under the Securities Exchange Act of 193dfdake end of the period covered by this reportsd®bon the evaluation, perforn
under the supervision and with the participatiorthef Companys management, including the Chairman, Chief Exeeudifficer and Preside
(the “CEO”") and the Chief Financial Officer (the FO"), the Company management, including the CEO and CFO, conclutat the
Company’s disclosure controls and procedures wigeeteve as of the end of the period covered bg teport.

Managemens Report on Internal Control Over Financial Repayti

Our management is responsible for establishing raathtaining adequate internal control over finahoggorting, as such term is definec
Rules 13at5(f) under the Securities Exchange Act of 1934dé&r the supervision and with the participatioroof management, including ¢
principal executive officer and principal financiafficer, we conducted an evaluation of the effemiess of our internal control over finan
reporting based on the framework limternal Control — Integrated Framewoiksued by the Committee of Sponsoring Organizatiminthe
Treadway Commission. Based on our evaluation utideframework innternal Control — Integrated Frameworkour management concluc
that our internal control over financial reportwgs effective as of December 29, 2007.

Changes in Internal Control

There were no changes with respect to the Compansernal control over financial reporting or ither factors that materially affected, or
reasonably likely to materially affect, internaintml| over financial reporting during the quarteded December 29, 2007.

Iltem 9B. Other Information.

None.
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PART Il

Item 10. Directors, Executive Officers and Corporate Governace.
Information regarding Section 16(a) compliance, Augit Committee and the Audit Committee finanaéabpert, the Compang’code of ethic
and background of the directors appearing underctpions “Stock Ownership Information,” “Governanof the Company,” Executive
Compensation” and “Election of Directors” is incorpted by reference from the Companylefinitive proxy statement which will be filed th
the Securities and Exchange Commission no later 128 days after December 29, 2007.
Information regarding executive officers of the Company isudeld in Part I.
Item 11. Executive Compensatior
Information regarding executive and director congagion and the Compensation Committee appearingruheé captionsGovernance of tt
Company” and “Executive Compensation” is incorpedaby reference from the Compasydefinitive proxy statement which will be filed th
the Securities and Exchange Commission no later 128 days after December 29, 2007.
Item 12. Security Ownership of Certain Beneficial Owners andlanagement and Related Stockholder Matters
Information regarding equity compensation plans aadurity ownership of certain beneficial ownersl ananagement appearing under
captions “Executive Compensation” and “Stock Owhigrdnformation” is incorporated by reference frahre Companys definitive prox:
statement which will be filed with the SecuritiesdeExchange Commission no later than 120 days Bifeember 29, 2007.
Item 13. Certain Relationships and Related Transactions, an®irector Independence.

Information regarding certain relationships andited transactions and information regarding direictdependence appearing under the ca
“Governance of the Company” is incorporated by nexfiee from the Comparg/definitive proxy statement which will be filedtvithe Securitie
and Exchange Commission no later than 120 days@éeember 29, 2007.

Item 14. Principal Accountant Fees and Services
Information regarding principal accountant fees aedvices and audit committee @pproval policies and procedures appearing unde

caption “Item 2: Ratification of Independent Aud#” is incorporated by reference from the Compargfinitive proxy statement which will
filed with the Securities and Exchange Commissiottater than 120 days after December 29, 2007.
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Item 15.

@)

@)

()

®3)

PART IV
Exhibits and Financial Statement Schedules

Financial Statements: Consolidated financial states filed as part of this report are listed undart Il, Item 8 of thi
Form 1(-K.

Financial Statement Schedules: No schedules argireel because either the required informationds present or n
present in amounts sufficient to require submissibthe schedule, or because the information requis included in tt
financial statements or the related notes theitetd &s a part of this Form -K.

Exhibits: The exhibits listed in the accompanyindex to Exhibits are filed as part of this FormKOThe Index to Exhibit
specifically identifies each management contractaznpensatory plan required to be filed as an éxtalihis Form 1-K.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&fthe Securities Exchange Act of 1934, the regigthas duly caused this Form KGnnua
report to be signed on its behalf by the undersigtieereunto duly authorized.

Date: February 22, 2008

YUM! BRANDS, INC.

By: /s/ David C. Noval

Pursuant to the requirements of the Securities &xgé Act of 1934, this annual report has been digpetow by the following persons on bel
of the registrant and in the capacities and ordttes indicated.

Signature

/s/ David C. Novak

David C. Novak

/s/ Richard T. Carucci

Richard T. Carucci

/s/ Ted F. Knopf

Ted F. Knopf

/s/ David W. Dorman

David W. Dorman

/sl Massimo Ferragamo

Massimo Ferragamo

/sl J. David Grissom

J. David Grissom

Title

Chairman of the Board,
Chief Executive Officer and President
(principal executive officer)

Chief Financial Officer
(principal financial officer)

Senior Vice President Finance and Corporate
Controller
(principal accounting officer)

Director

Director

Director
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Date

February 22, 20(

February 22, 20(

February 22, 20(

February 22, 20(

February 22, 20(

February 22, 20(




/s/ Bonnie G. Hill

Bonnie G. Hill

/s/ Robert Holland, Jr.

Robert Holland, Jr.

/sl Kenneth G. Langone

Kenneth G. Langone

/s/ Jonathan S. Linen

Jonathan S. Linen

/s/ Thomas C. Nelson

Thomas C. Nelson

/sl Thomas M. Ryan

Thomas M. Ryan

/sl Jackie Truijillo

Jackie Truijillo

Director

Director

Director

Director

Director

Director

Director
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Exhibit
Number
3.1

3.2

4.1*

10.1

10.2

10.5

10.6

YUM! Brands, Inc.
Exhibit Index
(Item 15)

Description of Exhibits

Restated Articles of Incorporation of YUM, whiahe incorporated herein by reference from Exhititt® YUM’s Quarterl:
Report on Form 1-Q for the quarter ended September 3, 2!

Amended and restated Bylaws of YUM, which areoimporated herein by reference from Exhibit 3.2 amnfr 8K filed on
May 17, 2002

Indenture, dated as of May 1, 1998, between YUM &Rd Morgan Chase Bank, National Association, essgar in interest
The First National Bank of Chicago, pertaining t65% Senior Notes due May 15, 2008, 8.5% Senioedland 8.875'
Senior Notes due April 15, 2006 and April 15, 20tdspectively, and 7.70% Senior Notes due July Q1,22 which i
incorporated herein by reference from Exhibit 4.%YtJM’s Report on Form 8-K filed on May 13, 1998.

0] 6.25% Senior Notes due April 15, 201€uisd under the foregoing May 1, 1998 indentureciwhibtes are
incorporated by reference from Exhibit 4.2 to YUNRgport on Form 8-K filed on April 17, 2006.

(ii) 6.25% Senior Notes due March 15, 20d€ied under the foregoing May 1, 1998 indenturéghwhotes are
incorporated by reference from Exhibit 4.2 to YUNReport on Form 8-K filed on October 22, 2007.

(i) 6.875% Senior Notes due November 138 2&sued under the foregoing May 1, 1998 indentuhéch notes are
incorporated by reference from Exhibit 4.3 to YUNRgport on Form 8-K filed on October 22, 2007.

Separation Agreement between PepsiCo, Inc. and ‘dffisttive as of August 26, 1997, and the First Admeant theret
dated as of October 6, 1997, which is incorpordtectin by reference from Exhibit 10.1 to YUsMAnnual Report on For
1C-K for the fiscal year ended December 27, 1¢

Tax Separation Agreement between PepsiCo, IncYahd effective as of August 26, 1997, which is inporated herein t
reference from Exhibit 10.2 to YU’'s Annual Report on Form -K for the fiscal year ended December 27, 1¢

Amended and Restated Sales and Distribution Agratebretween AmeriServe Food Distribution, Inc., YURIzza Hut, Tac
Bell and KFC, effective as of November 1, 1998, ahhis incorporated herein by reference from Exhibito YUM’s Annua
Report on Form 1& for the fiscal year ended December 26, 1998,rasraled by the First Amendment thereto, whic
incorporated herein by reference from Exhibit 110.%YUM’s Annual Report on Form 1B-for the fiscal year ended Decem
30, 2000.

Amended and Restated Credit Agreement, dated Nogegth 2007 among YUM, the lenders party therd®oMdrgan Chas

Bank, N.A., as Administrative Agent, J.P. Morgarc@&#ties Inc. and Citigroup Global Markets Inc., lasad Arrangers ai
Bookrunners and Citibank N.A., as Syndication Ag@stfiled herewith)
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10.7t

10.8t

10.9t

10.10t

10.13t

10.16

10.17%

10.18t

10.19%

10.20

10.22t

10.23t

10.24%

YUM Director Deferred Compensation Plan, as effectDctober 7, 1997, which is incorporated hereinréfgrence fror
Exhibit 10.7 to YUN's Annual Report on Form -K for the fiscal year ended December 27, 1¢

YUM 1997 Long Term Incentive Plan, as effective @r 7, 1997, which is incorporated herein by eiee from Exhib
10.8 to YUNM's Annual Report on Form -K for the fiscal year ended December 27, 1¢

YUM Executive Incentive Compensation Plan, whiglncorporated herein by reference from ExhibibfAY UM’ s Definitive
Proxy Statement on Form DEF 14A for the Annual Megbf Shareholders held on May 20, 20

YUM Executive Income Deferral Program, as effect®etober 7, 1997, and as amended through May 1®&2,20hich i
incorporated herein by reference from Exhibit 10td0YUM’s Annual Report on Form 1K-for the fiscal year end:
December 31, 200!

YUM Pension Equalization Plan, as effective Octobet997, which is incorporated herein by referefinom Exhibit 10.14 t
YUM's Annual Report on Form -K for the fiscal year ended December 27, 1¢

Form of Directors’ Indemnification Agreement, whiis incorporated herein by reference from Exhilitl7 to YUMS
Annual Report on Form -K for the fiscal year ended December 27, 1¢

Amended and restated form of Severance Agreemerthé@ event of a change in control), which is iposated herein t
reference from Exhibit 10.17 to YU's Annual Report on Form -K for the fiscal year ended December 30, 2(

YUM Long Term Incentive Plan, as Amended through Eirst Amendment, as effective May 20, 1999, whscimcorporate
herein by reference from Exhibit B to YUBI'Definitive Proxy Statement on Form DEF 14A foe tAnnual Meeting ¢
Shareholders held on May 15, 20

Employment Agreement between YUM and Christian ampbell, dated as of September 3, 1997, which derporate
herein by reference from Exhibit 10.19 to YUs Annual Report on Form -K for fiscal year ended December 26, 18

Amended and Restated YUM Purchasing dpoAgreement, dated as of August 26, 2002, betwéghl and the Unifie(
FoodService Purchasing Co-op, LLC, which is incogped herein by reference from Exhibit 10.20 to YWdMnnual Repo
on Form 1K for the fiscal year ended December 28, 2(

YUM Restaurant General Manager Stock Option Planeffective April 1, 1999, and as amended througieJ23, 200:
which is incorporated herein by reference from Bikhi0.22 to YUM’s Annual Report on Form X0for the fiscal year end:
December 31, 200!

YUM SharePower Plan, as effective October 7, 199d as amended through June 23, 2008ich is incorporated herein
reference from Exhibit 10.23 to YU's Annual Report on Form -K for the fiscal year endeDecember 31, 200.

Employment agreement between YUM and David C. Npwkted September 24, 2004, which is incorporatesih by
reference from Exhibit 10.24 on Forr-K filed on September 24, 200
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10.25%

10.26t

10.27%

10.28t

10.29%

10.30

10.311

10.32t

10.33t

12.1
21.1
23.1

31.1

31.2

32.1

Form of YUM Director Stock Option Award Agreementhich is incorporated herein by reference from Bihi0.25 tc
YUM's Quarterly Report on Form -Q for the quarter ended September 4, 2

Form of YUM 1999 Long Term Incentive Plan Award &gment, which is incorporated herein by referemoe fExhibi
10.26 to YUN s Quarterly Report on Form -Q for the quarter ended September 4, 2

YUM! Brands, Inc. International Retirement Plan,imffect January 1, 2005, which is incorporatedein by reference fro
Exhibit 10.27 to YUN's Annual Report on Form -K for the fiscal year ended December 25, 2(

Letter of Understanding, dated July 13, 2004, bg between the Company and Samuel Su, which is pocated herein t
reference from Exhibit 10.28 to YU's Annual Report on Form -K for the fiscal year ended December 25, 2(

F orm of 1999 Long Term Incentive Plan Award Agreem@tock Appreciation Rights) which is incorporatey referenc
from Exhibit 99.1 to YUN's Report on Form-K as filed on January 30, 20C

Amended and Restated Credit Agreement, dated Noze#h 2007, among YUM, the lenders party ther€itigroup Globa

Markets Ltd. and J.P. Morgan Securities Inc., aadLérrangers and Bookrunners, and Citigroup Intiwnal Plc an
Citibank, N.A., Canadian Branch, as Facility Agefas filed herewith).

Severance Agreement (in the event of change ira@dtior Emil Brolick, dated as of February 15, 20@vhich is incorporate
herein by reference from Exhibit 10.31 to YUs Annual Report on Form -K for the fiscal year ended December 30, 2(

YUM! Brands Leadership Retirement Plan, as in eéffanuary 1, 2005, which is incorporated hereimgfgrence from Exhik
10.32 to YUN's Quarterly Report on Form -Q for the quarter ended March 24, 20

1999 Long Term Incentive Plan Award (Restrictedc&tbnit Agreement) by and between the Company aadiddNovak
dated as of January 24, 2008 (as filed herew

Computation of ratio of earnings to fixed charg
Active Subsidiaries of YUM
Consent of KPMG LLP

Certification of the Chairman, Chief ExecutivefiCér and President pursuant to Rule 1134a) of Securities Exchange Act
1934, as adopted pursuant to Section 302 of theaBa-Oxley Act of 2002

Certification of the Chief Financial Officer puiant to Rule 1344 (a) of Securities Exchange Act of 1934, as adbptesuar
to Section 302 of the Sarba-Oxley Act of 2002

Certification of the Chairman, Chief Executive @#r and President pursuant to 18 U.S.C. Sectiof,1@85adopted pursui
to Section 906 of the Sarba-Oxley Act of 2002
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32.2 Certification of the Chief Financial Officer pursuao 18 U.S.C. Section 1350, as adopted pursuaiettion 906 of tt
Sarbane-Oxley Act of 2002

* Neither YUM nor any of its subsidiaries is partyaioy other lon-term debt instrument under which securities auttieariexceed 10 perci
of the total assets of YUM and its subsidiariesaononsolidated basis. Copies of instruments wadpect to longerm debt of less
amounts will be furnished to the Commission upajuest.

t Indicates a management contract or emisgtory plan.
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AMENDED AND RESTATED CREDIT AGREEMENT

dated as of

November 29, 2007

among

YUM! BRANDS, INC.,

Subsidiaries of Yum! Brands, Inc. Party Hereto,

The Lenders Party Hereto
and

JPMORGAN CHASE BANK, N.A.,
as Administrative Agent

CITIBANK, N.A,,
as Syndication Agent

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

HSBC BANK USA, N.A., THE ROYAL BANK OF SCOTLAND PLCand
WACHOVIA BANK, NATIONAL ASSOCIATION
as Documentation Agen

[CS&M Ref. No. 6701745]
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AMENDED AND RESTATED CREDIT AGREEMENT dated as obdember 29, 2007, among
YUM! BRANDS, INC., the Subsidiaries of Yum! Brandag. party hereto, the LENDERS party hereto and,
JPMORGAN CHASE BANK, N.A., as Administrative Agent.

WHEREAS, the Company has requested, and the Leaddrthe Administrative Agent have agreed, upori¢has
and subject to the conditions set forth hereirt, tiva Existing Credit Agreement be amended anatedin its entirety as provided
herein effective upon satisfaction of the condiiset forth in Section 4.01 below;

NOW, THEREFORE, the Borrowers, each of the Lendasthe Administrative Agent hereby agree as fatow

ARTICLE |
Definitions
SECTION 1.01. Defined TermsAs used in this Agreement, the following termsénthe meanings specified belc

“ABR ", when used in reference to any Loan or Borrownedg r s to whether such Loan, or the Loans cosimayi
such Borrowing, are bearing interest at a raterneted by reference to the Alternate Base Rate.

“Acquired Business” means any Person, propertyiniegs or asset acquired (or, as applicable, proiposkee
acquired) by the Company or a Subsidiary pursumatRermitted Acquisition.

“ Act " has the meaning assigned to such term in Se6tibé

“ Adjusted EBITDA"” means, for any period, the Consolidated EBITDAR# Company for such period, adjusted (a)
to include (to the extent not otherwise includdée Consolidated EBITDA of any Acquired Businessuaagl during such period
(and, solely for purposes of determining whethpraposed acquisition is a Permitted Acquisitionspiant to clause (d) of the
definition of the term Permitted Acquisition, angduired Business that, at the time of calculatibAdjusted EBITDA for such
purpose, has been acquired subsequent to the endtoperiod and prior to such time as well asphaposed to be acquired)
pursuant to a Permitted Acquisition and not subsetiy sold, transferred or otherwise disposed ofndusuch period (or, solely for
purposes of determining whether a proposed aciuisi a Permitted Acquisition, subsequent to the @ such period and prior to
such time), based on the actual Consolidated EBIDD#uch Acquired Business for such period (inatgdihe portion thereof
attributable to such period prior to the date afuasition of such Acquired Business) and (b) tolede the Consolidated EBITDA of
any Sold Business
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sold, transferred or otherwise disposed of durirghgeriod (and, solely for purposes of determiniigther a proposed acquisition
is a Permitted Acquisition pursuant to clause (dhe definition of the term Permitted Acquisitiaany Sold Business that, at the
time of calculation of Adjusted EBITDA for such pase, has been sold, transferred or otherwise skspof subsequent to the end
of such period and prior to such time), based erattiual Consolidated EBITDA of such Sold Busirfessuch period (including tt
portion thereof attributable to such period primthe date of sale, transfer or disposition of sBold Business). For purposes of
calculating Adjusted EBITDA for any period, the pon of the Consolidated EBITDA of any Acquired Busss that is to be
included in Adjusted EBITDA for such period thagigributable to the period prior to the date ajusition of such Acquired
Business shall be determined as though all netircof such Acquired Business for such period wasilduted to the holders of the
Equity Interests of such Acquired Business ratably.

“ Adjusted EURIBO Raté means, with respect to any EURIBOR Borrowing o Interest Period, an interest rate
per annum (rounded upwards, if necessary, to thelig00 of 1%) equal to the sum of (a) the EURIB@&e for such Interest Period
and (b) the Mandatory Cost.

“ Adjusted LIBO Rate’ means (a) with respect to any LIBOR Borrowing derinated in U.S. Dollars for any Interest
Period, an interest rate per annum (rounded upyHnakscessary, to the next 1/100 of 1%) equah&oproduct of (i) the LIBO Rate
for U.S. Dollars for such Interest Period multipliey (ii) the Statutory Reserve Rate and (b) wétspect to any LIBOR Borrowing
denominated in Sterling for any Interest Periodingerest rate per annum (rounded upwards, if reeegsto the next 1/100 of 1%)
equal to the sum of (x) the LIBO Rate for such enay and such Interest Period plus (y) the Manga@ast.

“ Administrative Agent” means JPMorgan Chase Bank, N.A., in its capastadministrative agent for the Lenders
hereunder.

“ Administrative Questionnairéemeans an Administrative Questionnaire in a foup@ied by the Administrative
Agent.

“ Affiliate " means, with respect to a specified Person, andétheson that directly, or indirectly through omarmre
intermediaries, Controls or is Controlled by ouisler common Control with the Person specified.

“ Agents” means the Administrative Agent and the London Awstrative Agent.

“ Alternate Base Ratémeans, for any day, a rate per annum equal torthetey of (a) the Prime Rate in effect on ¢
day and (b) the Federal Funds Effective Rate imct®n such day plus ¥z of 1%. Any change in tHerAhte Base Rate due to a
change in the Prime Rate or the Federal Funds taféeRate shall be effective from and including #ffective date of such change
in the Prime Rate or the Federal Funds Effectivie Raspectively .
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“ Alternative Currency means any currency other than U.S. Dollars wigdheely transferable and convertible into
U.S. Dollars.

“ Alternative Currency Borrowing means a Borrowing comprised of Alternative Cuoghoans.

“ Alternative Currency Equivaleritmeans, with respect to an amount in U.S. Doltarsany date in relation to a
specified Alternative Currency, the amount of ssphcified Alternative Currency that may be purchasih such amount of U.S.
Dollars at the Exchange Rate with respect to sutdrdative Currency on such date.

“ Alternative Currency Loafi means any Loan denominated in an Alternative €hay.

“ Applicable Percentageémeans, with respect to any Lender of any Cldss percentage of the total Commitments of
such Class represented by such Lender's Commitofenuich Class. If the Commitments of any Classtavminated or expired,
the Applicable Percentages for such Class shalelbermined based upon the Commitments most redengfifect, giving effect to
any assignments.

“ Applicable Rate’ means, for any day, with respect to any ABR LddBOR Revolving Loan or EURIBOR
Revolving Loan, or with respect to the facility $eer utilization fees payable hereunder, as the &y be, the applicable rate per
annum set forth below under the caption “ABR SpiteddBOR/EURIBOR Spread”, “Facility Fee Rate” ottilization Fee Rate”,
as the case may be, as determined in the mannfertbebelow based upon the ratings by Moody’s 884dP, respectively, applicable
on such date to the Index Debt.

LIBOR /EURIBOR
Facility Fee Rat: Spread ABR Spreac Utilization Fee Rate
Category |Index Debt Rating (basis points (basis points (basis points (basis points
1 A3/ A- 6.0 19.0 0 5.0
2 Baal / BBB+ 8.0 27.0 0 5.0
3 Baa2 / BBB 10.0 35.0 0 5.0
4 Baa3 / BBE- 12.5 42.5 0 10.0
5 Bal/ BB+ 15.0 60.0 0 12.5
6 <Bal/BB+ 25.0 75.0 0 25.0

For purposes of the foregoing, (i) if neither Motedyor S&P shall have in effect a rating for thelém Debt (other
than by reason of the circumstances referred tihaast sentence of this paragraph), then theiégipe Rate shall be as set forth in
Category 6; (ii) if Moody’s or S&P (but not botial have in effect a rating for the Index Debgrhthe Applicable Rate shall be
based on the rating of the Index Debt by the applerating agency; (iii) if both Moody’s and S&Bve in effect ratings for the
Index Debt and the ratings established by Moodgts 8&P for the Index Debt shall fall within differeCategories, the Applicable
Rate shall be based on the Category numericallgddire., more favorable to the Borrowers) of e tatings unless one of the two
ratings is two or more Categories numerically loger., more favorable to the
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Borrowers) than the other, in which case the Agtilie Rate shall be determined by reference to #tegory one numerically higher
(i.e., less favorable to the Borrowers) than thee@ary numerically lower (i.e., more favorable lhe Borrowers) of the two ratings;
and (iv) if the ratings established by Moody’s &FSfor the Index Debt shall be changed (other thsua result of a change in the
rating system of Moody’s or S&P) (or if either sueliing agency that has not been rating the Indetx Bstablishes a rating
therefor), such change (or new rating) shall bedtffe as of the date on which it is first annouhbg the applicable rating agency,
irrespective of when notice of such change (or remg) shall have been furnished by the ComparthgcAdministrative Agent ar
the Lenders pursuant to Section 5.01 or otherwkseh change (or new rating) in the Applicable Réial apply during the period
commencing on the effective date of such changedearrating) and ending on the date immediatelgguting the effective date of
the next such change (or new rating). If Moody'$&P is rating the Index Debt and its rating sgs&hall change, or if only one
such rating agency is rating the Index Debt astid@l cease to be in the business of rating cotpaebt obligations, the Company
and the Lenders shall negotiate in good faith teradrthis definition to reflect such changed rasggtem or the unavailability of
ratings from such rating agency and, pending tfectifeness of any such amendment, the Applicable Bhall be determined by
reference to the rating most recently in effecoptd such change or cessation.

“ Approved Fund' has the meaning assigned to such term in Se6tidh

“ Arrangers” means J.P. Morgan Securities Inc. and Citigrolgo@ Markets Inc., in their capacities as arranger
hereunder.

“ Assignment and Assumptidimeans an assignment and assumption enteredyrad_bnder and an assignee (with
the consent of any party whose consent is reqliyeslection 9.04), and accepted by the Administeafigent, in the form of Exhibit
A or any other form approved by the Administrativgent.

“ Augmenting Lendef has the meaning set forth in Section 2.20.

“ Availability Period” means, in respect of any Class of Commitmentspiriod from and including the Effective
Date to but excluding the earlier of the Maturitsit® and the date of termination of the Commitmehw®ich Class.

“ Board” means the Board of Governors of the Federal ResBystem of the United States of America.
“ Borrowers” means the Company and the Subsidiary Borrowers.

“ Borrowing ” means (a) Revolving Loans made to the same Barand of the same Class and Type, made,
converted or continued on the same date and, inabe of LIBOR Loans or EURIBOR Loans, as to whidingle Interest Period is
in effect, (b) a Competitive Loan or group of Cortifpee Loans made to the same Borrower and of #mesType made on the same
date and as to which a single Interest Period éfect or (¢) a Swingline Loan.
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“ Borrowing Minimum” means (a) in the case of a Borrowing denominatdd.S. Dollars, US$10,000,000, (b) in the
case of a Borrowing denominated in Sterling, £3,600 and (c) in the case of a Borrowing denominatdeluros, €5,000,000.

“ Borrowing Multiple ” means (a) in the case of a Borrowing denominatdd.S. Dollars, US$1,000,000, (b) in the
case of a Borrowing denominated in Sterling, £1,000 and (c) in the case of a Borrowing denominatdeluros, €1,000,000.

“ Borrowing Request means a request by a Borrower for a Revolvingr®weing in accordance with Section 2.03.

“ Business Day means any day that is not a Saturday, Sundayhar alay on which commercial banks in New York
City are authorized or required by law to remawmseld; providedhat (a) when used in connection with a LIBOR Laaany
currency , the term “ Business Daghall also exclude any day on which banks areopen for dealings in deposits in such currency
in the London interbank market and (b) when usezbimection with any EURIBOR Loan, the term “Buss®ay” shall also
exclude any day on which TARGET is not open forghttlement of payments in Euro.

“ Capital Expenditures means, for any period, (a) the additions to propelant and equipment and other capital
expenditures of the Company and its Included Sidr$éd that are (or would be) set forth in a coidlsted statement of cash flows
the Company for such period prepared in accordauitteGAAP (except for the exclusion of Excluded Sidlaries) and (b) Capital
Lease Obligations incurred by the Company anchitbutled Subsidiaries during such period; provided tonsideration paid for
Permitted Acquisitions shall not be construed tostitute Capital Expenditures.

“ Capital Lease Obligatiorisof any Person means the obligations of such Petis@ay rent or other amounts under
any lease of (or other arrangement conveying tite tb use) real or personal property, or a contlminaghereof, which obligations
are required to be classified and accounted faapgal leases on a balance sheet of such Perstemn GAAP, and the amount of
such obligations shall be the capitalized amouertetbf determined in accordance with GAAP.

“ Change in Control means (a) the acquisition of ownership, directlyndirectly, beneficially or of record, by any
Person or group (within the meaning of the Seasgixchange Act of 1934 and the rules of the Séesiand Exchange
Commission thereunder as in effect on the dateofiferef Equity Interests representing more than 3i%he aggregate ordinary
voting power represented by the issued and outistguitjuity Interests of the Company; (b) occupatiba majority of the seats
(other than vacant seats) on the board of directioitse Company by Persons who were neither (i)inatad by the board of
directors of the Company nor (ii) appointed by diogs so nominated; or (c) the acquisition of dicindirect Control of the
Company by any Person or group.
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“ Change in Law’ means (a) the adoption of any law, rule or retjotaafter the date of this Agreement, (b) any
change in any law, rule or regulation or in theiptetation or application thereof by any GoverntaleAuthority after the date of
this Agreement or (c) compliance by any Lenderror lasuing Bank (or, for purposes of Section 2.)13¢lg any lending office of
such Lender or by such Lender’s or such IssuingkBamolding company, if any) with any request, glide or directive (whether or
not having the force of law) of any Governmentathrity made or issued after the date of this Agreet that would be complied
with by similarly situated banks acting reasonably.

“ Class” means, when used in reference to (a) any Lod@oorowing, refers to whether such Loan, or the lsan
comprising such Borrowing, are Tranche A Revoligins, Tranche B Revolving Loans, Competitive LoanSwingline Loans,
(b) any Commitment, refers to whether such Commitiga Tranche A Commitment or a Tranche B Commaitn(c) any
Competitive Loan, refers to whether such Competitivan is a Tranche A Competitive Loan or TranBhH@ompetitive Loan, (d)
any Swingline Loan, refers to whether such Swirggliman is a Tranche A Swingline Loan or Tranch®&wBngline Loan and (e) a
Letter of Credit, refers to whether such LetteCoédit is a Tranche A Letter of Credit or Tranchediter of Credit.

“ CLO ” has the meaning assigned to such term in Se6tioh
“ Code” means the Internal Revenue Code of 1986, as adteindm time to time.

“ Committed Alternative Currenci€smeans Euro and Sterling.

“ Commitments’ means the Tranche A Commitments and the TrancBemmitments. The aggregate amount of the
Commitments as of the Effective Date is US$1,150,000.

“ Commitment Increasthas the meaning set forth in Section 2.20.

“ Company” means Yum! Brands, Inc., a North Carolina corpiora

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

“ Competitive Bid Raté means, with respect to any Competitive Bid, thariyin or the Fixed Rate, as applicable,
offered by the Lender making such Competitive Bid.

“ Competitive Bid Requestmeans a request by a Borrower for CompetitivesBidaccordance with Section 2.04.

“ Competitive Loari’ means a Tranche A Competitive Loan or a Trancl&oBpetitive Loan.
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“ Consenting Lendet has the meaning set forth in Section 2.09(d).

“ Consolidated EBITDA means, for any Person for any period, Consoldl&tet Income of such Person for such
period, plus, without duplication and to the extéatlucted from revenues in determining such Cothatgld Net Income, the sum of
(a) the aggregate amount of Consolidated Intengs¢se of such Person for such period, (b) theeggdge amount of income tax
expense of such Person for such period, (c) allusrtscattributable to depreciation and amortizatibauch Person for such period,
(d) all non-cash charges and non-cash losses bfRReison during such period and (e) all losses flensale of assets outside the
ordinary course of business of such Person durinly period and minus, without duplication and ® éxtent added to revenues in
determining such Consolidated Net Income for suatiod, all gains from the sale of assets outsideotidinary course of business of
such Person during such period, all as determineal @pnsolidated basis with respect to such Persdrits subsidiaries in
accordance with GAAP (except, in the case of themm@any, for the exclusion of Excluded Subsidiaridghless the context
otherwise requires, references to “ConsolidatedTE” are to Consolidated EBITDA of the Company ahd Included
Subsidiaries.

“ Consolidated EBITDAR means, for any Person for any period, the sui@aisolidated EBITDA of such Person
for such period and Rental Expense of such Permosuth period. Unless the context otherwise regureferences to
“Consolidated EBITDAR” are to Consolidated EBITDARRthe Company and the Included Subsidiaries.

“ Consolidated Indebtedne$sneans, as of any date of determination, withaudlidation (a) the aggregate principal
amount of Indebtedness of the Company and thedediSubsidiaries outstanding as of such date @htundebtedness of
Excluded Subsidiaries to the extent Guaranteeti&yCompany or any Included Subsidiary), plus (b)Securitization Amount as
such date, minus (c) the aggregate amount of caiParmitted Investments (other than any cash anaiRed Investments that are
subject to a Lien) owned by the Company and thiitted Subsidiaries as of such date, determinedaomsolidated basis in
accordance with GAAP (except for the exclusion xéleded Subsidiaries); providedat, for purposes of this definition, the term
“Indebtedness” shall exclude obligations as an aatparty in respect of letters of credit to théeex that such letters of credit have
not been drawn upon.

“ Consolidated Interest Expenseneans, for any Person for any period, the intezgpense, both expensed and
capitalized (including the interest component ispext of Capital Lease Obligations), accrued ai pgisuch Person during such
period, determined on a consolidated basis withaeisto such Person and its Subsidiaries in acnosdaith GAAP (except, in the
case of the Company, for the exclusion of Exclu8atsidiaries); provided that interest expense dixstiuded Subsidiary shall be
deemed to be interest expense of the Company textkeat such interest expense relates to Indelbdsdnahe extent Guaranteed by
the Company or an Included Subsidiary.
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Unless the context otherwise requires, referercéSansolidated Interest Expense” are to Consadididmterest Expense of the
Company and the Included Subsidiaries.

“ Consolidated Net Incomemeans, for any Person for any period, net incomiess of such Person for such period
determined on a consolidated basis with respemiidh Person and its subsidiaries in accordanceGWAP; provided that, in the
case of the Company, there shall be excluded éainttome of any Person (other than a Foreign Sialvg)dn which any other
Person (other than the Company or any Domesticidiabg or any director holding qualifying sharescompliance with applicable
law) has a joint interest, except to the exterthefAttributable Income (as defined below) of siehison, (b) the income of any
Excluded Subsidiary, except to the extent of thewam of dividends or other distributions (includidigtributions made as a returr
capital or repayment of principal of advances) albyupaid to the Company or any Included Subsidgby such Excluded
Subsidiary during such period and (c) the incormddgs) of any Person accrued prior to the datedbmes a Subsidiary or is
merged into or consolidated with the Company or @frityre Subsidiaries or the date such Person’dsaase acquired by the
Company or any of the Subsidiaries. Unless théestmtherwise requires, references to “Consoldi&tet Income” are to
Consolidated Net Income of the Company and theutted Subsidiaries. For purposes hereof, “Attriblgtdncome” means, for any
period, (i) in the case of any Domestic Subsidatrieast 90% of the Equity Interests in which asmed (directly or indirectly) by
the Company, a portion of the net income of sudbsiliary for such period equal to the Company’sddior indirect ownership
percentage of the Equity Interests of such Suhbsidiagii) in the case of any Domestic Subsidiayd than 90% of the Equity
Interests in which are owned (directly or indirggthy the Company, the amount of dividends or othigtributions (including
distributions made as a return of capital or repaynof principal of advances) actually paid by sB8cibsidiary to the Company or a
wholly owned Domestic Subsidiary.

“ Consolidated Net Tangible Assétmeans, with respect to the Company as of any, dag¢etotal amount of assets
(less applicable valuation allowances) after dedgat) all current liabilities (excluding (i) treenount of liabilities which are by
their terms extendable or renewable at the optfadheoobligor to a date more than 12 months afterdate as of which the amount is
being determined, (ii) the current portion of lotegm Indebtedness and (iii) Loans outstanding hreter) and (b) all goodwiill,
tradenames, trademarks, patents, unamortized cedotusht and expense and other like intangible asabitas set forth on the most
recent balance sheet of the Company and its caladet Subsidiaries included in financial statemehthe Company delivered to
the Administrative Agent on or prior to such dat&etermination pursuant to clause (a) or (b) afti®a 5.01 and determined on a
consolidated basis in accordance with GAAP.

“ Control” means the possession, directly or indirectly, effibwer to direct or cause the direction of the ag@men
or policies of a Person, whether through the ahiititexercise voting power, by contract or otheewi$ Controlling” and “
Controlled” have meanings correlative thereto.
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“ Declining Lender’ has the meaning set forth in Section 2.09(d).

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

“ Denomination Daté means, in relation to any Alternative Currencyri®eving, the date that is three Business Days
before the date such Borrowing is made.

“ Disclosed Matter§ means the actions, suits and proceedings andrihieonmental matters disclosed in Schedule

3.06.

“ Dollar Amount” means, in relation to any Competitive Borrowirgndminated in an Alternative Currency, the
amount designated by a Borrower as the U.S. Dattawunt of such Competitive Borrowing in the Comipedi Bid Request for such
Borrowing, subject to Section 2.04(g).

“ Domestic Subsidiary means a Subsidiary that is not a Foreign Subsidia

“ Effective Date” means the date on which the conditions specifieglection 4.01 are satisfied (or waived in
accordance with Section 9.02).

“ Election to Participaté means an election by the Company to designatgbsi@iary as a Subsidiary Borrower
hereunder executed by the Company and such SulysBliarower substantially in the form of Exhibitd@ any other form approved
by the Administrative Agent.

“ Election to Terminaté means an election by the Company to terminatalssifiary Borrowers status as a Borrow
hereunder, executed by the Company substantiatheifiorm of Exhibit E or any other form approvedtbe Administrative Agent.

“ Environmental Laws$ means all laws, rules, regulations, codes, omiea, orders, decrees, judgments, injunctions
or binding agreements issued, promulgated or eshiate by or with any Governmental Authority, rétet in any way to the
environment, preservation or reclamation of nattgaburces, the presence, management, Releageatetied Release of any
Hazardous Material or to health and safety matters.

“ Environmental Liability” means any liability, contingent or otherwise (uding any liability for damages, costs of
environmental compliance, investigation or remédigtfines, penalties or indemnities), of the Compar any Subsidiary directly
indirectly resulting from or based upon (a) vidatiof any Environmental Law, (b) the generatior, tendling, transportation,
storage, treatment or disposal of any Hazardougiéds, (c) exposure to any Hazardous Materialsth@ presence, Release or
threatened Release of any Hazardous Materialg @ngecontract, agreement or other
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consensual arrangement pursuant to which liabgigssumed or imposed with respect to any of thegfiing.

“ Equity Interests means shares of capital stock, partnership isterenembership interests in a limited liability
company, beneficial interests in a trust or otlgprity ownership interests in a Person, and anyamésr options or other rights
entitling the holder thereof to purchase or acqairg such equity interests.

“ Equity Payment means any dividend or other distribution (whetimecash, securities or other property) with res
to any Equity Interests in the Company or any Sliasj, or any payment (whether in cash, securdiesther property), including
any sinking fund or similar deposit, on accountha purchase, redemption, retirement, acquisittancellation or termination of a
such Equity Interests in the Company or any optigarrant or other right to acquire any such Eqliitgrests in the Company.

“ Equivalent Amount’ means, in connection with the determination @& &mount of a Competitive Loan to be made
in an Alternative Currency in relation to the Dolksmount of such Loan, the amount of such Alten&tCurrency converted from
such Dollar Amount at the spot buying rate of tleader that is to make such Loan (based on the loimderbank market rate then
prevailing) for U.S. Dollars against such AlternatiCurrency as of approximately 9:00 a.m., New Y®ity time, three Business
Days before such date.

“ 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 Company, is
treated as a single employer under Section 41deo€Code.

“ ERISA Event’ means (a) any “reportable event”, as definedenti®n 4043 of ERISA or the regulations issued
thereunder with respect to a Plan (other than antdwer which the 30-day notice period is waivgd); the existence with respect to
any Plan of an “accumulated funding deficiency” dafined in Section 412 of the Code or Section @RRISA), whether or not
waived; (c) the filing pursuant to Section 412(&ljiee Code or Section 303(d) of ERISA of an appiarafor a waiver of the
minimum funding standard with respect to any P{dhthe incurrence by the Company or any of its &RAffiliates of any liability
under Title IV of ERISA with respect to the termiiioa of any Plan; (e) the receipt by the Compangiror ERISA Affiliate from the
PBGC or a plan administrator of any notice relatmgn intention to terminate any Plan or Planto@ppoint a trustee to administer
any Plan; (f) the incurrence by the Company or@inys ERISA Affiliates of any liability with resp to the withdrawal or partial
withdrawal from any Plan or Multiemployer Plan;(g) the receipt by the Company or any ERISA Affdiaf any notice, or the
receipt by any Multiemployer Plan from the Companyny ERISA Affiliate of any notice, concerningetimposition of Withdrawe
Liability or a determination that a MultiemployelaR is,
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or is expected to be, insolvent or in reorganizatigithin the meaning of Title IV of ERISA.

“ EURIBO Rate” means, with respect to any EURIBOR Borrowing &oy Interest Period, (a) the applicable Screen
Rate or (b) if no Screen Rate is available for datérest Period, the arithmetic mean (roundecoupur decimal places) of the rates
guoted by the Reference Banks to leading bankseiiBainking Federation of the European Union foratfiering of deposits in
Euros and for a period comparable to such Intétesbd, in each case as of the Specified Time enotation Day.

“EURIBOR”, when used in reference to any Loan or Borrowieders to whether such Loan, or the Loans
comprising such Borrowing, are bearing interest ette determined by reference to the Adjusted BdRRate.

“Euro” or “ € ” means the single currency adopted by particigatiember states of the European Communities in
accordance with legislation of the European Comiyueiating to Economic and Monetary Union.

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

“ Exchange Raté means on any day, for purposes of determinindtt& Dollar Equivalent of any other currency,
the rate at which such other currency may be exggrhinto U.S. Dollars at the time of determinationsuch day as set forth on the
Reuters WRLD Page for such currency. In the etlattsuch rate does not appear on any Reuters WRIge, the Exchange Rate
shall be determined by reference to such otherigulalvailable service for displaying exchange sae may be agreed upon by the
Administrative Agent and the Company, or, in theaize of such an agreement, such Exchange Ratéskedd be the arithmetic
average of the spot rates of exchange of the Adinative Agent in the market where its foreign eany exchange operations in
respect of such currency are then being conduatemt,about such time as the Administrative Agéatlslect after determining that
such rates shall be the basis for determining #telh&hge Rate, on such date for the purchase ofluiars for delivery two
Business Days later; providéuat if at the time of any such determination,day reason, no such spot rate is being quoted, the
Administrative Agent may use any reasonable methdeems appropriate to determine such rate, acll determination shall be
conclusive absent manifest error.

“ Excluded Equity Interestsmeans, with respect to any Person, any Equitgrést that by its terms or otherwise (a)
matures or is subject to mandatory redemption punghase pursuant to a sinking fund obligationtbewise; (b) is convertible into
or exchangeable or exercisable for IndebtedneasyExcluded Equity Interest at the option of thédbr thereof; or (c) may be
required to be redeemed or repurchased at theropttithe holder thereof, in whole or in part.

“ Excluded Subsidiary means (a) a Foreign Subsidiary of which secwgitieother ownership interests representing
less than 80% of the outstanding capital stockloeroequity interests, as the case may be, atiee dime any determination is being
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made, beneficially owned, whether directly or iedity, by the Company or (b) a Non-Controlled Sdizsiy.

“ Excluded Taxe$ means, with respect to the Administrative Agehg London Administrative Agent, any Lender,
any Issuing Bank or any other recipient of any pagtto be made by or on account of any obligativeny Borrower hereunder, (a)
income or franchise taxes imposed on (or measureiddnet income by the United States of Amerarahy the jurisdiction under
the laws of which such recipient is organized owirich its principal office is located or, in thase of any Lender, in which its
applicable lending office is located, (b) any biapcofits taxes imposed by the United States of Acaeor any similar tax imposed
by any other jurisdiction in which the recipientégated and (c) in the case of a Foreign Lendiiefchan an assignee pursuant to a
request by the applicable Borrower under Secti@@(®)), any withholding tax that is imposed by Wwited States of America on
amounts payable to such Foreign Lender at thegimh Foreign Lender becomes a party to this Agreefoe designates a new
lending office) or is attributable to such Lendddgure to comply with Section 2.17(e), excepttie extent that such Lender (or its
assignor, if any) was entitled, at the time of deation of a new lending office (or assignmentyeceive additional amounts from
the applicable Borrower with respect to such witdhm tax pursuant to Section 2.17(a).

“ Existing Credit Agreemeritmeans the Amended and Restated Credit Agreenagatids of September 7, 2004,
among the Company, the lenders party thereto abbfan Chase Bank, N.A., as administrative agengraended and in effect
immediately prior to the Effective Date.

“ Existing Letters of Credit means each letter of credit previously issuediieraccount of the Company or a
Subsidiary that (a) is outstanding under the BExisCredit Agreement on the Effective Date and gbisted on Schedule 2.06.

“ Existing Maturity Date’ has the meaning set forth in Section 2.09(d).

“ Extension Dat€ has the meaning set forth in Section 2.09(d).

“ Federal Funds Effective Rateneans, for any day, the weighted average (roungheeards, if necessary, to the next
1/100 of 1%) of the rates on overnight Federal fumdnsactions with members of the Federal Resgystem arranged by Federal
funds brokers, as published on the next succed®lisgness Day by the Federal Reserve Bank of New, Yot if such rate is not so
published for any day that is a Business Day, Hegaaye (rounded upwards, if necessary, to the &0 of 1%) of the quotations
for such day for such transactions received byAtth@inistrative Agent from three Federal funds brskaf recognized standing
selected by it.

“ Financial Officer” means the chief financial officer, principal aooting officer, treasurer or controller of the
Company.

“ Fixed Charge Coverage Ratianeans, for any period, the ratio of (i) ConsotlethEBITDAR of the Company for
such period minus Capital Expenditures for
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such period to (ii) the sum of Consolidated InteEgense of the Company for such period plus Réxpense of the Company for
such period.

“ Fixed Rate€’ means, with respect to any Competitive Loan (othan a LIBOR Competitive Loan), the fixed rate of
interest per annum specified by the Lender makirolp €ompetitive Loan in its related Competitive Bid

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

“ Foreign Lendef means, in respect of any payments to be made by account of any obligation of any Borrower
hereunder, any Lender that is organized underative bf a jurisdiction other than the jurisdictionwhich such Borrower is
organized.

“ Foreign Subsidiary means a Subsidiary organized under the lawsjarfisdiction other than the United States of
America, any State thereof or the District of Cohian

“ Foreign Subsidiary Borrowérmeans a Subsidiary Borrower that is a Foreigns&liary.

“ GAAP " means generally accepted accounting principleébenUnited States of America.

“ Governmental Authority means the government of the United States of Agaeany other nation or any political
subdivision thereof, whether state or local, angdagency, authority, instrumentality, regulatornydipocourt, central bank or other
entity exercising executive, legislative, judici@xing, regulatory or administrative powers ordtions of or pertaining to
government.

“ Guarante€ of or by any Person (the " guarantymeans any obligation, contingent or otherwidethe guarantor
guaranteeing or having the economic effect of gutaring any Indebtedness or other obligation ofathgr Person (the “ primary
obligor”) in any manner, whether directly or indirectiywdaincluding any obligation of the guarantor, direcindirect, (a) to
purchase or pay (or advance or supply funds fopthrehase or payment of) such Indebtedness or ofiiigration or to purchase (or
to advance or supply funds for the purchase of)smeyrity for the payment thereof, (b) to purcharskease property, securities or
services for the purpose of assuring the owneuct $ndebtedness or other obligation of the payrtt@Teof, (c) to maintain
working capital, equity capital or any other finaistatement condition or liquidity of the primashligor so as to enable the
primary obligor to pay such Indebtedness or otlipdigation or (d) as an account party in respectrof letter of credit or letter of
guaranty issued to support such Indebtedness wyatibh; providedhat the term Guarantee shall not include endoratsiier
collection or deposit in the ordinary course ofibass.

“ Guarantee Agreemeiitmeans the Guarantee Agreement substantiallyaridhm of Exhibit B among the
Company, the Subsidiary Borrowers, the GuarantbesAdministrative Agent.
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“ Guarantors
” means the Company, the Initial Guarantors andathgr Subsidiaries that become parties to the &tiee Agreement.

“ Hazardous Materialsmeans all explosive or radioactive substancesastes and all hazardous or toxic substances
wastes or other pollutants, including petroleunpetroleum distillates or byproducts, asbestos best®s-containing materials,
polychlorinated biphenyls, radon gas, infectiousnedical wastes and all other substances or waktey/ nature regulated pursuant
to any Environmental Law.

“ Hedging Agreement means any interest rate protection agreemergjgorcurrency exchange agreement or other
interest or currency exchange rate hedging arraegem

“ Included Subsidiary means any Subsidiary that is not an Excluded @Sidry.

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

“ Increasing Lendet has the meaning set forth in Section 2.20.

“ Indebtedness of any Person means, without duplication, (a)ohlligations of such Person for borrowed money or
with respect to deposits or advances of any kiodall obligations of such Person evidenced by kpddbentures, notes or similar
instruments, (c) all obligations of such Personruptiich interest charges are customarily paida(ddbligations of such Person
under conditional sale or other title retentionesgnents relating to property acquired by such Refg) all obligations of such
Person in respect of the deferred purchase pripeogierty or services (excluding current accouaigple incurred in the ordinary
course of business), (f) all Indebtedness of othecsired by (or for which the holder of such Inddbess has an existing right,
contingent or otherwise, to be secured by) any bieproperty owned or acquired by such Person,venetr not the Indebtedness
secured thereby has been assumed, (g) all Guasdnteseich Person of outstanding Indebtedness efo{bther than Guarantees of
contingent lease payments related to sales ofuesits by the Company and the Subsidiaries or fitettecessors 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 credi ketters of guaranty and (j) all obligations, éogént or otherwise, of such Person in
respect of bankers’ acceptances. The Indebtedfiessy Person shall include the Indebtedness obémgr entity (including any
partnership in which such Person is a general @arta the extent such Person is liable therefa eesult of such Person’s
ownership interest in or other relationship witlclsentity, except to the extent the terms of smciebtedness provide that such
Person is not liable therefor.

“ Indemnified Taxes means Taxes other than Excluded Taxes.

“ Index Debt” means (a) indebtedness in respect of the obtigatof the Company under this Agreement or, if such
indebtedness is rated by neither Moody’s nor S&BEnt(b) senior unsecured, long-term indebtednedsoimowed money of the
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Company that is not guaranteed by any other Parseunbject to any other credit enhancement (regasdbf whether there is any
such indebtedness outstanding).

“ Information Memoranduni means the Confidential Information Memorandumeda®ctober 2007 relating to the
Company and the Transactions.

“ Initial Guarantors’ means the Subsidiaries listed on Schedule A.

“ Interest Election Requebimeans a request by a Borrower to convert or comtia Revolving Borrowing in
accordance with Section 2.08.

“ Interest Payment Datemeans (a) with respect to any ABR Loan (othenth&wingline Loan), the last day of each
March, June, September and December, (b) with cespany LIBOR Loan or EURIBOR Loan, the last ddythe Interest Period
applicable to the Borrowing of which such Loan isaat and, in the case of a LIBOR Borrowing or aREBOR Borrowing with an
Interest Period of more than three months’ duratach day prior to the last day of such Interesidd that occurs at intervals of
three months’ duration after the first day of strerest Period, (c) with respect to any Fixed Ratan, the last day of the Interest
Period applicable to the Borrowing of which suctahas a part and, in the case of a Fixed Rate Bangpwith an Interest Period of
more than 90 days’ duration (unless otherwise §ipeldn the applicable Competitive Bid Requestkteday prior to the last day of
such Interest Period that occurs at intervals ad&gs’ duration after the first day of such Intéfesriod, and any other dates that are
specified in the applicable Competitive Bid Requastnterest Payment Dates with respect to suctoorg and (d) with respect to
any Swingline Loan, the day that such Loan is neglifo be repaid.

“ Interest Period means (a) with respect to any LIBOR BorrowinggRIBOR Borrowing, the period commencing
on the date of such Borrowing and ending on thearigally corresponding day in the calendar mon#t ik one, two, three or six
(or with the consent of each Lender participatimguch Borrowing, nine or twelve months) monthsehéer, as the applicable
Borrower may elect and (b) with respect to any &iRate Borrowing, the period (which shall not besléhan one day or more than
360 days) commencing on the date of such Borrowijending on the date specified in the applic&lolmpetitive Bid Request;
providedthat (i) if any Interest Period would end on a d#yer than a Business Day, such Interest Periddllshaxtended to the
next succeeding Business Day unless, in the casé. lOR Borrowing or a EURIBOR Borrowing only, sunext succeeding
Business Day would fall in the next calendar moirtlwhich case such Interest Period shall end em#xt preceding Business Day
and (ii) any Interest Period pertaining to a LIBBBrrowing or a EURIBOR Borrowing that commencegtom last Business Day of
a calendar month (or on a day for which there isunmerically corresponding day in the last calendanth of such Interest Period)
shall end on the last Business Day of the lashdalemonth of such Interest Period. For purposesdi, the date of a Borrowing
initially shall be the date on which such Borrowisgnade and, in the case of a Revolving Borrowihgreafter shall be the effect
date of the most recent conversion or continuatiosuch Borrowing.
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“ Issuing Bank’ means, as the context may require, (a) JPMordeas€ Bank, N.A., with respect to Letters of Credit
issued by it, (b) Citibank, N.A., with respect tetters of Credit issued by it, (c) any other Lentiat becomes an Issuing Bank
pursuant to Section 2.06(j), with respect to LettdrCredit issued by it, and (d) any Person thatibsued an Existing Letter of
Credit, with respect to such Existing Letter of ditend, in each case, its successors in such itgpagrovided in Section 2.06
(). An Issuing Bank may, in its discretion, argarfor one or more Letters of Credit to be issugdfiiliates of such Issuing Bank,
in which case the term “Issuing Bank” shall incluatey such Affiliate with respect to Letters of Citagdsued by such Affiliate.

“ LC Commitment’ means, with respect to any Issuing Bank at amg tithe maximum amount of LC Exposure at
such time that may be attributable to Letters @dirissued by such Issuing Bank and its Affiliatd$e initial LC Commitment of
JPMorgan Chase Bank, N.A. is US$250,000,000 andhiti@l LC Commitment of Citibank, N.A., is US$28M0,000. The initial
LC Commitment of each other Issuing Bank shallHeamount agreed between the Company and suchds€8ank.

“ LC Disbursement means a payment made by an Issuing Bank pursaanLetter of Credit.

“ LC Exposure’ means Tranche A LC Exposure or Tranche B LC Expwgor both), as the context requires.

“ Lenders’ means the Persons listed on Schedule 2.01 andthey Person that shall have become a party hereto
pursuant to an Assignment and Assumption, other #my such Person that ceases to be a party hmnetvant to an Assignment ¢
Assumption. Unless the context otherwise requitesierm “Lenders” includes the Swingline Lender.

“ Letter of Credit” means a Tranche A Letter of Credit or a TranchesBer of Credit.

“ Leverage Ratid means, on any date, the ratio of (a) Consolidétddbtedness as of such date to (b) Adjusted
EBITDA for the period of four consecutive fiscalagters of the Company ended on such date (orch date is not the last day of a
fiscal quarter, ended on the last day of the figcarter of the Company most recently ended poauch date).

“ LIBO Rate” means, with respect to any LIBOR Borrowing denoatéd in any currency for any Interest Period, (a)
the applicable Screen Rate or (b) if no Screen Rateailable for such currency or for such InteResriod, the arithmetic mean
(rounded up to four decimal places) of the ratestepiby the Reference Banks to leading banks ihénelon interbank market for
the offering of deposits in such currency and fpeaod comparable to such Interest Period, in eask as of the Specified Time on
the Quotation Day.

“LIBOR ", when used in reference to any Loan or Borrowieders to whether such Loan or Borrowing, or tioamhs
comprising such Borrowing, are bearing
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interest at a rate determined by reference to tfjasded LIBO Rate (or, in the case of a Competitivan, the LIBO Rate).

“ Lien ” means, with respect to any asset, (a) any moeigadeed of trust, lien, pledge, hypothecation, erimance,
charge or security interest in, on or of such agbgthe interest of a vendor or a lessor undgrcamditional sale agreement, capital
lease or title retention agreement (or any finagd&ase having substantially the same economictedfeany of the foregoing)
relating to such asset and (c) in the case of ge®jrany purchase option, call or similar rightachird party (other than any such
rights of a financial institution under repurchasgeements described in clause (d) of the defmiifc‘Permitted Investments”
entered into with such financial institution) withspect to such securities.

“ Lien Basket Amount means, at any time, the sum of (a) the SecutitimaAmount at such time, plus (b) the
aggregate principal amount of obligations (inclgdaontingent obligations, in the case of Guarantedstters of credit) at such time
secured by Liens permitted under clause (h) ofi@e€&.02, plus (c) the fair market value of all pecty sold or transferred after the
Effective Date pursuant to Sale and Lease-Backsketions permitted by clause (b) of Section 6.12.

“ Loan” means any loan made by a Lender to a Borrowesyaunt to this Agreement.

“ Loan Document$ means this Agreement, the Guarantee Agreementpaimissory notes issued pursuant to
Section 2.10(e) and any Elections to ParticipateEections to Terminate delivered pursuant toiSe@.21.

“ Loan Parties means the Borrowers and the Guarantors.

“ Local Time” means (a) with respect to a Loan or Borrowingatemated in U.S. Dollars to or by a Borrower or any
Letter of Credit, New York City time and (b) witespect to a Loan or Borrowing denominated in Stegrtir Euros or a Loan or
Borrowing denominated in U.S. Dollars to or by ai®aver that is not organized under the laws ofulinéed States of America,
London time.

“ London Administrative Agent means J.P. Morgan Europe Ltd, in its capacitgdministrative sub-agent for the
Lenders hereunder.

“ Mandatory Cost has the meaning set forth in Schedule 2.15.

“ Margin " means, with respect to any Competitive Loan bepimterest at a rate based on the LIBO Rate, the
marginal rate of interest, if any, to be addedrteubtracted from the LIBO Rate to determine the odi interest applicable to such
Loan, as specified by the Lender making such Ladtsirelated Competitive Bid.

“ Material Adverse Effect means a material adverse effect on (a) the basjrassets, operations or condition,
financial or otherwise, of the Company and the &liases taken as a whole, (b) the ability of then@pany or any Subsidiary
Borrower
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to perform any of its obligations under any LoarcDment or (c) the rights and remedies availabtbeéd_enders under any Loan
Document.

“ Material Indebtednessmeans Indebtedness (other than (a) the Loand.eiters of Credit and (b) Indebtedness
owing to the Company or a Subsidiary), or obligagiin respect of one or more Hedging Agreementangfone or more of the
Company and its Subsidiaries in an aggregate pahaimount exceeding $100,000,000. For purposdstefmining Material
Indebtedness, the “principal amount” of the obligag of the Company or any Subsidiary in respeenyf Hedging Agreement at
any time shall be the maximum aggregate amouningieffect to any netting agreements) that the Caomgpor such Subsidiary
would be required to pay if such Hedging Agreenvesite terminated at such time.

“ Maturity Date” means November 29, 2012, as such date may badedeursuant to Section 2.09.
“ Maturity Date Extension Requeshas the meaning set forth in Section 2.09(d).

“ Moody’s” means Moody'’s Investors Service, Inc.

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

“ New Class’ has the meaning set forth in Section 9.02(d).

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

“ Non-Controlled Subsidiaryy means any direct or indirect subsidiary of thexpany with respect to which the
Company (a) has reasonably determined that it doekave sufficient operational control over sughssdiary to ensure that such
subsidiary (i) complies with the warranties andermants applicable to other Subsidiaries hereund@i) does not take or omit to
take any actions that would constitute or leadnt&aent of Default hereunder and (b) has notiffedlAdministrative Agent in
writing that such subsidiary is a “Non-ControlledbSidiary”hereunder and such notice specifies, in reasomnksiés!, the reasons f
such a determination as described in clause (ajealppovidedhat (A) no Subsidiary Borrower, Subsidiary Guaoanor Principal
Domestic Subsidiary shall be a Non-Controlled Sdibsy, (B) no subsidiary of which securities oretlownership interests
representing more than 80% of the outstanding Edpierests at the time any determination is benagle, beneficially owned ,
whether directly or indirectly, by the Company sh a Non-Controlled Subsidiary and (C) as of date of determination, the
Consolidated EBITDAR, calculated for the periodair consecutive fiscal quarters most recently drafeall Non-Controlled
Subsidiaries (combined) shall not exceed 7.5% @fQbmpanys Consolidated EBITDAR for such period, in eacheadstermined ¢
though the Non-Controlled Subsidiaries were Inctu8ebsidiaries for this purpose.
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“ Other Taxes means any and all present or future stamp or dentary taxes or any other excise or property te
charges or similar levies arising from any paynmeatle hereunder or from the execution, deliveryndoreement of, or otherwise
with respect to, this Agreement.

“ Participant” has the meaning set forth in Section 9.04.

“ PBGC” means the Pension Benefit Guaranty Corporatifermed to and defined in ERISA and any successtitlyen
performing similar functions.

“ Permitted Acquisitiorf means the acquisition by the Company or a Subgidiathe assets of a Person constitutil
business unit or any Equity Interests of a Perpooyided that (a) immediately after giving effdotteto no Default shall have
occurred and be continuing or would result therafr{b) all transactions related thereto shall hesammmated in accordance with
applicable laws, except where the failure to darstiyidually or in the aggregate, would not reasoly be expected to result in a
Material Adverse Effect, (c) in the case of an asitjon of Equity Interests in a Person, after giyieffect to such acquisition, at le
90% of the Equity Interests in such Person, andodingr Subsidiary resulting from such acquisitisimall be owned directly or
indirectly by the Company or any of its wholly oveh8ubsidiaries and all actions required to be taitemy, with respect to each
Subsidiary resulting from such acquisition undectiea 5.09 shall be taken, (d) the Company an8ussidiaries are in compliance,
on a pro forma basis after giving effect to suotuégition, with the covenants contained in Secti®f@® and 6.10 recomputed as of
the last day of the most recently ended fiscal tgnaf the Company for which financial statememtsavailable as if such
acquisition had occurred on the first day of eadbvwant period for testing such compliance (usinijusted EBITDA in lieu of
Consolidated EBITDA for the relevant period anduiting, for purposes of Section 6.10, pro formauatipents to Consolidated
Interest Expense and Rental Expense for the rel@eiod as if such acquisition had occurred orfitiseday of such period), (e) ti
Company has delivered to the Administrative Ageoedificate of a Financial Officer to the effeet $orth in clauses (a), (c) and (d)
above, together with all relevant financial infottioa for the business or entity being acquired @hah the case of an acquisition of
a publicly-owned entity, such acquisition shall have been preceded by an unsolicited tender offer.

“ Permitted Encumbrancésneans:

(a) Liens imposed by law for taxes that are not yet duare being contested in compliance with Se@&ioH;

(b) carriers’, warehousemen’s, mechanics’, materialsiengpairmers and other like Liens imposed by law, aris
in the ordinary course of business and securingatibns that are not overdue by more than 30 dagse being contested in
compliance with Section 5.04;
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(c) pledges and deposits made in the ordinary courbasifiess in compliance with workers’ compensation,
unemployment insurance and other social secuni¥g lar regulations ;

(d) deposits to secure the performance of bids , ttad&acts, leases, statutory obligations, suretlyagpeal
bonds, performance bonds and other obligationdikEanature, in each case in the ordinary coufdmisiness;

(e) judgment liens in respect of judgments that docooistitute an Event of Default under clause (Ipettion 7.01
and

(H easements, zoning restrictions, rights-of-way amia& encumbrances on real property imposed bydaw
arising in the ordinary course of business thahakssecure any monetary obligations and do notma#liedetract from the value of
the affected property or interfere with the ordineonduct of business of the Company or any Sudsidi

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

“ Permitted Investmentsmeans:

(@) direct obligations of, or obligations on which ghéncipal of and interest are unconditionally gurdegd by, the
United States of America (or by any agency thetedlie extent such obligations are backed by thédith and credit of the
United States of America), in each case maturirtgiwihree years from the date of acquisition thEre

(b) investments in commercial paper maturing within 8ags from the date of acquisition thereof anddadt
such date of acquisition, at least A-1 by S&P dr B¢ Moody’s;

(c) investments in certificates of deposit, bankerseptances and time deposits maturing within 18 di@yn the
date of acquisition thereof issued or guaranteedriplaced with, and money market deposit accoisstged or offered by,
any domestic office of any Lender, any Affiliateafy Lender, or any other commercial bank organizeter the laws of the
United States of America or any State thereof @nestic office of any commercial bank that is oiged under the laws of
any$country that is a member of the OECD) whichdasmbined capital and surplus and undivided {zrofi not less than
US$500,000,000;

(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 WhiBates of America (or t
any agency thereof to the extent such obligatioasacked by the full faith and credit of the Uditgates of America) and
entered into with a financial institution satisfgithe criteria described in clause (c) above,ipwfth a term

[[NYCORP:3024149v15:4452W:11/30/--12:40 pll




21

of not more than 30 days for securities describerlduse (a) above and entered into with a finditstitution satisfying the
criteria described in clause (c) above;

(e) investments in money market funds (i) with a policynvest substantially all their assets in onenore
investments described in the foregoing items {8),(€) and (d) or (ii) having the highest crediting obtainable from S&P «
from Moody'’s;

(f investments in (i) any debt securities rated AAabove by S&P and Aa3 or above by Moody’s and niragur
within one year from the date of acquisition thé@ad (ii) mutual funds with assets of at least 88$0,000,000 and that
invest 100% of their assets in securities describethuse (a) above or subclause (i) of this @gtis and

(@) inthe case of any Foreign Subsidiary, investmbwptsuch Subsidiary that are denominated in U.Slabg)|
Euros or the currency of the jurisdiction wheretsboreign Subsidiary’s principal business actigitiee conducted and are
available in the principal financial markets of fhasdiction and otherwise are comparable (aslpear practicable) to the
investments described above; provideat, for purposes of this clause (g), (i) the §miag clause (a) shall be deemed to r
to obligations of, or obligations the principalaid interest on which are unconditionally guarashtag the government of
the jurisdiction in which such Foreign Subsidiasyacated, in each case maturing within one yeamn fihe date of acquisitic
thereof, and (ii) commercial banks referred tdhia foregoing clause (c) shall be deemed to inctushemercial banks located
in the applicable jurisdiction that the applicablareign Subsidiary determines in good faith to im@@g the most
creditworthy banks available for deposits in theakion where such deposits are being made.

“ Permitted Securitization Transactibmeans any sale, assignment or other transfesgjoes of related sales,
assignments or other transfers) by the CompanyySabsidiary of receivables or royalty paymentingvio the Company or such
Subsidiary or any interest in any of the foreggdgsuant to a securitization transaction, togetheach case with any collections
and other proceeds thereof, any collection or deposount related thereto, and any collateralrgut@es or other property or clai
supporting or securing payment by the obligor tberef, or otherwise related to, any such receivableroyalty payments.

“ Person” means any natural person, corporation, limitadility company, trust, joint venture, associatioompany,
partnership, Governmental Authority or other entity

“ Plan” means any employee pension benefit plan (otrer thMultiemployer Plan) subject to the provisiohJitle
IV of ERISA or Section 412 of the Code or Secti@2 ®f ERISA, and in respect of which the Compangmy ERISA
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Affiliate is (or, if such plan were terminated, wdwnder ERISA be deemed to be) an “employer” dmee in Section 3(5) of
ERISA.

“ Prime Rate’ means the rate of interest per annum publiclyoameed from time to time by JPMorgan Chase Bank,
N.A. as its prime rate in effect at its princip#fiee in New York City; each change in the Primedshall be effective from ar
including the date such change is publicly annodrasebeing effective.

“ Principal Domestic Subsidiarymeans (a) any Subsidiary organized in the Un8tates of America whose
consolidated assets exceed 5% of the consolidatsdsaof the Company and its consolidated Submdiar whose revenues exceed
5% of the consolidated revenues of the Companyitarmbnsolidated Subsidiaries, in each case dseoémd of the most recent fiscal
guarter or for the most recently ended four consestdiscal quarters, respectively, or (b) any Sdiasy that holds any material
trademark (including any Kentucky Fried Chicken,GSPizza Hut, A&W, Long John Silver’s or Taco Belidemark) for use in the
United States of America or any jurisdiction tharei

“ Quotation Day’ means (a) with respect to any currency (othen tBterling) for any Interest Period, two Business
Days prior to the first day of such Interest Peaod (b) with respect to Sterling for any Intef@stiod, the first day of such Interest
Period, in each case unless market practice difficitse Relevant Interbank Market for any currerinyyhich case the Quotation
Day for such currency shall be determined by th#liegble Agent in accordance with market practicéhe Relevant Interbank
Market (and if quotations would normally be givenleading banks in the Relevant Interbank Marketrame than one day, the
Quotation Day shall be the last of those days).

“ Reference Bankmeans with respect to the LIBO Rate or the EURIB&e, the principal London offices of
JPMorgan Chase Bank, N.A. and Citibank NA, Londorsuch other banks as may be appointed by the Aidirative Agent in
consultation with the Company.

“ Refranchising Transactichmeans a transaction in which the Company or dns®&ubsidiaries sells, transfers,
leases or otherwise disposes of assets (excludengatie, transfer or disposition of intellectuaparty, except for licenses of
intellectual property to franchisees or prospectigachisees) comprising one or more restaurartsstéranchisee or prospective
franchisee thereof.

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

“ Related Partie means, with respect to any specified Person, 8lerthon’s Affiliates and the respective directors,
officers, employees, agents and advisors of sucsoRexind such Person’s Affiliates.

“ Releas€’ means any spilling, leaking, pumping, pouring,itémg, emptying, discharging, injecting, escaping,
leaching, dumping, disposing or migrating intolmough the environment or any facility, buildingstructure.
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“ Relevant Interbank Markétmeans (a) with respect to any currency (othen tBaros), the London interbank market
and (b) with respect to Euros, the European intedcivaarket.

“ Rental Expensé means, for any Person for any period, the minintental expense of such Person deducted in
determining Consolidated Net Income of such Pefgpauch period. Unless the context otherwise irequreferences to “Rental
Expense” are to Rental Expense of the Companylanthtluded Subsidiaries.

“ Required Lenders means, at any time, Lenders having Revolving €texposures and unused Commitments
representing more than 50% of the sum of the Réablving Credit Exposures and unused Commitmergach time; providethat
for purposes of declaring the Loans to be due aydlgle pursuant to Section 7.01, and for all pugpadter the Loans become due
and payable pursuant to Article VII or the Commihtseexpire or terminate, the outstanding Competitivans of the Lenders shall
be included in their respective Revolving Credip&sures in determining the Required Lenders.

“ Revaluation Daté means, with respect to an Alternative CurrencyrBwaing, the last day of each Interest Period
with respect to such Borrowing and, if a Borrowlerces a new Interest Period prior to the end ofetkisting Interest Period with
respect to such Borrowing, the date of commencewfesuch new Interest Period.

“ Revolving Borrowing” means a Borrowing made pursuant to Section 2.01.

“ Revolving Credit Exposurémeans Tranche A Revolving Credit Exposure or €henB Revolving Credit Exposure
(or both), as the context requires.

“ Revolving Loan” means a Tranche A Revolving Loan or Tranche BdReémg Loan.
“ S&P " means Standard & Poor’s.

“ Screen Raté means (a) in respect of the LIBO Rate for anyrency for any Interest Period, the British Bankers
Association Interest Settlement Rate for such ceyend such Interest Period as set forth on tpcaple page of the Reuters
Service (and if such page is replaced or such@®pgases to be available, another page or selhgigkaying the appropriate rate
designated by the applicable Agent after consoltatiith the Company) and (b) in respect of the ERRRate for any Interest
Period, the percentage per annum determined bgahking Federation of the European Union for sunthrest Period as set forth
on the applicable page of the Reuters Serviceifawth page is replaced or such service ceades &vailable, another page or
service displaying the appropriate rate designbhyetthe applicable Agent after consultation with @@mpany).

“ Sale and LeasBack Transactiori has the meaning assigned to such term in Se6tibh
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“ Securitization Amount means, at any date of determination thereof arrg@spect of any Permitted Securitization
Transaction, (a) in the case of a Permitted Sezatibn Transaction structured as a borrowing ehbsecured by receivables or
royalty payments, the outstanding principal amairibhdebtedness incurred in respect of such PexchBecuritization Transaction
that is secured by such receivables or royalty magmand (b) in the case of a Permitted Seculitizdtransaction structured as a
sale or other transfer of receivables or royaltynpants (other than a sale or transfer of such vabégs or royalty payments to a
Subsidiary), the aggregate amount of cash congidengeceived by the Company or any of its Subsieg&from such sale or transi
but only to the extent representing the outstandipgvalent of principal, capital or comparableshests in respect of such
receivables or royalty payments that remain unctgl at such time and would not be distributechéo@ompany or a Subsidiary if
such Permitted Securitization Transactions wetgetterminated at such time.

“ Securitization Subsidiarymeans any Subsidiary that is formed by the Compmarany of its Subsidiaries for the
sole purpose of effecting or facilitating a PergttSecuritization Transaction and that (a) ownagsets other than receivables,
royalty payments and other assets that are refatealch Permitted Securitization Transaction ane(igages in no business and
incurs no Indebtedness, in each case, other tlose tielated to such Permitted Securitization Tetitsa

“ Sold Busines$ means any Person, property, business or asskttemhsferred or otherwise disposed of by the
Company or any Subsidiary, other than in the omgilcaurse of business.

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

“ Specified Time’ means (a) with respect to the LIBO Rate, 11:00.aLondon time and (b) with respect to the
EURIBO Rate, 11:00 a.m., Frankfurt time.

“ Statutory Reserve Ratemeans a fraction (expressed as a decimal), theerator of which is the number one and
the denominator of which is the number one minesatgregate of the maximum reserve percentagdading any marginal,
special, emergency or supplemental reserves) esquiess a decimal established by the Board to vihizldministrative Agent is
subject for eurocurrency funding (currently refdrte as “Eurocurrency Liabilities” in Regulationddthe Board). Such reserve
percentages shall include those imposed pursuanicto Regulation D. LIBOR Loans shall be deemerbtestitute eurocurrency
funding and to be subject to such reserve requinésneithout benefit of or credit for proration, exptions or offsets that may be
available from time to time to any Lender underrsRegulation D or any comparable regulation. TtaduSory Reserve Rate shall
be adjusted automatically on and as of the effedate of any change in any reserve percentage.

“ Sterling” or “ £ "means lawful currency of the United Kingdom.
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“ subsidiary” means, with respect to any Person (the “ paieat any date, any corporation, limited liability coamy
partnership, association or other entity the actsoahwhich would be consolidated with those of plaeent in the parent’s
consolidated financial statements if such finansiatements were prepared in accordance with GAA¢f auch date, as well as any
other corporation, limited liability company, pagtship, association or other entity of which sd@sior other ownership interests
representing more than 50% of the equity or maae B0% of the ordinary voting power or, in the caka partnership, more than
50% of the general partnership interests are, aadi date, owned, controlled or held by the pasenne or more subsidiaries of 1
parent or by the parent and one or more subsidiafi¢he parent.

“ Subsidiary” means any subsidiary of the Company; provitteat except for purposes of Sections 3.04, 3.11,(8),
5.01(b) and 5.01(f), the term “Subsidiary” shalt mclude a Non-Controlled Subsidiary.

“ Subsidiary Borrower8 means each Subsidiary as to which an Electidpaicipate shall have been delivered to the
Administrative Agent, but in each case excluding such Subsidiary as to which an Election to Teatgrshall have been delivered
to the Administrative Agent, in each case purstaigection 2.21.

“ Swingline Exposuré means, at any time, the aggregate principal amotuall Swingline Loans outstanding at such
time. The Swingline Exposure of any Lender at timg shall be its Applicable Percentage of thelt8wingline Exposure at such
time.

“ Swingline Lenders means JPMorgan Chase Bank, N.A., in its capacitgrater of Swingline Loans hereunder,
Citibank, N.A., in its capacity as lender of Swingl Loans hereunder.

“ Swingline Loan” means a Tranche A Swingline Loan or Tranche Briglime Loan.

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

“ System Unit” means any restaurant operated under the namei&lgnEried Chicken, KFC, Pizza Hut, Taco Bell,
A&W, Long John Silver’s or any other brand thaadquired and operated by the Company or a Subgididranchised or licensed
by the Company or a Subsidiary to any of its frasebs or licensees.

“ TARGET " means the Trans-European Automated Real-time<=8ettlement Express Transfer payment system.

“ Taxes” means any and all present or future taxes, leuiggosts, duties, deductions, charges or withinglsli
imposed by any Governmental Authority.

“ Tranche A Commitmernit means, with respect to each Lender, the commitroesuch Lender to make Tranche A
Revolving Loans and to acquire
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participations in Tranche A Letters of Credit arrdriche A Swingline Loans hereunder, expressed asn@unt representing the
maximum aggregate amount of such Lender’s TrancReyolving Credit Exposure hereunder, as such comemt may be (a)
reduced from time to time pursuant to Section 2(Bpincreased from time to time pursuant to SecB®0 and (c) reduced or
increased from time to time pursuant to assignmeni to such Lender pursuant to Section 9.04e ifhial amount of each
Lender's Tranche A Commitment is set forth on Scite@.01, or in the Assignment and Assumption pamsto which such Lender
shall have assumed its Tranche A Commitment, asabe may be. The aggregate amount of Tranchemt@ments on the
Effective Date is US$25,000,000.

“ Tranche A Competitive Loahmeans a Competitive Loan that is made pursuaat@ompetitive Bid Request that
designates such Competitive Loan to be made irorsspthereto as a Tranche A Competitive Loan.

“Tranche A LC Exposurémeans, at any time, the sum of (a) the aggregadeawn amount of all outstanding
Tranche A Letters of Credit at such time plus [® aggregate amount of all LC Disbursements madesjpect of Tranche A Letters
of Credit that have not yet been reimbursed bynobehalf of the Borrowers at such time. The Tran&H.C Exposure of any
Tranche A Lender at any time shall be its ApplieaBercentage of the total Tranche A LC Exposusaiei time.

“ Tranche A Lendef means a Lender with a Tranche A Commitment onThe A Revolving Credit Exposure.

“ Tranche A Letter of Creditmeans a Letter of Credit that is designated &sache A Letter of Credit pursuant to
the notice of the applicable Borrower requestinghsietter of Credit as contemplated by Section @J06As of the Effective Date,
each Existing Letter of Credit shall constituterariche A Letter of Credit as though issued purstatitis Agreement on the
Effective Date.

“ Tranche A Revolving Credit Exposuteneans, with respect to any Tranche A Lender gtteme, the sum of (a) the
outstanding principal amount of such Tranche A legtedTranche A Revolving Loans and (b) its TranéheC Exposure and
Tranche A Swingline Exposure at such time.

“ Tranche A Revolving Loafi means a Loan made pursuant to Section 2.01(a)h Banche A Revolving Loan sh.
be an ABR Loan or a LIBOR Loan.

“ Tranche A Swingline Exposufemeans, at any time, the aggregate principal amotiall Tranche A Swingline
Loans outstanding at such time. The Tranche A §hmie Exposure of any Tranche A Lender at any tifm&ll be its Applicable
Percentage of the total Tranche A Swingline Expestiisuch time.

“ Tranche A Swingline Loafi means a Loan made pursuant to Section 2.05 asigrdged in the notice delivered by
the applicable Borrower pursuant to paragraph {lspioh Section as a Tranche A Swingline Loan.
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“ Tranche B Commitmeritmeans, with respect to each Lender, the commitrokesuch Lender to make Tranche B
Revolving Loans and to acquire participations iarlahe B Letters of Credit and Tranche B Swinglinars hereunder, expressec
an amount representing the maximum aggregate anobgnth Lender’s Tranche B Revolving Credit Expesuereunder, as such
commitment may be (a) reduced from time to timespant to Section 2.09, (b) increased from timénte {pursuant to Section 2.20
and (c) reduced or increased from time to time ymamsto assignments by or to such Lender pursoddéttion 9.04. The initial
amount of each Lender’s Tranche B Commitment i$s#t on Schedule 2.01 or in the Assignment ansluftgption pursuant to
which such Lender shall have assumed its TrancGemBmitment, as the case may be. The aggregaterammbiliranche B
Commitments on the Effective Date is US$1,125,000,0

“ Tranche B Competitive Loahmeans a Competitive Loan that is made pursuaat@Gompetitive Bid Request that
designates such Competitive Loan to be made ironsgpthereto as a Tranche B Competitive Loan.

“ Tranche B LC Exposurémeans, at any time, the sum of (a) the aggregradeawn amount of all outstanding
Tranche B Letters of Credit at such time plus (i8) aggregate amount of all LC Disbursements madesipect of Tranche A Letters
of Credit that have not yet been reimbursed byrobehalf of the Borrowers at such time. The TranBH.C Exposure of any
Tranche A Lender at any time shall be its ApplieaBercentage of the total Tranche B LC Exposuse&t time.

“ Tranche B Lendet means a Lender with a Tranche B Commitment oram@he B Revolving Credit Exposure.

“ Tranche B Letter of Creditmeans a Letter of Credit that is designated @sache B Letter of Credit pursuant to
the notice of the applicable Borrower requestinghdietter of Credit as contemplated by Section @06

“ Tranche B Revolving Credit Exposuteneans, with respect to any Tranche B Lender wttiame, the aggregate
amount of the sum (a) the U.S. Dollar Equivaleritsuzh Tranche B Lender’s outstanding Tranche BoRéwg Loans and (b) its
Tranche B LC Exposure and Tranche B Swingline Exmosat such time.

“ Tranche B Revolving Loahmeans a Loan made pursuant to Section 2.01(bh Eranche B Revolving Loan
denominated in U.S. Dollars shall be an ABR Loaa &iBOR Loan. Each Tranche B Revolving Loan deimaed in Sterling she
e a LIBOR Loan. Each Tranche B Revolving Loan aeinated in Euros shall be a EURIBOR Loan.

“ Tranche B Swingline Exposufemeans, at any time, the aggregate principal amotall Tranche B Swingline
Loans outstanding at such time. The Tranche B §limi@ Exposure of any Tranche B Lender at any simal be its Applicable
Percentage of the total Tranche B Swingline Expestiisuch time.
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“ Tranche B Swingline Loahhmeans a Loan made pursuant to Section 2.05 asigraged in the notice delivered by
the applicable Borrower pursuant to paragraph {lspioh Section as a Tranche B Swingline Loan.

“ Transactions means the execution, delivery and performancthby_oan Parties of the Loan Documents, the
borrowing of Loans, the use of the proceeds theaadfthe issuance of Letters of Credit hereunder.

“ Type”, when used in reference to any Loan or Borrowmeders to whether the rate of interest on suchnl.oaon
the Loans comprising such Borrowing, is determibgdeference to the Adjusted LIBO Rate, the Adjd€®JRIBO Rate, the
Alternate Base Rate or, in the case of a Competitoan or Borrowing, the LIBO Rate or a Fixed Rate.

“ U.S. Dollar Equivalent means, on any Determination Date, (a) with respeany amount in U.S. Dollars, such
amount and (b) with respect to any amount in amyeticy other than U.S. Dollars, the equivalent ig \Dollars of such amount,
determined by the Administrative Agent pursuarbéetion 1.05 using the Exchange Rate with respemtith currency at the time
effect under the provisions of such Section.

“U.S. Dollars” or “US$” or “ $ " refers to lawful money of the United States of énca.

“ Withdrawal Liability ” means liability to a Multiemployer Plan as a resii a complete or partial withdrawal from
such Multiemployer Plan, as such terms are definéthrt | of Subtitle E of Title IV of ERISA.

SECTION 1.02 _Classification of Loans and Borrog@n For purposes of this Agreement, Loans may besifiad
and referred to by Class ( e,@ “Tranche A Revolving Loan”) or by Type ( e,@ “LIBOR Revolving Loan”) or by Class and Type
(e.qg., a “Tranche A LIBOR Revolving Loan”). Borrowingdso may be classified and referred to by Clasg.( @ “Tranche A
Revolving Borrowing”) or by Type (e.ga “LIBOR Revolving Borrowing”) or by Class and gg (_e.g, a “Tranche A LIBOR
Revolving Borrowing”).

SECTION 1.03 _Terms GenerallyThe definitions of terms herein shall apply etutd the singular and plural forn
of the terms defined. Whenever the context mayiregany pronoun shall include the correspondiagculine, feminine and neu
forms. The words “include”, “includes” and “inclund)” shall be deemed to be followed by the phragihout limitation”. The
word “will” shall be construed to have the same nieg and effect as the word “shallUnless the context requires otherwise (a)
definition of or reference to any agreement, insent or other document herein shall be construedfasing to such agreement,
instrument or other document as from time to timeaded, supplemented or otherwise modified (suligeghy restrictions on such
amendments, supplements or modifications set faathin), (b) any reference herein to any Persolh lsba@onstrued to include such
Person’s
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successors and assigns, (c¢) the words “hereintetiieand “hereunder”, and words of similar impatall be construed to refer to
this Agreement in its entirety and not to any gaitir provision hereof, (d) all references hereidtticles, Sections, Exhibits and
Schedules shall be construed to refer to Artictes Sections of, and Exhibits and Schedules to Agreement and (e) the words
“asset” and “property$hall be construed to have the same meaning aect @ffid to refer to any and all tangible and intalecasset
and properties, including cash, securities, accoantl contract rights.

SECTION 1.04 _Accounting Terms; GAAPEXcept as otherwise expressly provided hereitieahs of an
accounting or financial nature shall be construedccordance with GAAP, as in effect from timeitoet, providedthat if the
Company notifies the Administrative Agent that @empany requests an amendment to any provisiomh&reliminate the effect
of any change occurring after the date hereof ilA8Ar in the application or interpretation thereafthe operation of such
provision (or if the Administrative Agent notifigdke Company that the Required Lenders request andment to any provision
hereof for such purpose), regardless of whethersanki notice is given before or after such chandg@AAP or in the application
thereof, then such provision shall be interpretedhe basis of GAAP as in effect and applied immatlly before such change shall
have become effective until such notice shall Hzeen withdrawn or such provision amended in atamre herewith.

SECTION 1.05 _Currency TranslationThe Administrative Agent shall determine the LD8llar Equivalent of any
Revolving Borrowing denominated in a Committed Alive Currency, as of the date of the commencéunfehe initial Interest
Period therefor and as of the date of the commeentnf each subsequent Interest Period therefe@adh case using the Exchange
Rate for such currency in relation to U.S. Dollargffect on the date that is three Business Daigs {0 the date on which the
applicable Interest Period shall commence, and sach amount shall be the U.S. Dollar Equivalergusth Borrowing until the ne
required calculation thereof pursuant to this secge The Administrative Agent shall notify the Qmuany and the Tranche B
Lenders of each calculation of the U.S. Dollar Eglent of each such Revolving Borrowing.

ARTICLE Il
The Credits

SECTION 2.01. Commitments(a) Tranche A CommitmentsSubject to the terms and conditions set fortteimer
each Tranche A Lender agrees to make Tranche AlRregd.oans denominated in U.S. Dollars to any Barer from time to time
during the Availability Period in an aggregate pijral amount that will not result in (i) such TréecA Lender’s Tranche A
Revolving Credit Exposure exceeding such Trancherider’'s Tranche A Commitment or (ii) the sum ¢ tbtal Tranche A
Revolving Credit Exposures plus the aggregate ah@amount of outstanding Tranche A Competitivah® exceeding the total
Tranche A Commitments. Within the foregoing
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limits and subject to the terms and conditiondah herein, a Borrower may borrow, prepay andretw Tranche A Revolving
Loans.

(b) Tranche B CommitmentsSubject to the terms and conditions set fortieineeach Tranche B Lender agree
make Tranche B Revolving Loans denominated in Dd@lars or in any Committed Alternative Currencyaioy Borrower from timi
to time during the Availability Period in an aggatg principal amount that will not result in (i}ckuTranche B Lender’s Tranche B
Revolving Credit Exposure exceeding such Tranchemler's Tranche B Commitment or (ii) the sum o thtal Tranche B
Revolving Credit Exposures plus the aggregate ah@amount of outstanding Tranche B Competitivah®exceeding the total
Tranche B Commitments. Within the foregoing linatsd subject to the terms and conditions set fogtiein, a Borrower may
borrow, prepay and reborrow Tranche B Revolvingrisa

SECTION 2.02. _Loans and Borrowing¢a) Each Tranche A Revolving Loan shall be masipart of a Tranche A
Revolving Borrowing consisting of Tranche A RevalgiLoans of the same Type made by the Tranche Aémratably in
accordance with their respective Tranche A CommitsheEach Tranche B Revolving Loan shall be madeaat of a Tranche B
Revolving Borrowing consisting of Tranche B RevalyiLoans of the same Type and currency made byrdneche B Lenders
ratably in accordance with their respective TrarBH@ommitments. Each Competitive Loan shall be enadaccordance with the
procedures set forth in Section 2.04. The faibfrany Lender to make any Loan required to be ntgdéshall not relieve any other
Lender of its obligations hereunder; providbdt the Commitments and Competitive Bids of thadess are several and no Lender
shall be responsible for any other Lender’s failarenake Loans as required.

(b) Subject to Section 2.14, (i) each RevolvingrBwing denominated in U.S. Dollars shall be corsgdi entirely of
ABR Loans or LIBOR Loans, (ii) each Revolving Bariag denominated in Sterling shall be comprisedrelytof LIBOR Loans,
(iii) each Revolving Borrowing denominated in Eusb&ll be comprised entirely of EURIBOR Loans amjléach Competitive
Borrowing shall be comprised entirely of LIBOR LeaEURIBOR Loans or Fixed Rate Loans, in each aadbe applicable
Borrower may request in accordance herewith. Eagimgline Loan shall be an ABR Loan unless othesveigreed by the applical
Borrower and the Swingline Lender pursuant to $ec?.13(d). Each Lender at its option may makelargn by causing any
domestic or foreign branch or Affiliate of such ldem to make such Loan; providtdht any exercise of such option shall not affect
the obligation of the applicable Borrower to regagh Loan in accordance with the terms of this Agrent and shall not result in
any increased costs under Section 2.15 or anyathldigby the applicable Borrower to make any paynuexder Section 2.17 in
excess of the amounts, if any, that such Lendetdvoel entitled to claim under Section 2.15 or 2d<7applicable, without giving
effect to such change in lending office.

(c) Atthe commencement of each Interest Period forldBPR Revolving Borrowing or EURIBOR Revolving
Borrowing, such Borrowing shall be in an aggregat®munt that is an integral multiple of the Borrogviultiple and not less than
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the Borrowing Minimum. At the time that each ABRWIving Borrowing is made, such Borrowing shallib@n aggregate amount
that is an integral multiple of US$1,000,000 antllass than US$10,000,000; providédt an ABR Revolving Borrowing of either
Class may be in an aggregate amount (i) that ialéquhe entire unused balance of the total Comanitts of such Class, (ii) that is
required to finance the reimbursement of an LC isement of such Class or that is required to firghe repayment of
outstanding Swingline Loans of such Class as copitaied by paragraph (d) below. Each Competitive®eing shall be in an
aggregate amount that is an integral multiple 0$1800,000 and not less than US$10,000,000 (dheircase of a Competitive
Borrowing made in an Alternative Currency, a Dolanount of not less than US$10,000,000). Each §livia Loan shall be in an
amount that is an integral multiple of US$100,006 aot less than US$500,000. Borrowings of moaa ttne Type and Class may
be outstanding at the same time; provitteat there shall not at any time be more thana aftfifteen LIBOR Revolving Borrowing
and EURIBOR Revolving Borrowings outstanding.

(d) Subject to Section 2.05, at the request of a Swiadlender, the Lenders of the applicable Claskheil
required to make ABR Revolving Loans of the apfileaClass on the Business Day immediately precettiadast day of any
calendar quarter in an aggregate amount equaktprthcipal amount of such Swingline LendeBwingline Loans of such Class tl
outstanding, the proceeds of which shall be appbegpay such Swingline Loans.

(e) Notwithstanding any other provision of this Agreemeno Borrower shall be entitled to request, oeltrt to
convert or continue, any Borrowing if the InterBstriod requested with respect thereto would ered #fe Maturity Date.

SECTION 2.03 _Reqguests for Revolving BorrowingEo request a Revolving Borrowing, the applicabterower
shall notify the Administrative Agent (and, in tbase of an Alternative Currency Borrowing, withogy to the London
Administrative Agent) of such request by teleph¢aen the case of a LIBOR Borrowing denominatetlis. Dollars, not later than
11:00 a.m., Local Time, three Business Days befwalate of the proposed Borrowing, (b) in the edseeLIBOR Borrowing
denominated in Sterling or a EURIBOR Borrowing, latér than 11:00 a.m., Local Time, three Busirigsgs before the date of the
proposed Borrowing and (c) in the case of an ABR@wing, not later than 10:00 a.m., Local Time,tba date of the proposed
Borrowing. Each such telephonic Borrowing Reqséstl be irrevocable and shall be confirmed proynpyl hand delivery or
telecopy to the applicable Agent of a written Beving Request in a form approved by the Administathgent and signed by the
applicable Borrower. Each such telephonic andemriBorrowing Request shall specify the followin§prmation in compliance
with Section 2.02:

() the identity of the Borrower in respect of the rested Borrowing
(i) the Class of such Borrowin

(iii) the currency and the aggregate principal amousticii Borrowing
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(iv) the date of such Borrowing, which shall bBwsiness Day;
(v) the Type of such Borrowing

(vi) in the case of a LIBOR Borrowing or a EURIBOR Baving, the initial Interest Period to be applicabitereto, whic
shall be a period contemplated by the definitiothefterm” Interest Perio”; and

(vii) the location and number of the applicable Borr('s account to which funds are to be disbursed, whletl comply witl
the requirements of Section 2.(

Any Borrowing Request that shall fail to specifyyaf the information required by the preceding ps@ns of this paragraph may
rejected by the applicable Agent if such failur@ds corrected promptly after such Agent shall gixréiten or telephonic notice
thereof to the applicable Borrower and, if so regdcwill be of no force or effect. Promptly folling receipt of a Borrowing
Request in accordance with this Section, the agiplicAgent shall advise each Lender that will makean as part of the requested
Borrowing of the details thereof and of the amanfrduch Lender’s Loan to be made as part of theesigd Borrowing.

SECTION 2.04 _Competitive Bid Proceduréa) Subject to the terms and conditions séhfoerein, from time to
time during the Availability Period any Borrower yngequest Competitive Bids and may (but shall raatehany obligation to) accept
Competitive Bids and borrow Competitive Loans oher Class; providethat the sum of the total Revolving Credit Exposuwéa
Class plus the aggregate principal amount of oodétg Competitive Loans of such Class at any tihadl :10t exceed the total
Commitments of such Class. To request CompetRids, the applicable Borrower shall notify the appble Agent of such request
by telephone (x) in the case of a LIBOR Borrowiregmmdminated in U.S. Dollars, not later than 11:00.alLocal Time, four Busines
Days before the date of the proposed Borrowinginyfie case of a Fixed Rate Borrowing denominatdd.S. Dollars, not later th:
10:00 a.m., Local Time, one Business Day beforaltiie of the proposed Borrowing and (z) in the cdiseCompetitive Borrowing
to be made in an Alternative Currency in accordawitle subsection (g) of this Section, not latentti®:00 a.m., Local Time, six
Business Days before the date of the proposed ®orgp providedthat the Borrowers may submit up to (but not mben) three
Competitive Bid Requests on the same day, but apéttive Bid Request shall not be made within BBwsiness Days after the date
of any previous Competitive Bid Request, unlessamy all such previous Competitive Bid Requestd slhae been withdrawn or
all Competitive Bids received in response therejeated. Each such telephonic Competitive Bid Retjghall be confirmed
promptly by hand delivery or telecopy to the apgile Agent of a written Competitive Bid Requesaiform approved by such
Agent and signed by the applicable Borrower. Eaath telephonic and written Competitive Bid Requéstl specify the following
information in compliance with Section 2.02:

(i) the identity of the Borrower in respect of the resfed Borrowing
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(i) whether such Borrowing is to be a Borrowing of Tatam A Competitive Loans or Tranche B Competitivauhs;
(iii) the aggregate principal amount of the requestedoBang (expressed in U.S. Dollar:

(iv) the date of such Borrowing, which shall be a Bussrigay;

(v) the Type of such Borrowing

(vi) the currency in which the proposed Borrowing i9éomade, which shall be U.S. Dollars or, subjeqiadmgraph (g) «
this Section, an Alternative Currenc

(vii) the Interest Period to be applicable to such Boimgwwhich shall be a period contemplated by thiinden of the tern
“Interest Peria”; and

(viii) the location and number of the applicable Borr(s account to which funds are to be disbursed, wétetl comply witl
the requirements of Section 2.(

Promptly following receipt of a Competitive Bid Rept in accordance with this Section, the apple#gent shall notify the
Lenders of the details thereof by telecopy, ingtihe Lenders to submit Competitive Bids.

(b) Each Lender of the applicable Class may (but stalhave any obligation to) make one or more Coitipet
Bids to the applicable Borrower in response to efetitive Bid Request. Each Competitive Bid byemtler must be in a form
approved by the applicable Agent and must be redddy such Agent by telecopy, in the case of (JBOR Competitive Borrowin
denominated in U.S. Dollars, not later than 9:30.al.ocal Time, three Business Days before the gse@ date of such Competitive
Borrowing and (ii) in the case of a Fixed Rate Bwiing, not later than 9:30 a.m., Local Time, on piheposed date of such
Competitive Borrowing. Competitive Bids that dd wonform substantially to the form approved by d@ipplicable Agent may be
rejected by such Agent, and such Agent shall nttiéyapplicable Lender as promptly as practicaBlach Competitive Bid shall
specify (i) the principal amount (which shall bepeessed in U.S. Dollars and be a minimum of USS5@A0 and an integral
multiple of US$1,000,000 and which may equal thiérerprincipal amount of the Competitive Borrowirgguested by the applical
Borrower) of the Competitive Loan or Loans that tieemder is willing to make, (ii) the CompetitivedBRRate or Rates at which the
Lender is prepared to make such Loan or Loans ¢sgpd as a percentage rate per annum in the faardexfimal to no more than
four decimal places), (i) the currency in whialchk Loan or Loans will be made and (iv) the InteReriod applicable to each such
Loan and the last day thereof.

(c) The applicable Agent shall promptly notify the dpable Borrower by telecopy of the Competitive BRdte an:
the principal amount specified in each
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Competitive Bid and the identity of the Lender thhaall have made such Competitive Bid.

(d)  Subject only to the provisions of this paragraple, applicable Borrower may accept or reject any (ditive
Bid. The applicable Borrower shall notify the a@pable Agent by telephone, confirmed by telecops fiorm approved by such
Agent, whether and to what extent it has decideattept or reject each Competitive Bid, (i) in tiase of a LIBOR Competitive
Borrowing or a EURIBOR Competitive Borrowing, natér than 10:30 a.m., Local Time, three Businessbafore the date of the
proposed Competitive Borrowing and (ii) in the cata Fixed Rate Borrowing, not later than 10:3@.aLocal Time, on the
proposed date of the Competitive Borrowing; proditteat (i) the failure of such Borrower to give suwitice shall be deemed to k
rejection of each Competitive Bid, (ii) such Borrewshall not accept a Competitive Bid made at &iqudar Competitive Bid Rate if
such Borrower rejects a Competitive Bid made atnael Competitive Bid Rate, (iii) the aggregate amtarf the Competitive Bids
accepted by such Borrower shall not exceed theeggtg amount of the requested Competitive Borrowpegified in the related
Competitive Bid Request, (iv) to the extent necgstacomply with clause (iii) above, such Borroweay accept Competitive Bids
at the same Competitive Bid Rate in part, whicheptance, in the case of multiple Competitive Bidsueh Competitive Bid Rate,
shall be made pro rata in accordance with the atafugach such Competitive Bid, and (v) except pans to clause (iv) above, no
Competitive Bid shall be accepted for a Competitisan unless such Competitive Loan is in a mininprmcipal amount of
US$5,000,000 and an integral multiple of US$1,000;®rovidedurtherthat if a Competitive Loan must be in an amoung kbsn
US$5,000,000 because of the provisions of clawdaliove, such Competitive Loan may be for a mimmaf US$1,000,000 or any
integral multiple thereof, and in calculating thre pata allocation of acceptances of portions oftiple Competitive Bids at a
particular Competitive Bid Rate pursuant to cla{igethe amounts shall be rounded to integral rplés of US$1,000,000 in a
manner determined by such Borrower. A notice glveithe applicable Borrower pursuant to this paapgrshall be irrevocable.

(e) The applicable Agent shall promptly notify eachdiiiy Lender by telecopy whether or not its CompetiBid
has been accepted (and, if so, the amount and Gibvg&id Rate so accepted), and each succesgfdebwill thereupon become
bound, subject to the terms and conditions heteafiake the Competitive Loan in respect of whishtdbmpetitive Bid has been
accepted.

(H If an Agent shall elect to submit a Competitive Bidts capacity as a Lender, it shall submit sGcmpetitive
Bid directly to the applicable Borrower at leaseajuarter of an hour earlier than the time by whighother Lenders are required to
submit their Competitive Bids to the applicable Agpursuant to paragraph (b) of this Section.

(@) Any Borrower may request Competitive Loans in ateilative Currency, subject to the terms and canditol
this subsection (g), in addition to the
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other conditions applicable to such Loans hereunder request for Competitive Loans in an AlteimatCurrency shall be subject
to the following conditions:

() after giving effect to any Competitive Borrowing #n Alternative Currency, the aggregate Dollar Amtoof all
outstanding Competitive Loans denominated in Aléiie Currencies (other than Committed Alternatferrencies
shall not exceed US$250,000,000,

(i) if there shall occur at or prior to 10:00 a.m., &b€ime, on the date of any Competitive Borrowingoe denominated
an Alternative Currency any change in nationalnternational financial, political or economic cotalis or currenc
exchange rates or exchange controls which woulthérreasonable opinion of any Lender that shalehaffered to mak
any Competitive Loan in connection with such Borimmyy make it impracticable for such LenderLoan to b
denominated in such Alternative Currency, then digatder may by notice to the applicable Borrowed Hre applicabl
Agent withdraw its offer to make such Lo

Any Competitive Loan which is to be made in an Altive Currency in accordance with this subsedfiprshall be
advanced in the Equivalent Amount of the Dollar Ambthereof and shall be repaid or prepaid in Altdrnative Currency in the
amount borrowed. Interest payable on any Loan miémated in an Alternative Currency shall be paiduch Alternative Currency.

For purposes of determining whether the aggregateipal amount of Loans outstanding hereunder edsany
applicable limitation expressed in U.S. Dollars;le€ompetitive Loan denominated in an Alternativer€ncy shall be deemed to
in a principal amount equal to the Dollar Amourdgréof. The Dollar Amount of any Competitive Loaithaan Interest Period
exceeding three months in duration shall be adjusteeach date that would have been the last dag bfterest Period for such
Loan if such Loan had successive Interest Peribttwee months duration. Each such adjustment beahade by the Lender
holding such Loan by determining the amount in UD8llars that would be required in order to resukan Equivalent Amount in tt
applicable Alternative Currency equal to the patiamount of the applicable Loan outstanding enddite of the adjustment, and
the amount in U.S. Dollars so determined shalhgeDollar Amount of such Loan unless and until heotdjustment is required
hereby. Each Lender that makes a Competitive ldgsmominated in an Alternative Currency agrees terdgne any such
adjustments if and when required to be made putgadhis paragraph and to notify the applicablerBaer and the applicable
Agent of each such adjustment promptly upon makirgh determination.

SECTION 2.05. Swingline Loans. (a) Subject to the terms and conditions sehfberein, the Swingline Lenders
agree to make Swingline Loans denominated in UdlaBs to any Borrower from time to time during tAeailability Period, in an
aggregate principal amount at any time outstanthiagwill not result in (i) the aggregate princiahount of all outstanding
Swingline Loans exceeding US$150,000,000 or (8)gbm of the total Revolving Credit Exposures efdpplicable
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Class plus the aggregate principal amount of oodétg Competitive Loans of such Class exceedinddta Commitments of such
Class; providedhat (A) no Swingline Loans will be made on the ey of any calendar quarter and (B) if any SwimgLoans of
either Class are outstanding on the Business Dmeifiately preceding the last day of any calendartqu, the Lenders will be
required, if requested by a Swingline Lender, t&kenABR Revolving Loans of such Class on such dagnirquivalent amount, the
proceeds of which will be applied to repay suchrigime Loans. Within the foregoing limits and sedijto the terms and conditions
set forth herein, a Borrower may borrow, prepay iembrrow Swingline Loans.

(b) To request a Swingline Loan, the applicable Bormstell notify the Administrative Agent of such texgt by
telephone (confirmed by telecopy), not later thad@ noon, Local Time, on the day of a proposedglwie Loan. Each such
notice shall be irrevocable and shall specify tropuested date (which shall be a Business Day) miodiat of the requested
Swingline Loan and whether such Swingline Loarmibé a Tranche A Swingline Loan or a Tranche B §iline Loan. The
Administrative Agent will promptly advise the Swiitge Lenders of any such notice received from dBietrower. The Swingline
Lenders shall make each Swingline Loan availabtbécapplicable Borrower by means of a credit ®oghneral deposit account of
such Borrower with the Administrative Agent (or tire case of a Swingline Loan made to finance dimabursement of an LC
Disbursement as provided in Section 2.06(e), byittante to the applicable Issuing Bank) by 3:00.plmcal Time, on the
requested date of such Swingline Loan. Each Swiadlender shall be required to make available 8%ach Swingline Loan
requested by such Borrower. No Swingline Lendaildie required to make available any Swinglinen.dasuch Loan would cause
the aggregate amount of outstanding Swingline Laduissich Swingline Lender to exceed US$75,000,000.

(c) A Swingline Lender may by written notice given ke tAdministrative Agent not later than 10:00 alnogal
Time, on any Business Day (i) require the TrancHeeAders to acquire participations on such BusiDegsin all or a portion of
such Swingline Lender’s Tranche A Swingline Loansstanding or (ii) require the Tranche B Lenderadquire participations on
such Business Day in all or a portion of such S¥imegLender’'s Tranche B Swingline Loans outstandifgich notice shall specify
the aggregate amount of Swingline Loans in whiehTttanche A Lenders or Tranche B Lenders will pgoéite. Promptly upon
receipt of such notice, the Administrative Agenll @ive notice thereof to each Tranche A Lendef@anche B Lender, as the case
maybe, specifying in such notice such Lender’s fgable Percentage of such Swingline Loan or Lodfech Lender hereby
absolutely and unconditionally agrees, upon readipbtice as provided above, to pay to the Adntiaisre Agent, for the account
the applicable Swingline Lender, such Lender’s Aqalile Percentage of such Swingline Loan or Lodfech Tranche A Lender
and Tranche B Lender acknowledges and agreedstwdtligation to acquire participations in Swingliboans pursuant to this
paragraph is absolute and unconditional and sbabe affected by any circumstance whatsoevendhiat) the occurrence and
continuance of a Default or reduction or terminatdd the Tranche A Commitments or Tranche B Committs, and that each such
payment shall be made without any offset, abatemétitholding or reduction whatsoever. Each TranéhLender and Tranche B
Lender shall comply with its obligations under this
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paragraph by wire transfer of immediately availdaleds, in the same manner as provided in Secti@n ®ith respect to Loans
made by such Lender (and Section 2.07 shall applyatismutandis, to the payment obligations of the Tranche A Leadad
Tranche B Lenders), and the Administrative Agemigbromptly pay to the applicable Swingline Lentieg amounts so received by
it from the Tranche A Lenders or Tranche B Lendassthe case may be. The Administrative Agent siodify the Company 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 ndhe applicable Swingline Lender. Any amount&isad by a Swingline Lender
from a Borrower (or other party on behalf of a Bover) in respect of a Swingline Loan after recéipsuch Swingline Lender of tl
proceeds of a sale of participations therein db@lpromptly remitted to the Administrative Agemyasuch amounts received by the
Administrative Agent shall be promptly remitted twe Administrative Agent to the Lenders of the égaille Class that shall have
made their payments pursuant to this paragrapticasdch Swingline Lender, as their interests mayeap _providedhat any such
payment so remitted shall be repaid to such Swiedliender or to the Administrative Agent, as aglile, if and to the extent such
payment is required to be refunded to such Borrdameany reason. The purchase of participatiorss 8wingline Loan pursuant to
this paragraph shall not relieve any Borrower of default in the payment thereof.

SECTION 2.06. Letters of Credit. (a) _General. Upon the satisfaction (or waiver in accordancth\8iection 9.0z
of the conditions specified in Section 4.01, onHfiective Date, each Existing Letter of Creditlvailitomatically, without any actic
on the part of any Person, be deemed to be a Teahdletter of Credit issued hereunder for the aotof the applicable Borrower
that is the account party for such Existing Lette€redit for all purposes of this Agreement anel éither Loan Documents. In
addition, subject to the terms and conditions aghfherein, any Borrower may request the issuah&etters of Credit for its own
account (for its own behalf or on behalf of any Sidlary), denominated in U.S. Dollars and in a fagasonably acceptable to the
Administrative Agent and the applicable Issuing Baat any time and from time to time during the Aadaility Period. In the event
of any inconsistency between the terms and comditid this Agreement and the terms and conditidrag form of letter of credit
application or other agreement submitted by sualmdseer to, or entered into by such Borrower withy éssuing Bank relating to
any Letter of Credit, the terms and conditionshid Agreement shall control, and any obligationfiailities imposed on such
Borrower under any such letter of credit applicatjimcluding by reason of rights or remedies grdritean Issuing Bank) shall be
disregarded (it being understood that this Agredraets forth all obligations and liabilities of suBorrower with respect to Letters
of Credit).

(b) Notice of Issuance, Amendment, Renewal, Extensi@ntain Conditions. To request the issuance of a Letter
of Credit (or the amendment, renewal or extensfamoutstanding Letter of Credit), the applicaBterower shall hand deliver or
telecopy (or transmit by electronic communicatibarangements for doing so have been approvatdgppplicable Issuing Bank)
to the relevant Issuing Bank selected by such Bagrdo issue such Letter of Credit and the Admiaitste Agent (reasonably in
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advance of the requested date of issuance, amendmeewal or extension) a notice requesting theadsce of a Letter of Credit, or
identifying the Letter of Credit to be amended,awrd or extended, and specifying the date of issjaamendment, renewal or
extension (which shall be a Business Day), the daterhich such Letter of Credit is to expire (whidtall comply with paragraph (
of this Section), the amount of such Letter of @reéde name and address of the beneficiary theardfsuch other information as
shall be necessary to prepare, amend, renew arcestech Letter of Credit. In the case of any sumlice requesting the issuance of
a Letter of Credit, such notice also shall spewifiether such Letter of Credit is to be a TrancHeeBter of Credit or a Tranche B
Letter of Credit. If requested by the applicaldsuing Bank, the applicable Borrower also shalhsitib letter of credit application
on such Issuing Bank’s standard form in conneatith any request for a Letter of Credit. A LettéérCredit shall be issued,
amended, renewed or extended only if (and uporamss) amendment, renewal or extension of eachrladtteredit the applicable
Borrower shall be deemed to represent and warhaty, tafter giving effect to such issuance, amemdprenewal or extension (i) the
LC Exposure shall not exceed US$500,000,000,h@)sum of the total Revolving Credit Exposureshefapplicable Class plus the
aggregate principal amount of outstanding Competitioans of such Class shall not exceed the taiair@itments of such Class &
(iii) the LC Exposure attributable to the Lettef€Qredit issued by any Issuing Bank (and its Adfiéis) shall not exceed such Issuing
Bank’s LC Commitments.

(c) Expiration Date. Except as set forth in Section 2.06(l), eachdratf Credit shall expire at or prior to the close
of business on the earlier of (i) the date one wéar the date of the issuance of such Letterrefii© (or, in the case of any renewal
or extension thereof, one year after such renemaxiension) and (ii) the date that is five BusgBays prior to the Maturity Date;
providedthat any Letter of Credit may provide for the autimrenewal or extension thereof at the schedetgiry thereof if (A)
such Letter of Credit also provides that the Isgiank in respect thereof may, by notice to theefieiary, elect not to so renew or
extend such Letter of Credit and (B) any such redewextension shall be for a period that expites date that complies (except as
set forth in Section 2.06(1)) with clauses (i) diidabove.

(d) Participations. By the issuance of a Letter of Credit of eithé&ags (or an amendment to a Letter of Credit of
either Class increasing the amount thereof) anldonitany further action on the part of the appliedssuing Bank or the Lenders,
the Issuing Bank in respect of such Letter of Qrhdieby grants to each Lender of such Class, acll such Lender hereby acquires
from such Issuing Bank, a participation in suchiéedf Credit (including each Existing Letter ofedit) equal to such Lender’s
Applicable Percentage of the aggregate amountablaito be drawn under such Letter of Credit. dnsideration and in furtherance
of the foregoing, each Lender of a Class herebyglatedy and unconditionally agrees to pay to thenimstrative Agent, for the
account of the applicable Issuing Bank, such Lesdigpplicable Percentage of each LC Disbursemesuch Class made by such
Issuing Bank and not reimbursed by the applicaloled@ver on the date due as provided in paragrapaf (s Section, or of any
reimbursement payment required to be refundeddb Borrower for any reason. Each Lender acknovdedmd agrees that its
obligation to acquire participations
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pursuant to this paragraph in respect of LetteKSreflit of the applicable Class is absolute andnoditional and shall not be affect
by any circumstance whatsoever, including any ammemd, renewal or extension of any Letter of Credithe occurrence and
continuance of a Default or reduction or terminatid the Commitments of either Class, and that each payment shall be made
without any offset, abatement, withholding or reithut whatsoever; providetthat the foregoing shall not be construed to extlse
applicable Issuing Bank from liability to the Lemgldor damages caused by such Issuing Bank’s gegggence or willful
misconduct.

(e) Reimbursement.If an Issuing Bank shall make any LC Disbursenieméspect of a Letter of Credit, the
applicable Borrower shall reimburse such LC Disbarent by paying to the Administrative Agent an amaqual to such LC
Disbursement not later than 12:00 noon, New Yotk @ine, on the date that such LC Disbursementddenif such Borrower shall
have received notice of such LC Disbursement poid0:00 a.m., New York City time, on such date,ifosuch notice has not been
received by such Borrower prior to such time orhsd&te, then not later than 12:00 noon, New Yotl @ine, on (i) the Business
Day that such Borrower receives such notice, ihsuatice is received prior to 10:00 a.m., New Y@iky time, on the day of receif
or (ii) the Business Day immediately following tay that such Borrower receives such notice, ihswatice is not received prior to
such time on the day of receipt; providedt such Borrower may, subject to the conditi@nsdrrowing set forth herein, request in
accordance with Section 2.03 or 2.05 that such payioe financed with an ABR Revolving Borrowinggifch LC Disbursement is
not less than US$10,000,000) or Swingline Loas\ith LC Disbursement is not less than US$500,008hiequivalent amount ar
to the extent so financed, such Borrower’s oblgato make such payment shall be discharged artacezpby the resulting ABR
Revolving Borrowing or Swingline Loan, as appliaablf such Borrower fails to make such paymentmtiee, the Administrative
Agent shall notify each Lender of the applicablagdlof the applicable LC Disbursement, the payrtimemt due from such Borrower
in respect thereof and such Lender’s Applicable@&age thereof. Promptly following receipt of sumotice, each Lender of the
applicable Class shall pay to the AdministrativeeAgits Applicable Percentage of the payment thenfcom such Borrower, in the
same manner as provided in Section 2.07 with ré$pemans made by such Lender (and Section 2.8If apply, mutatisnutandis,
to the payment obligations of the Lenders of thgliapble Class), and the Administrative Agent spatimptly pay to the applicable
Issuing Bank the amounts so received by it fromLifveders of the applicable Class. Promptly follogvieceipt by the
Administrative Agent of any payment from such Bavew pursuant to this paragraph, the Administrafigent shall distribute such
payment to the applicable Issuing Bank or, to titert that Lenders of the applicable Class haveenpayments pursuant to this
paragraph to reimburse such Issuing Bank, thendb Eenders and such Issuing Bank as their interealyy appear. Any payment
made by a Lender pursuant to this paragraph tdouise the applicable Issuing Bank for any LC Diskurent (other than the
funding of ABR Revolving Loans or a Swingline Loas contemplated above) shall not constitute a lamahshall not relieve such
Borrower of its obligation to reimburse such LC Rissement.
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()  Obligations Absolute. The applicable Borrower’s obligation to reimbutsg Disbursements as provided in
paragraph (e) of this Section shall be absolutegpnditional and irrevocable, and shall be perforsieidtly in accordance with the
terms of this Agreement under any and all circuncsta whatsoever and irrespective of (i) any lackatitlity or enforceability of
any Letter of Credit or this Agreement, or any tennprovision therein, (ii) any draft or other dowent presented under a Letter of
Credit proving to be forged, fraudulent or invalidany respect or any statement therein being ardgrunaccurate in any respect,
payment by an Issuing Bank under a Letter of Craghtinst presentation of a draft or other docurtteattdoes not comply with the
terms of such Letter of Credit, or (iv) any otheemt or circumstance whatsoever, whether or nalaino any of the foregoing, that
might, but for the provisions of this Section, ciituge a legal or equitable discharge of, or prevadright of setoff against, such
Borrower’s obligations hereunder. Neither the Adistrative Agent, the Lenders nor any Issuing Bartk,any of their Related
Parties, shall have any liability or responsibiliy reason of or in connection with the issuanctasrsfer of any Letter of Credit or
any payment or failure to make any payment thereuidespective of any of the circumstances reféio in the preceding
sentence), or any error, omission, interruptiosslor delay in transmission or delivery of any gnadtice or other communication
under or relating to any Letter of Credit (inclugliany document required to make a drawing therednaey error in interpretation
of technical terms or any consequence arising taoses beyond the control of any Issuing Bank;igemthat the foregoing shall
not be construed to excuse an Issuing Bank fropilitiato such Borrower to the extent of any directactual damages (as opposed
to consequential damages, claims in respect oftwdmie hereby waived by such Borrower to the extennitted by applicable law)
suffered by such Borrower that are caused by ssghirig Bank’s failure to exercise care when deteingiwhether drafts and other
documents presented under a Letter of Credit isbyetdcomply with the terms thereof. The partieseto expressly agree that, in
the absence of gross negligence or wilful miscohdadhe part of an Issuing Bank (as finally defierd by a court of competent
jurisdiction), such Issuing Bank shall be deemeklawee exercised care in each such determinatiofurtherance of the foregoir
and without limiting the generality thereof, thertgs agree that, with respect to documents predamhich appear on their face tc
in substantial compliance with the terms of a LretfeCredit, the applicable Issuing Bank may, sidble discretion, either accept :
make payment upon such documents without respdibsiioir further investigation, regardless of angtice or information to the
contrary, or refuse to accept and make payment gpoin documents if such documents are not in siicipliance with the terms of
such Letter of Credit.

(g) Disbursement ProceduresAn Issuing Bank shall, promptly following its ebpt thereof, examine all
documents purporting to represent a demand for payomder a Letter of Credit issued by it. Sudilsg Bank shall promptly
notify the Administrative Agent and the applicaBlerrower by telephone (confirmed by telecopy) aftsdemand for payment and
whether such Issuing Bank has made or will makk@iDisbursement thereunder; providbet any failure to give or delay in givi
such notice shall not relieve such Borrower oblitigation to reimburse such Issuing Bank and teeders with respect to any such
LC Disbursement.
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(h) Interim Interest. If an Issuing Bank shall make any LC Disbursemtr@n, unless the applicable Borrower
shall reimburse such LC Disbursement in full ondhé such LC Disbursement is made, the unpaid antbereof shall bear
interest, for each day from and including the dateh LC Disbursement is made to but excluding #te that such Borrower
reimburses such LC Disbursement, at the rate prrmrnhen applicable to ABR Revolving Loans; prodidleat if such Borrower
fails to reimburse such LC Disbursement when dusyant to paragraph (e) of this Section, then 8e@il3(e) shall apply. Intert
accrued pursuant to this paragraph shall be foaticeunt of the applicable Issuing Bank, exceptititarest accrued on and after the
date of payment by any Lender pursuant to paragieypdf this Section to reimburse such Issuing Bstmdl be for the account of
such Lender to the extent of such payment.

() Replacement of Issuing BankAny Issuing Bank may be replaced at any time bijten agreement among the
Company, the Administrative Agent, the replacedilsg Bank and the successor Issuing Bank. The Adtnative Agent shall
notify the Lenders of any such replacement of anifgy Bank. At the time any such replacement diedbme effective, the
applicable Borrower or Borrowers shall pay all uddees accrued for the account of the replacadrigsBank pursuant to Section
2.12(b). From and after the effective date of smgh replacement, (i) the successor Issuing Baalk Istwve all the rights and
obligations of an Issuing Bank under this Agreenweith respect to Letters of Credit to be issueddhéer and (ii) references herein
to the term “Issuing Bank” shall be deemed to réfesuch successor or to any previous Issuing Bamig such successor and all
previous Issuing Banks, as the context shall requitfter the replacement of an Issuing Bank hedeurthe replaced Issuing Bank
shall remain a party hereto and shall continueateehall the rights and obligations of an IssuingBander this Agreement with
respect to Letters of Credit issued by it priostich replacement, but shall not be required teeisslditional Letters of Credit.

()  Addition of Issuing Bank. The Company may, at any time and from time tetimith the consent of the
Administrative Agent (which consent shall not beaasonably withheld) and such Lender, designateongre additional Lenders
to act as an issuing bank under the terms of thie@ment. Any Lender designated as an Issuing Barduant to this paragraph (j)
shall be deemed to be an “Issuing Bank” for theopses of this Agreement (in addition to being adeshwith respect to Letters of
Credit issued by such Lender.

(k) Cash Collateralization.If any Event of Default shall occur and be couitirg, on the Business Day that the
Company receives notice from the Administrative Aigar the Required Lenders (or, if the maturityle# Loans has been
accelerated, Lenders with LC Exposure represeugtiagter than 50% of the total LC Exposure) demanttie deposit of cash
collateral pursuant to this paragraph, each Borr@hell deposit in an account with the AdministratAgent, in the name of the
Administrative Agent and for the benefit of the demns, an amount in cash equal to the LC Exposuot sisch date in respect of
Letters of Credit issued for the account of suchr®wer plus any accrued and unpaid interest theng@videdthat the obligation to
deposit such cash collateral shall become effeativeediately, and such deposit shall become imntelgidue and payable, without
demand or other notice of any kind, upon
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the occurrence of any Event of Default with resped¢he Company or such Borrower described in ddior (j) of Section

7.01. Such deposit shall be held by the AdministeaAgent as collateral for the payment and pentamce of the obligations of the
Company and such Borrower under the Loan Documertis. Administrative Agent shall have exclusive dgion and control,
including the exclusive right of withdrawal, overch account. Other than any interest earned omtestment of such deposits,
which investments shall be made at the option ateldiscretion of the Administrative Agent andtet tipplicable Borrower’s risk
and expense, such deposits shall not bear intelr@stest or profits, if any, on such investmestiall accumulate in such

account. Moneys received from a Borrower and déggmbin such account shall be applied by the Adstiative Agent to reimburse
any Issuing Bank for LC Disbursements in respedtatfers of Credit issued for such Borrower’s actand for which such Issuing
Bank has not been reimbursed and, to the extergaapplied, shall be held for the satisfactiothefreimbursement obligations of
the such Borrower for such LC Exposure at such omé& the maturity of the Loans has been accé&erébut subject to the consent
of Lenders with LC Exposure representing greatan t50% of the total LC Exposure), be applied tisBabther obligations of such
Borrower under this Agreement. If a Borrower iguiged to provide an amount of cash collateral ineder as a result of the
occurrence of an Event of Default, (i) such amdtmthe extent not applied as aforesaid) shalkth@rned to such Borrower within
three Business Days after all Events of Defauliehaeen cured or waived and (ii) from time to timerée shall be returned to such
Borrower an amount equal to the excess, if anth@fmount of cash collateral then held hereunder the amount of LC Exposure
and accrued and unpaid interest thereon.

()  Any Borrower may request that an Issuing Bank allamd an Issuing Bank may (in its sole discretegree to
allow, one or more Letters of Credit issued byiekpire later than permitted by Section 2.06¢)y such Letter of Credit is
referred to herein as an “ Extended Letter of Gredirhe following provisions shall apply to any Exded Letter of Credit,
notwithstanding any contrary provision set forttthirs Agreement.

(i) The participations of each Lender in each Exteridster of Credit shall terminate at the close ofihass on the date tl
is five Business Days prior to the Maturity Datéthathe effect that the Lenders shall not have aloljgations to acquil
participations in any LC Disbursement made thees@ither than in respect of demands for drawindpnéiied prior tc
such termination)

(i) On a date to be determined by the applicable lgsBenk (in its sole discretion), the applicable arer shall depos
with such Issuing Bank an amount in cash equaied_C Exposure as of such date attributable tdetttended Letters
Credit issued by such Issuing Bank for the accafirstuch Borrower. Each such deposit shall be bglthe applicabl
Issuing Bank as collateral for the obligations atts Borrower in respect of such Extended Letter<Coddit. Th
applicable Issuing Bank shall have exclusive doamrand control, including the exclusive right othdrawal, over suc
account. Other than any interest earned on thestment of such deposits, whi
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investments shall be made at the option and setaation of the applicable Issuing Bank and atiapple Borrower’s
risk and expense, such deposits shall not beaesttelnterest or profits, if any, on such investits shall accumulate in
such account. Moneys in such account shall baexppl the applicable Issuing Bank to reimburselRi€bursements in
respect of such Extended Letters of Credit issoethie account of the applicable Borrower for whicich Issuing Bank
has not been reimbursed and, to the extent nqileed, shall be held for the satisfaction of thenbursement
obligations of such Borrower for the LC Exposuresath time. If any Extended Letter of Credit egpior is terminated,
then within three Business Days thereafter thevagitlssuing Bank shall return to such Borrowehazdlateral then he
attributable to such Extended Letter of Creditgatteducting therefrom any amounts owed to suahng®Bank by such
Borrower that are then due).

(iif) After the close of business on the date that is Business Days prior to the Maturity Date, thesfdeat would hav
accrued pursuant to clause (i) of Section 2.14{lhé¢ participations of the Lenders in the Exteshdietters of Credit he
not terminated) shall continue to accrue on theBxposure in respect of each Extended Letter of iCeedl shall b
payable to the applicable Issuing Bank for its @enount

SECTION 2.07. Funding of Borrowings. (a) Each Lender shall make each Loan to be rogdiehereunder on the
proposed date thereof (i) in the case of Loans mémeted in U.S. Dollars or Revolving Loans denortedan a Committed
Alternative Currency, by wire transfer of immedIlgtavailable funds in the applicable currency by0t2noon, Local Time, to the
account of the applicable Agent most recently destiegd by it for such purpose by notice to the Leside (ii) subject to the
provisions of Section 2.04, if such Borrowing iB@rowing of Competitive Loans to be made in areAlative Currency, by makit
available the Equivalent Amount of such Alternat@xrrency (in such funds as may then be custonmarthé settlement of
international transactions in the Alternative Camg by 12:00 noon, local time at the place of pagimto the account of the
applicable Agent at such place as shall have begfiedl by such Agent to the Lenders participatimguch Borrowing by not less
than five Business Days’ notice; provididit Swingline Loans shall be made as provideceirtiSn 2.05. The applicable Agent will
make such Loans available to the applicable Borrdyegromptly crediting the amounts so receivedikia funds, to an account of
the such Borrower maintained with such Agent in Néwvk City or London, as applicable, and designdtgduch Borrower in the
applicable Borrowing Request or Competitive Bid BResf (or, in the case of a Borrowing made in aerAkitive Currency, to an
account mutually agreed between such Borrower laméypplicable Agent for funding such Borrowingwdedthat (i) ABR
Revolving Loans made to finance the reimbursemeahd.C Disbursement as provided in Section 2.08k@)l be remitted by the
Administrative Agent to the applicable Issuing Bamid (ii) ABR Revolving Loans made to refinancestamding Swingline Loans
as provided in Section 2.02(d) shall be remittedhgyAdministrative Agent to the applicable SwingliLender.
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(b) Unless an Agent shall have received notice fronemder prior to the proposed date of any Borrowirad such
Lender will not make available to such Agent suelnder’s share of such Borrowing, such Agent mayrasshat such Lender has
made such share available on such date in accarddtit paragraph (a) of this Section and may, liamee upon such assumption,
make available to the applicable Borrower a comwadmg amount. In such event, if a Lender hasmédct made its share of the
applicable Borrowing available to the applicablesAg then the applicable Lender and the applicBbleower severally agree to f
to such Agent forthwith on demand such correspandmount with interest thereon, for each day frowh iacluding the date such
amount is made available to such Borrower to batuelng the date of payment to such Agent, ain(ithie case of such Lender, the
greater of the Federal Funds Effective Rate arsdeadetermined by the applicable Agent in accordavith banking industry rules
on interbank compensation or (i) in the case ehsBorrower, the interest rate applicable to tharsincluded in such
Borrowing. If such Lender pays such amount toapglicable Agent, then such amount shall constgutd Lender’s Loan included
in such Borrowing.

SECTION 2.08. Interest Elections.(a) Each Revolving Borrowing initially shall lo&the Type specified in the
applicable Borrowing Request and, in the caseldBOR Revolving Borrowing or a EURIBOR Revolving Bowing, shall have a
initial Interest Period as specified in such BorirayvRequest. Thereafter, the applicable Borroway elect to convert such
Borrowing to a different Type or to continue suabri®wing and, in the case of a LIBOR Revolving Beving or a EURIBOR
Revolving Borrowing, may elect Interest Periodg¢iier, all as provided in this Section. The apgdhie Borrower may elect
different options with respect to different portsoof the affected Borrowing, in which case eacthquartion shall be allocated
ratably among the Lenders holding the Loans conmgrisuch Borrowing, and the Loans comprising eawh gortion shall be
considered a separate Borrowing. This Sectiorl sbabpply to Competitive Borrowings or SwingliBerrowings, which may not
be converted or continued.

(b) To make an election pursuant to this Section, gpi@able Borrower shall notify the applicable Agensuch
election by telephone by the time that a BorrowRegjuest would be required under Section 2.03 i 8arrower were requesting a
Revolving Borrowing in the same currency and of Tgee resulting from such election to be made ernetffiective date of such
election. Each such telephonic Interest Electiequst shall be irrevocable and shall be confirprechptly by hand delivery or
telecopy to the applicable Agent of a written IatrElection Request in a form approved by suchmiged signed by the applicable
Borrower. Without limiting the rights of any Bokser to repay outstanding Borrowings or to make Baings in any currency
permitted hereunder, no Borrower shall be permitbechange the Borrower or currency of any pardic@orrowing once it has been
made.

(c) Each telephonic and written Interest Election Regigball specify the following information in congoice witk
Section 2.02:
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(i) the Borrowing to which such Interest Election Rexjuspplies and, if different options are being &ldowith respect
different portions thereof, the portions thereob#allocated to each resulting Borrowing (in whielse the information
be specified pursuant to clauses (iii) and (ivpleshall be specified for each resulting Borrowjr

(i) the effective date of the election made pursuastitth Interest Election Request, which shall baisingss Day
(iii) the Type of the resulting Borrowing; a

(iv) if the resulting Borrowing is to be a LIBOR Borrawj or a EURIBOR Borrowing, the Interest Period todpplicabl
thereto after giving effect to such election, whatall be a period contemplated by the definitibrihe term ‘Interes
Perioc”.

If any such Interest Election Request requestd8®R or EURIBOR Borrowing but does not specify ateftast Period, then the
applicable Borrower shall be deemed to have selentdnterest Period of one month’s duration.

(d) Promptly following receipt of an Interest ElectiBequest, the applicable Agent shall advise eactiff
Lender of the details thereof and of such Lendgoigion of each resulting Borrowing.

(e) If the applicable Borrower fails to deliver a timéhterest Election Request (i) with respect tdBQR
Revolving Borrowing denominated in U.S. Dollarsgprio the end of the Interest Period applicablegtwe then, unless such
Borrowing is repaid as provided herein, at the @hslich Interest Period such Borrowing shall beveoted to an ABR Borrowing ¢
(i) with respect to a LIBOR Revolving Borrowing B{JRIBOR Revolving Borrower denominated in a ContedtAlternative
Currency, then, unless such Borrowing is repaidragided herein, at the end of the Interest Pesiath Borrowing shall be
continued as a Borrowing of the same Type withraerest Period of one month’s duration. Notwithditag any contrary provision
hereof, if an Event of Default has occurred ancbistinuing and the applicable Agent, at the requoé#ite Required Lenders, so
notifies the applicable Borrower, then, so longuagvent of Default is continuing (i) no outstargiRevolving Borrowing
denominated in U.S. Dollars may be converted tcontinued as a LIBOR Borrowing, (ii) unless repadch LIBOR Borrowing
denominated in U.S. Dollars shall be converteditdBR Borrowing at the end of the Interest Perioeréto and (iii) unless repaid,
each Revolving Borrowing denominated in a Commitiétdrnative Currency shall be continued as a LIBB#&trowing or a
EURIBOR Borrowing, as the case may be, with anrésiePeriod of one month’s duration.

SECTION 2.09. Termination, Reduction and Extension of Commitmen{a) Unless previously terminated, the
Commitments of each Class shall terminate on theiig Date.
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(b) The Company may at any time terminate, or ftone to time reduce, the Commitments of eithers€lgrovided
that (i) each reduction of the Commitments of gitlass shall be in an amount that is an integrdtipte of US$5,000,000 and not
less than US$10,000,000 and (ii) the Company sivalterminate or reduce the Commitments of eitHas<if, after giving effect to
any concurrent prepayment of the Loans in accomlarith Section 2.11, the sum of the Revolving Qrédiposures of such Class
plus the aggregate principal amount of outstan@ampetitive Loans of such Class would exceed tted €@ommitments of such
Class.

(c) The Company shall notify the Administrative Agefitoy election to terminate or reduce the Commitimen
either Class under paragraph (b) of this Sectideast three Business Days prior to the effectate @f such termination or
reduction, specifying such election and the effectate thereof. Promptly following receipt of armgtice, the Administrative Agent
shall advise the Lenders of the contents therBaich notice delivered by the Company pursuantisoSbction shall be irrevocable;
providedthat a notice of termination of the Commitment®ittier Class delivered by the Company may statestizh notice is
conditioned upon the effectiveness of other criaditities, in which case such notice may be rewblg the Company (by notice to
the Administrative Agent on or prior to the speaifieffective date) if such condition is not satidfi Any termination or reduction of
the Commitments of either Class shall be permanEath reduction of the Commitments of either Cssl be made ratably
among the Lenders of such Class in accordancethéihrespective Commitments of such Class.

(d) (i) The Company may, by delivery of a written reqti(a “ Maturity Date Extension Requ&sto the
Administrative Agent (which shall promptly delivarcopy to each of the Lenders) not less than 38 dagl not more than 60 days
prior to the first or second anniversary of thecEfive Date, request that the Lenders extend therfiaDate for an additional
period of one year (the " Extended Maturity Ddteprovidedthat there shall be no more than two extensionseMaturity Date

DS R o s s e e der sl icado the Company and the Administrative Ageeginat jater than the Fiday
Company and the Administrative Agent may otherneigeee, which may include extensions of any preWoaisnounced date; such
date, the * Extension Dat§ advise the Company whether or not it agregf¢arequested extension (each such Lender agreeag
requested extension being called a “ Consentingléenand each such Lender declining to agree to aggigd extension being
called a “ Declining Lendél. Any Lender that has not so advised the Compamny the Administrative Agent by such Extension
Date shall be deemed to have declined to agregctoextension and shall be a Declining Lendet.etiders holding 66% of the
aggregate Commitments shall have agreed to a Mafgite Extension Request by the Extension Dags the Maturity Date shall,
as to the Consenting Lenders, be extended torgteafiniversary of the Maturity Date theretoforeffect. The decision to agree or
withhold agreement to any Maturity Date Extensia@yiest shall be at the sole discretion of each &enilhe Commitment of any
Declining Lender shall terminate on the Maturityt®a effect prior to giving effect to any suchenxsion (such Maturity Date being
called the “ Existing Maturity Dat§.
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(ii) It is understood that the Company shall have tghtripursuant to Section 2.19(b), at any time pt@othe Existin
Maturity Date, to replace a Declining Lender with.ender or other financial institution that will reg to the applicak
Maturity Date Extension Request, and any such ceptent Lender shall for all purposes constituteoasénting Lend:
as of the date it agrees to replace such Declingmgler.

(iii) Notwithstanding the foregoing provisions of thi<&ean 2.09, no extension of the Existing Maturitgt® shall be effecti
with respect to any Lender unless, on and as oE#iension Date in respect of such extension, tmelitions set forth i
Section 4.02 shall be satisfied (with all referengesuch Section to a Borrowing being deemed teeberences to su
extension) and the Administrative Agent shall haeseeived a certificate to that effect, dated asuwh Extension Dal
and executed by a Financial Offic

(iv) On the Existing Maturity Date, if there remain abgclining Lenders and any Revolving Loans are autdihg, eac
Borrower (A) shall prepay all Revolving Loans thartstanding (including all accrued but unpaid ies¢thereon) and (
may, at its option, fund such prepayment by sinméltausly borrowing Revolving Loans of Class or Gigsand the Typ
and for the Interest Periods specified in a BorrmMRequest delivered pursuant to Section 2.03, wRievolving Loan
shall be made by the Lenders ratably in accordaviitetheir respective Commitments of the applicaBlass or Class
(calculated after giving effect to the terminatiohthe Commitments of the Declining Lenders). Tgayments mac
pursuant to clause (A) above in respect of eactORB.oan or EURIBOR Loan shall be subject to Sec#dr6.

SECTION 2.10. Repayment of Loans; Evidence of Delffa) Each Borrower hereby unconditionally promite
pay (i) to the Administrative Agent (and, in theseaf an Alternative Currency Loan, with a copytte London Administrative
Agent) for the account of each Lender the then ighpancipal amount of each Revolving Loan of slieginder owing by such
Borrower on the Maturity Date, (ii) to the applitalhgent for the account of each Lender the thepaithprincipal amount of each
Competitive Loan owing by such Borrower on the e} of the Interest Period applicable to such Laaah (iii) to each Swingline
Lender the then unpaid principal amount of eachn§line Loan of such Swingline Lender owing by s&arrower on the earlier of
the Maturity Date and the date that is five BussnBays after such Swingline Loan is made; provitied on each date that a
Revolving Borrowing or Competitive Borrowing (othitran a Revolving Borrowing or Competitive Borrogidenominated in an
Alternative Currency) is made by a Borrower, sudhrBwer shall repay all Swingline Loans of such ®arer which were
outstanding at the time such Borrowing was requeste

(b) Each Lender shall maintain in accordance with isali practice an account or accounts evidencing the
indebtedness of each Borrower to such Lender
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resulting from each Loan made by such Lender, diolyithe amounts of principal and interest payallé paid to such Lender from
time to time hereunder.

(c) The applicable Agent shall maintain accounts inchlii shall record (i) the amount and currencyaifteLoan
made to each Borrower hereunder, the Class and thgpeof and, in the case of any LIBOR or EURIBO&Bwing, the Interest
Period applicable thereto, (ii) the amount of aripgpal or interest due and payable or to becomeahd payable from each
Borrower to each Lender hereunder and (iii) the amhof any sum received by such Agent hereundethimaccount of the Lenders
and each Lender’s share thereof.

(d) The entries made in the accounts maintained putsogaragraph (b) or (c) of this Section shalpbienafacie
evidence of the existence and amounts of the didigarecorded therein; providéitat the failure of any Lender or any Agent to
maintain such accounts or any error therein stalimany manner affect the obligation of any Bereo to repay its Loans in
accordance with the terms of this Agreement.

(e) Any Lender may request that Loans of any Class rbgdeto any Borrower be evidenced by a promissory
note. In such event, the applicable Borrower gh@pare, execute and deliver to such Lender aipsamy note payable to the order
of such Lender (or, if requested by such Lendesutth Lender and its registered assigns) andanna &pproved by the applicable
Agent. Thereafter, the Loans of the applicabler®wer evidenced by such promissory note and inténeseon shall at all times
(including after assignment pursuant to SectiodP@ represented by one or more promissory notsgdh form payable to the
order of the payee named therein (or, if such pgeory note is a registered note, to such payed&sarehistered assigns).

SECTION 2.11. Prepayment of Loans(a) Each Borrower shall have the right at ametand from time to time 1
prepay any of its Borrowings in whole or in pattbgct to prior notice in accordance with paragréplof this Section; providethai
such Borrower shall not have the right to prepay @ampetitive Loan without the prior consent of tlender thereof.

(b) If, as of any Revaluation Date, the sum of thel tevolving Credit Exposures of either Class phes t
aggregate principal amount of Competitive Loansuwth Class exceeds 105% of the total Commitmergadf Class, then the
applicable Borrowers shall, not later than the dia&t is four Business Days after the Company vesenotice thereof from the
Administrative Agent, prepay one or more RevolvBgrowings or Swingline Borrowings in an aggregateount sufficient to
reduce such sum to an amount that does not exoeddtal Commitments of such Class.

(c) Prior to any optional or mandatory prepayment ofrBa@ings hereunder, the applicable Borrower shedét
the Borrowing or Borrowings to be prepaid and shpé#cify such selection in the notice of such pyagant pursuant to paragraph
of this Section.
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(d) The applicable Borrower shall notify the applicaBigent (and, in the case of prepayment of a Swieglioan,
the Swingline Lender) by telephone (confirmed dgdepy) of any prepayment by such Borrower hereu(iylen the case of
prepayment of a LIBOR Revolving Borrowing or EURIB@Revolving Borrowing, not later than 11:00 a.nogchl Time, three
Business Days before the date of prepaymentn(iheé case of prepayment of an ABR Revolving Bomgwnot later than 11:00
a.m., Local Time, one Business Day before the diapgepayment or (iii) in the case of prepaymena &wingline Loan, not later
than 12:00 noon, Local Time, on the date of prepaym Each such notice shall be irrevocable antil specify the prepayment date
and the principal amount of each Borrowing or portihereof to be prepaid; providdtht if a notice of optional prepayment is given
in connection with a conditional notice of termioatof the Commitments as contemplated by Sectiff,2hen such notice of
prepayment may be revoked if such notice of tertionds revoked in accordance with Section 2.08oniptly following receipt of
any such notice relating to a Revolving Borrowitigg applicable Agent shall advise the participatiegders of the contents
thereof. Each partial prepayment of any RevolBogrowing shall be in an amount that would be p#ediin the case of an
advance of a Revolving Borrowing of the same cuyeand Type as provided in Section 2.02. Eachgyneent of a Revolving
Borrowing shall be applied ratably to the Loanduded in the prepaid Borrowing. Prepayments dbmtccompanied by accrued
interest to the extent required by Section 2.13.

SECTION 2.12. Fees. (a) The Company agrees to pay to the Adminisgaigent, for the account of each
Lender, a facility fee, which shall accrue at thephcable Rate on the daily amount of each Commitnoé such Lender (whether
used or unused) during the period from and inclydlire Effective Date to but excluding the date dmcly such Commitment
terminates; providethat if any Lender continues to have any Revoldngdit Exposure of either Class after its Committradrsuct
Class terminates, then such facility fee shall iooet to accrue on the daily amount of such Lendeesgolving Credit Exposure of
such Class from and including the date on whiclh sSCemmitment terminates to but excluding the datevhich such Lender ceases
to have any Revolving Credit Exposure. Accruedifgdees shall be payable in arrears on the dist of March, June, September
and December of each year and on the date on ulecBommitments of such Class terminate, commerminte first such date to
occur after the date hereof; providdat any facility fees accruing with respect tolasS after the date on which the Commitmen
such Class terminate shall be payable on demafidaciity fees shall be computed on the basia gkar of 360 days and shall be
payable for the actual number of days elapsedueg the first day but excluding the last day).

(b) Each Borrower agrees to pay (i) to the Administeathgent for the account of each Lender of theiapple
Class, a participation fee with respect to itsipgrations in Letters of Credit of such Class igbtmr the account of such Borrower,
which shall accrue at the same Applicable Ratbeaspread over the Adjusted LIBO rate applicablelBOR Revolving Loans on
the average daily amount of such Lender’'s LC Exmo¢excluding any portion thereof attributable toweimbursed LC
Disbursements) attributable to such Letters of {Lduting the period from and
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including the Effective Date to but excluding tlagel of the date on which such Lender's Commitnoétihe applicable Class
terminates and the date on which such Lender céadese any LC Exposure attributable to such keié Credit, and (ii) to each
Issuing Bank a fronting fee, which shall accrugéhatrate or rates per annum separately agreedhgiareen the Company and such
Issuing Bank on the average daily amount of theElxosure attributable to such Letters of Creditéssby such Issuing Bank
(excluding any portion thereof attributable to ummeursed LC Disbursements) during the period frow iacluding the Effective
Date to but excluding the later of the date of ieation of the Commitments and the date on whiendlteases to be any such LC
Exposure attributable to such Letters of Creditvall as such Issuing Bank’s standard fees witheesto the issuance, amendment,
renewal or extension of any such Letter of Credjrocessing of drawings thereunder. Participaté@s and fronting fees accrued
through and including the last day of March, JiBeptember and December of each year shall be magatihe third Business Day
following such last day, commencing on the firsttsdate to occur after the Effective Date; provitteat all such fees with respec
Letters of Credit of a Class shall be payable endéite on which the Commitments of such Class tertmiand any such fees
accruing after the date on which the Commitmentsugch Class terminate shall be payable on demang.other fees payable to
such Issuing Bank pursuant to this paragraph slegliayable within 10 days after demand. All pgéition fees and fronting fees
shall be computed on the basis of a year of 368 day shall be payable for the actual number of eétgpsed (including the first
day but excluding the last day).

(c) Each Borrower agrees to pay to the Administratigert for the account of each Lender its Applicable
Percentage of a utilization fee that shall acctubeApplicable Rate on the daily total amounswéh Borrower’s outstanding Loans
(including Competitive Loans and Swingline Loans éxcluding Letters of Credit) during any periodathich the total amount of
outstanding Loans of all Borrowers (including Comitpee Loans and Swingline Loans but excluding eeitof Credit) is greater
than 50% of the total Commitments; providbdt if such Lender continues to have any Revol@ngdit Exposure to such Borrower
(other than pursuant to Section 2.07(1)) after dumhder's Commitment terminates, then such utiliratee shall continue to accrue
on the daily amount of such Lender’'s Revolving @reaposure to such Borrower from and including da¢e on which its
Commitment terminates to but excluding the datevhith such Lender ceases to have any such RevadGriedit
Exposure. Accrued utilization fees shall be pagablarrears on the last day of March, June, Sdptesnd December of each year
and on the date on which the Commitments termimat®mencing on the first such date to occur afterdate hereof; providetat
any utilization fees accruing after the date onclithe Commitments terminate shall be payable omede. All utilization fees she
be computed on the basis of a year of 360 dayslaaitibe payable for the actual number of daysseldgincluding the first day but
excluding the last day).

(d) The Company agrees to pay to the AdministrativenrAder its own account, fees payable in the amoand a
the times separately agreed upon between the Congmahthe Administrative Agent.
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(e) All fees payable hereunder shall be paid in U.Sldb®on the dates due, in immediately availabtedf) to the
Administrative Agent (or to the applicable IssuBgnk, in the case of fees payable to it) for disition, in the case of facility fees,
participation fees and utilization fees, to the ders. Fees paid shall not be refundable undeciaoymstances.

SECTION 2.13. Interest. (a) The Loans comprising each ABR Borrowing l{iding each Swingline Loan) shall
bear interest at the Alternate Base Rate plus fi@idable Rate.

(b) The Loans comprising each LIBOR Borrowing shallriagerest (i) in the case of a LIBOR Revolving boat
the Adjusted LIBO Rate for the Interest Periodfiiee for such Borrowing plus the Applicable Ratg(ig) in the case of a LIBOR
Competitive Loan, at the LIBO Rate for the Intef@stiod in effect for such Borrowing plus (or minas applicable) the Margin
applicable to such Loan.

(c) The Loans comprising each EURIBOR Borrowing shalitinterest (i) in the case of a EURIBOR Revolving
Loan, at the Adjusted EURIBO Rate for the InteRstiod in effect for such Borrowing plus the Applaite Rate or (ii) in the case of
a EURIBOR Competitive Loan, at the Adjusted EURIBR&e for the Interest Period in effect for suchrBaing plus (or minus, as
applicable) the Margin applicable to such Loan..

(d) Each Fixed Rate Loan shall bear interest at thed-Rate applicable to such Loan.

(e) Each Swingline Loan shall bear interest at thetteda applicable to ABR Loans pursuant to paragfaplof
this Section unless the applicable Borrower (orGbenpany) and the applicable Swingline Lender dieale agreed in writing that a
different rate shall apply (in which case suchatight rate shall apply).

(H  Notwithstanding the foregoing, if any principal@finterest on any Loan or any fee or other ampagable by
any Borrower hereunder is not paid when due, whethstated maturity, upon acceleration or othezwssich overdue amount shall
bear interest, after as well as before judgmerd,rate per annum equal to (i) in the case of axemincipal of any Loan, 2% plus
the rate otherwise applicable to such Loan as geavin the preceding paragraphs of this Sectigrin(the case of any other amount
denominated in U.S. Dollars, 2% plus the rate applie to ABR Loans as provided in paragraph (dhisfSection or (iii) in the case
of any other amount denominated in an Alternativer€nhcy, 2% plus (A) in the event that there isyamnie LIBOR Borrowing or
one EURIBOR Borrowing outstanding at such timeualsAlternative Currency, the rate applicable tBQR Loans or EURIBOR
Loans comprising such LIBOR Borrowing or EURIBORrBmwving, as the case may be, in such Alternativedicy as provided in
paragraph (b) of this Section, (B) in the event thare are more than one LIBOR Borrowing or onédREROR Borrowing
outstanding at such time in such Alternative Curyethe weighted average of the rates applicableed.IBOR Loans or EURIBO
Loans comprising such LIBOR Borrowing or EURIBOR
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Borrowing, as the case may be, in such Alterndfiverency as provided in paragraph (b) of this ®acsind (C) in the event that
there are no LIBOR Borrowings or EURIBOR Borrowirgsgstanding at such time, the rate that woulddpdieable to a LIBOR
Loan or EURIBOR Loan having an Interest Periodrd asnonth assuming that such LIBOR Loan or EURIBQfH, as the case
may be, were made at such time.

(@) Accrued interest on each Loan shall be payablergags on each Interest Payment Date for such hadnin
the case of Revolving Loans of either Class, upomination of the Commitments of such Class; preditiat (i) interest accrued
pursuant to paragraph (f) of this Section shalpégable on demand, (i) in the event of any repaytroe prepayment of any Loan
(other than a prepayment of an ABR Revolving Lodargo the end of the applicable Availability Reat), accrued interest on the
principal amount repaid or prepaid shall be payabl¢he date of such repayment or prepayment &ha(the event of any
conversion of any LIBOR Revolving Loan or EURIBORWIving Loan prior to the end of the current IetrPeriod therefor,
accrued interest on such Loan shall be payable@effective date of such conversion. All intersgdsdll be payable in the currency
in which the applicable Loan is denominated.

(n)  All interest hereunder shall be computed on théshzsa year of 360 days, except that (i) intecast
Borrowings denominated in Sterling and (i) inteére@mputed by reference to the Alternate Base Riaienes when the Alternate
Base Rate is based on the Prime Rate shall be ¢ethpn the basis of a year of 365 days (or 366 olagideap year), and in each
case shall be payable for the actual number of digsed (including the first day but excluding ldet day). The applicable
Alternate Base Rate, Adjusted LIBO Rate, AdjusteREBO Rate or LIBO Rate shall be determined byAkeninistrative Agent,
and such determination shall be conclusive absenifast error.

SECTION 2.14. Alternate Rate of Interestlf prior to the commencement of any Interest &&for a LIBOR
Borrowing or a EURIBOR Borrowing:

(a) the applicable Agent determines (which determimeasioall be conclusive absent manifest error) tatjaate
and reasonable means do not exist for ascertaihngdjusted LIBO Rate, the LIBO Rate or the AdasEURIBO Rate, as
applicable, for such Interest Period; or

(b) the applicable Agent is advised by the Requireddees (or, in the case of a LIBOR Competitive Loan o
EURIBOR Competitive Loan, the Lender that is regdito make such Loan) that the Adjusted LIBO Rt LIBO Rate or
the Adjusted EURIBO Rate, as applicable, for sunthrest Period will not adequately and fairly refléne cost to such
Lenders (or Lender) of making or maintaining thaians (or its Loan) included in such Borrowing $oich Interest Period;

then the applicable Agent shall give notice thetedhe Company and the Lenders by telephone ecdply as promptly as
practicable thereafter and, until such Agent negithe Company and the Lenders that the circunestagiging rise to such notice no
longer
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exist, (i) any Interest Election Request that ratgithe conversion of any Revolving Borrowing tocontinuation of any Revolving
Borrowing as, a LIBOR Borrowing or EURIBOR Borrowjinas the case may be, shall be ineffective,f(@hy Borrowing Request
requests a LIBOR Borrowing denominated in U.S. &rsl| such Borrowing shall be made as an ABR Bomgwind (iii) any request
by the Company for a LIBOR Competitive Borrowind)JIEIBOR Competitive Borrowing or a Revolving Borrawiin a Committed
Alternative Currency shall be ineffective; providiat (A) if the circumstances giving rise to sudtice do not affect all the
Lenders, then requests by any Borrower for LIBORnPetitive Borrowings may be made to Lenders thatnat affected thereby,
(B) if the circumstances giving rise to such notifiect Borrowings of only one Type or currencyertthe other Type or currencies
of Borrowings shall be permitted and (C) if thecaimstances giving rise to such notice affect omaane Borrowers but not all
Borrowers, then Borrowings by the unaffected Boeowar Borrowers shall not be affected thereby.

SECTION 2.15. Increased Costs(a) If any Change in Law shall:

(i) impose, modify or deem applicable any reserve,iapdeposit or similar requirement against assétsleposits with ¢
for the account of, or credit extended by, any legr(@xcept any such reserve requirement reflectelel Adjusted LIB(
Rate or the Adjusted EURIBO Rate) or any Issuinglar

(i) impose on any Lender, any Issuing Bank or the LangloEuropean interbank market any other condiéiffacting thi
Agreement or LIBOR Loans, EURIBOR Loans or FixedeRaoans made by such Lender or any Letter of Crex
participation therein

and the result of any of the foregoing shall bentmease the cost to such Lender of making or ramimtg any LIBOR Loan,
EURIBOR Loan or Fixed Rate Loan (or of maintainitsgobligation to make any such Loan) or to incesti® cost to such Lender
such Issuing Bank of participating in, issuing aimaining any Letter of Credit or to reduce theoamt of any sum received or
receivable by such Lender or such Issuing Bankumeter (whether of principal, interest or otherwjsegn the applicable Borrower
or the Company will pay to such Lender or suchitggBank, as the case may be, such additional ahwiamounts as will
compensate such Lender or such Issuing Bank, asagemay be, for such additional costs incurregduiction suffered.

(b) If any Lender or any Issuing Bank reasonaletiednines that any Change in Law regarding captfdirements
has or would have the effect of reducing the rétetrn on such Lender’s or such Issuing Bankfsitehor on the capital of such
Lender’s or such Issuing Barskholding company, if any, as a consequence ofAjisement or the Loans made by, or participat
in Letters of Credit held by, such Lender, or tletérs of Credit issued by such Issuing Bank, leval below that which such
Lender or such Issuing Bank or such Lender’'s ohs$ssuing Bank’s holding company could have achddwat for such Change in
Law (taking into consideration such Lender’s ortsigsuing Bank’s policies and the policies of suehder’s or such Issuing Bark’
holding company with respect to capital adequattyn from time to
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time the applicable Borrower or the Company wily pa such Lender or such Issuing Bank, as the wesebe, such additional
amount or amounts as will compensate such Lendesudar Issuing Bank or such Lender’s or such IssBiugk’s holding company
for any such reduction suffered.

(c) Acertificate of a Lender or an Issuing Bank settiorth the amount or amounts necessary to compessah
Lender or such Issuing Bank or its holding compasythe case may be, as specified in paragraghn (B) of this Section shall be
delivered to the Company and shall be conclusisemimanifest error. The applicable Borrower er@ompany shall pay such
Lender or such Issuing Bank, as the case may barttount shown as due on any such certificate witBidays after receipt there

(d) Failure or delay on the part of any Lender or asping Bank to demand compensation pursuant t@gdson
shall not constitute a waiver of such Lender’sumtsissuing Bank’s right to demand such compensatimvidedthat the applicabl
Borrower and the Company shall not be requiredbtogensate a Lender or an Issuing Bank pursuahtg&ection for any
increased costs or reductions incurred more th@rd2ys prior to the date that such Lender or ssshithg Bank, as the case may be,
notifies the Company of the Change in Law givirggrio such increased costs or reductions and bflserder’s or such Issuing
Bank’s intention to claim compensation therefonyidedfurtherthat, if the Change in Law giving rise to such eased costs or
reductions is retroactive, then the 278y period referred to above shall be extendeddioide the period of retroactive effect ther

(e) Notwithstanding the foregoing provisions of thicten, a Lender shall not be entitled to compensapiursuar
to this Section in respect of any Competitive Ldahe Change in Law that would otherwise entitlisuch compensation shall
have been publicly announced prior to submissiah®iCompetitive Bid pursuant to which such Loars weade.

SECTION 2.16. Break Funding Paymentsln the event of (a) the payment of any princiglehny LIBOR Loan,
EURIBOR Loan or Fixed Rate Loan other than on #s ¢lay of an Interest Period applicable thereiding as a result of an
Event of Default), (b) the conversion of any LIBQBan or EURIBOR Loan other than on the last datheflnterest Period
applicable thereto, (c) the failure to borrow, certycontinue or prepay any LIBOR Loan, EURIBOR haa Fixed Rate Loan on t
date specified in any notice delivered pursuanttoefregardless of whether such notice may be exyokder Section 2.11(b) and is
revoked in accordance therewith), (d) the failarédrrow any Competitive Loan after accepting tloenpetitive Bid to make such
Loan, or (e) the assignment of any LIBOR Loan, EBBR Loan or Fixed Rate Loan other than on thedagtof the Interest Period
applicable thereto as a result of a request byCtirepany pursuant to Section 2.19, then, in any sueht, the applicable Borrower
shall compensate each affected Lender for the ¢os$,and expense attributable to such eventhercase of a LIBOR Loan or
EURIBOR Loan, such loss, cost or expense to anyléeshall be deemed to include an amount deterntipestich Lender to be the
excess, if any, of (i) the amount of interest whiabuld have accrued on the principal amount of duedm had such event not
occurred, at the Adjusted LIBO Rate or the
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Adjusted EURIBO Rate, as the case may be, thatdvoave been applicable to such Loan, for the pdrand the date of such event
to the last day of the then current Interest Petfiedefor (or, in the case of a failure to borraanvert or continue, for the period that
would have been the Interest Period for such Laarey (ii) the amount of interest which would aeean such principal amount for
such period at the interest rate which such Lenaedd bid were it to bid, at the commencement ahsperiod, for deposits in the
applicable currency and of a comparable amountpenidd from other banks in the London or Europed@rbank market. A
certificate of any Lender setting forth any amoomamounts that such Lender is entitled to recpiwsuant to this Section shall be
delivered to the Company and shall be conclusisemiomanifest error. The applicable Borrower shayl such Lender the amount
shown as due on any such certificate within 10 @dies receipt thereof.

SECTION 2.17. Taxes. (a) Any and all payments by or on account of abljgation of any Borrower hereunder
shall be made free and clear of and without dedndtir any Indemnified Taxes or Other Taxes; predithat if a Borrower shall be
required to deduct any Indemnified Taxes or OtleteE from such payments, then (i) the sum paydual Ise increased as
necessary so that after making all required dedost{including deductions applicable to additioshahs payable under this Section)
the applicable Agent, Lender or Issuing Bank (ascise may be) receives an amount equal to thé sumnld have received had no
such deductions been made, (ii) such Borrower shakle such deductions and (iii) such Borrower gbe the full amount deduct
to the relevant Governmental Authority in accordanith applicable law.

(b) In addition, each Borrower shall pay any Other Baxethe relevant Governmental Authority in accoma
with applicable law.

(c) The applicable Borrower shall indemnify each Agesaich Lender and each Issuing Bank, within 10 détgs
written demand therefor, for the full amount of dngemnified Taxes or Other Taxes paid by such Agarch Lender or such
Issuing Bank, as the case may be, on or with ré$pemy payment by or on account of any obligatbeuch Borrower hereunder
(including Indemnified Taxes or Other Taxes imposedsserted on or attributable to amounts payaider this Section) and any
penalties, interest and reasonable expenses atiig@ngfrom or with respect thereto, whether orsumh Indemnified Taxes or Other
Taxes were correctly or legally imposed or assdriethe relevant Governmental Authority. A cedifie as to the amount of such
payment or liability delivered to the applicablerBaver by a Lender or an Issuing Bank, or by angsm its own behalf or on
behalf of a Lender or an Issuing Bank, shall bechive absent manifest error.

(d) As soon as practicable after any payment of IndéethiTaxes or Other Taxes by any Borrower to a
Governmental Authority, the applicable Borrowerlstaliver to the applicable Agent the originalacertified copy of a receipt
issued by such Governmental Authority evidencinghguayment, a copy of the return reporting suchvgay or other evidence of
such payment reasonably satisfactory to such Agent.
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(e) Any Foreign Lender that is entitled to an exempfi@m or reduction of withholding tax under the lafthe
jurisdiction in which any Borrower is located, awyatreaty to which such jurisdiction is a partyttwiespect to payments under t
Agreement shall deliver to such Borrower (with @x¢o the applicable Agent), at the time or timesspribed by applicable law,
such properly completed and executed documentptiescribed by applicable law or reasonably reqddsyesuch Borrower as will
permit such payments to be made without withholdingt a reduced rateprovidedthat with respect to amounts payable by a
Foreign Subsidiary Borrower, such Lender has reckivritten notice from such Foreign Subsidiary Barer advising it of the
availability of such exemption or reduction andrs&oreign Subsidiary Borrower shall cooperate sithh Lender in preparing all
applicable documentation.

(H The Company, each Borrower in the United Kingdom each Lender in the United Kingdom that is a Fprei
Lender also agree to the matters set forth in Sdbeti17 to this Agreement.

SECTION 2.18. Payments Generally; Pro Rata Treatment; Sharii@eebffs. (a) Except for payments required
to be made hereunder in a Committed Alternativadhay in respect of principal of and interest owéteng Loans denominated in
such currency, or in an Alternative Currency asesgly provided in Section 2.04(g), each Borrowsllanake each payment
required to be made by it hereunder (whether afgipal, interest, fees or reimbursement of LC Disbments, or of amounts
payable under Section 2.15, 2.16 or 2.17, or otlsetwn U.S. Dollars prior to 12:00 noon, Local Bpon the date when due, in
immediately available funds, without set-off or aterclaim. All such payments in U.S. Dollars stimade to the Administrative
Agent at its offices at 270 Park Avenue, New Yddlkew York, except payments to be made directly tésaning Bank or Swingline
Lender as expressly provided herein and exceppthanents pursuant to Sections 2.15, 2.16, 2.1'B&@8ishall be made directly to
the Persons entitled thereto, without set-off armterclaim. All payments to be made by a Borroimean Alternative Currency shall
be made in such Alternative Currency in such fuesisnay then be customary for the settlement ofriatenal transactions in such
Alternative Currency for the account of the Londaministrative Agent at such time and at such peeshall have been notified
the London Administrative Agent to the applicabler®wer by not less than four Business Daysice. Any amounts received af
the time required to be received hereunder on atey mhay, in the discretion of the applicable Ageetdeemed to have been
received on the next succeeding Business Day fiqngses of calculating interest thereon. The applie Agent shall distribute any
such payments received by it for the account of@hgr Person to the appropriate recipient promptlpwing receipt thereof. If
any payment hereunder shall be due on a day that ia Business Day, the date for payment shaitended to the next succeed
Business Day, and, in the case of any payment imccinterest, interest thereon shall be payabléfferperiod of such extension.
payments under any Loan Document of principal tarist in respect of any Loan denominated in aarAdttive Currency or of any
breakage indemnity in respect of any such Loan bkahade in the currency in which such Loan isodeinated. All other
payments required to be made by any Loan PartyriamdeLoan Document shall be made in U.S. Dollacept that any amounts
payable under Section 2.15, 2.17 or 9.03
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(or any indemnification or expense reimbursemeavigion of any other Loan Document) that are inediin a currency other than
U.S. Dollars shall be payable in the currency soited. Any payment required to be made by an Agereunder shall be deemed
to have been made by the time required if such Ageall, at or before such time, have taken thessary steps to make such
payment in accordance with the regulations or dpeygrocedures of the clearing or settlement sysised by such Agent to make
such payment.

(b) If at any time insufficient funds are received Ingavailable to any Agent to pay fully all amouotsrincipal,
unreimbursed LC Disbursements, interest and fewsdine hereunder, such funds shall be applieddi) fowards payment of
interest and fees then due hereunder, ratably athengarties entitled thereto in accordance wiéhaimounts of interest and fees
then due to such parties, and (ii) second, towpagsent of principal and unreimbursed LC Disbursasiéhen due hereunder,
ratably among the parties entitled thereto in ad&oce with the amounts of principal and unreimtaitse Disbursements then due
to such parties; providetiat all funds received by such Agent in an AltéreCurrency shall be applied ratably to the paythod
amounts due with respect to Loans denominateddh Aiternative Currency in accordance with the jBimns of this paragraph to
the parties entitled thereto in accordance withatim@unts then due to such parties.

(c) If any Lender shall, by exercising any right of-eéftor counterclaim or otherwise, obtain paymentéspect of
any principal of or interest on any of its Revolyiboans or participations in LC Disbursements oimgline Loans resulting in such
Lender receiving payment of a greater proportiothefaggregate amount of its Revolving Loans amtiggzations in LC
Disbursements and Swingline Loans and accruedesiténereon than the proportion received by angrdtknder, then the Lender
receiving such greater proportion shall purchased#sh at face value) participations in the Remghtoans and participations in |
Disbursements and Swingline Loans of other Lentiete extent necessary so that the benefit glualh payments shall be shared
by the Lenders ratably in accordance with the agggeeamount of principal of and accrued interestheir respective Revolving
Loans and participations in LC Disbursements anth@ime Loans; providethat (i) if any such participations are purchased all
or any portion of the payment giving rise theretodcovered, such participations shall be resdirael the purchase price restored
to the extent of such recovery, without interest éi) the provisions of this paragraph shall hetconstrued to apply to any payn
made by any Borrower pursuant to and in accordaiittethe express terms of this Agreement or anymgayt obtained by a Lender
as consideration for the assignment of or salep#rticipation in any of its Loans or participatsoin LC Disbursements to any
assignee or participant, other than to the Compamny Subsidiary or Affiliate thereof (as to whittte provisions of this paragraph
shall apply). Each Borrower consents to the foiregqand agrees, to the extent it may effectivel\sdainder applicable law, that e
Lender acquiring a participation pursuant to thedoing arrangements may exercise against suclBerrights of set-off and
counterclaim with respect to such participatioriudly as if such Lender were a direct creditor o€ls Borrower in the amount of
such participation.
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(d) Unless an Agent shall have received notice fromafhdicable Borrower prior to the date on which gaymen
is due to such Agent for the account of any Lendeemny Issuing Bank hereunder that such Borrowknat make such payment,
such Agent may assume that such Borrower has mettepsyment on such date in accordance herewitimaydin reliance upon
such assumption, distribute to the applicable Lendelssuing Bank, as the case may be, the angment In such event, if such
Borrower has not in fact made such payment, theh efithe applicable Lenders or each Issuing Baskhe case may be, severally
agrees to repay to such Agent forthwith on demhedatmount so distributed to such Lender or sualingsBank with interest
thereon, for each day from and including the dathsamount is distributed to it to but excluding thate of payment to such Agent,
at the greater of the Federal Funds Effective Batka rate determined by such Agent in accordaitbebanking industry rules on
interbank compensation.

(e) If any Lender shall fail to make any payment regdito be made by it pursuant to Section 2.05(65(8) or
(e), 2.07(b), 2.18(d) or 9.03(c), then the applieakgent may, in its discretion (notwithstanding/aontrary provision hereof), apg
any amounts thereafter received by such Agentiiatcount of such Lender to satisfy such Lenddsfigations under such
Sections until all such unsatisfied obligations fatly paid.

SECTION 2.19. Mitigation Obligations; Replacement of Lender&) If any Lender requests compensation under
Section 2.15, or if any Borrower is required to payy additional amount to any Lender or any Govemial Authority for the
account of any Lender pursuant to Section 2.1 slueh Lender shall use reasonable efforts t@filecertificate or document
reasonably requested by the Company or desigrdifeeeent lending office for funding or booking itdfected Loans hereunder or
assign its affected rights and obligations hereutwlanother of its offices, branches or affiliatésuch filing, designation or
assignment (i) would eliminate or reduce amouny@pke pursuant to Section 2.15 or 2.17, as the masebe, in the future and (ii)
in the judgment of such Lender, would not subjechsLender to any unreimbursed cost or expensavantt not otherwise be
disadvantageous to such Lender. The Company hagegs to pay all reasonable costs and expergasdd by any Lender in
connection with any such designation or assignment.

(b) If any Lender is a Declining Lender in respect of dMaturity Date Extension Request, or if any Lenagjuest
compensation under Section 2.15, or if any Borrageequired to pay any additional amount to angdes or any Governmental
Authority for the account of any Lender pursuanBextion 2.17, or if any Lender defaults in itsigétion to fund Loans hereunder,
or if the Company is entitled to replace a Lendespant to Section 9.02(c), then the Company ntdis aole expense and effort,
upon notice to such Lender and the Administratige®, require such Lender to assign and delegdtteout recourse (in accordar
with and subject to the restrictions containedéct®n 9.04), all its interests, rights and obligas under this Agreement (other than
in respect of any outstanding Competitive Loansl gl it) to an assignee that shall assume suchatiins (which assignee may be
another Lender, if a Lender accepts such assignn@ovidedthat (i) the Company shall have received the prior
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written consent of the Administrative Agent, whimtnsent shall not be unreasonably withheld, (ichsiuender shall have received
payment of an amount equal to the outstanding ip@hof its Loans (other than Competitive Loans) garticipations in LC
Disbursements and Swingline Loans, accrued inténeston, accrued fees and all other amounts payalil hereunder, from the
assignee (to the extent of such outstanding pratheipd accrued interest and fees) or the applid&teower or the Company (in the
case of all other amounts), (iii) in the case of smch assignment resulting from a claim for conspéon under Section 2.15 or
payments required to be made pursuant to Sectidh &uch assignment will result in a reductionunrscompensation or payments
and (iv) in the case of any such assignment reguftom a Lender being a Declining Lender, thegreste shall have agreed to the
applicable Maturity Date Extension Request; prodifigtherthat, in the case of any such right to requiregassent by a Lender tF
becomes a Declining Lender, such right shall nptyagfter the applicable Extension Date unlessagygicable Maturity Date
Extension Request shall have become effective.edder shall not be required to make any such assighand delegation if, prior
thereto, as a result of a waiver by such Lendetlerwise, the circumstances entitling the Comgamgquire such assignment and
delegation cease to apply.

SECTION 2.20. Increase in Commitments(a) The Company may, by written notice to thevwistrative Agent
(which shall promptly deliver a copy to each of tlemders of the applicable Class), request thaTthache A Commitments or the
Tranche B Commitments be increased; proviihed the total Commitments shall not be increagedhbre than US$500,000,000
during the term of this Agreement pursuant to 8estion. Such notice shall set forth the amouthefrequested increase in the t
Commitments, the Class to be so increased andatieeoth which such increase is requested to bectiewiee (which shall be not
less than 10 Business Days or more than 60 dagisthét date of such notice), and shall offer eaafdier of such Class the
opportunity to increase its Commitment of such €lagits Applicable Percentage of the proposectased amount. Each Lender
shall, by notice to the Company and the Administeafgent given not more than 10 days after the dathe Company’s notice,
either agree to increase its Commitment of theiegiple Class by all or a portion of the offered amio(each Lender so agreeing
being an “ Increasing Lend&ror decline to increase its Commitment of thelaggle Class (and any Lender that does not deliver
such a notice within such period of 10 days shalleemed to have declined to increase its Commitoiesuch Class). In the event
that,on the 19, da atter e Gompany shall have defivered a natieuant to the fist senience of tis parag g enders of
aggregate amount less than the increase in tHeQtotamitments of such Class requested by the Comphe Company may arrar
for one or more banks or other financial institnidany such bank or other financial institutiomgecalled an ‘Augmenting Lende
"), which may include any Lender, to extend Comneitits of such Class or increase their existing Cdamanrits of such Class in an
aggregate amount equal to the unsubscribed amanavigdedthat each Augmenting Lender, if not already a Lemdeither Class
hereunder, shall be subject to the approval oAthainistrative Agent, each Issuing Bank and eacin§line Lender (such
approvals not to be unreasonably withheld), andCthiapany and each
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Augmenting Lender shall execute all such documimtats the Administrative Agent shall reasonablycsy to evidence its
Commitment of such Class and/or its status as dereof such Class hereunder. Any increase indata Commitments of either
Class may be made in an amount which is less ti@mmtrease requested by the Company if the Comigamable to arrange for,
chooses not to arrange for, Augmenting Lenders.

(b) On the effective date (the “ Increase EffectiveedDabf any increase in the total Commitments of eitRlass
pursuant to this Section 2.20 (the * Commitmentéase’), if any Revolving Loans of such Class are ouidiag, then (unless all
Lenders of such Class participate ratably in sucim@itment Increase in accordance with their Commiitte of such Class in effect
prior to giving effect to such Commitment Increasagh Borrower (i) shall prepay all its Revolvingans of such Class then
outstanding (including all accrued but unpaid iestthereon) and (ii) may, at its option, fund spadpayment by simultaneously
borrowing Revolving Loans of the Types and for litierest Periods specified in a Borrowing Requesivdred pursuant to Section
2.03, which Revolving Loans of such Class shaliagle by the Lenders of such Class (including tbeebsing Lenders and the
Augmenting Lenders, if any) ratably in accordand wheir respective Commitments of such Classc(dated after giving effect to
the Commitment Increase). The payments made muirsualause (i) above in respect of each LIBORmLshall be subject to
Section 2.16.

(c) Increases and new Commitments of either Classextgatrsuant to this Section 2.20 shall become téfeeon
the date specified in the notice delivered by tbenany pursuant to the first sentence of paragfapabove; providethat the
Company may, with the consent of the Administrathgent (such consent not to be unreasonably withhektend such date by up
to 30 days by delivering written notice to the Adistrative Agent no less than three Business Dags {o the date specified in the
notice delivered by the Company pursuant to the §entence of paragraph (a) above.

(d) Notwithstanding the foregoing, no increase in titaltCommitments of either Class (or in the Comreittrof
such Class of any Lender of such Class) or adddfaan Augmenting Lender shall become effectiveauritis Section unless (i) on
the date of such increase, the conditions set forgraragraphs (a) and (b) of Section 4.02 shadldtisfied and the Administrative
Agent shall have received a certificate to thagaftlated such date and executed by a Financiee®tif the Company, and (ii) the
Administrative Agent shall have received (with siffint copies for each of the Lenders of such Qldessuments consistent with
those delivered on the Effective Date under clagseand (d) of Section 4.01.

SECTION 2.21. Subsidiary Borrowers.(a) The Company may at any time and from timénte elect that any
wholly owned Subsidiary become a Borrower eligiioldorrow Revolving Loans or Swingline Loans, ohte Letters of Credit
issued for its account, by delivering to the Adreirative Agent an Election to Participate with mxsto such Subsidiary. The
eligibility of any Subsidiary Borrower to borrow te@inder, and to have Letters of Credit issuedtoaccount, shall terminate
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when the Administrative Agent receives an Electmiferminate with respect to such Subsidiary. Helelation to Participate
delivered to the Administrative Agent shall be dakecuted on behalf of the relevant SubsidiarytaedCompany, and each Elect
to Terminate delivered to the Administrative Agshall be duly executed on behalf of the Companguith number of copies as the
Administrative Agent may request. The deliveryanfElection to Terminate shall not affect any aditign of the relevant Subsidiary
theretofore incurred. The Administrative Agentlspeomptly give notice to the Lenders of its rautedf any Election to Participate
or Election to Terminate.

(b)  Any election, notice or other action that may beegior taken by a Subsidiary Borrower hereunder beay
given or taken by the Company on behalf of suctstlidry Borrower, and the Administrative Agent ahd Lenders shall be
entitled to rely thereon, conclusively, without iy, and such election, notice or other actionldhabinding upon such Subsidiary
Borrower. Each Subsidiary Borrower hereby consentke foregoing, and assumes all responsibitityefections, notices or actio
hereunder given or taken on its behalf by the Campa

ARTICLE Il

Representations and Warranties

The Company represents and warrants to the Letiurs

SECTION 3.01. _Organization; Power&ach of the Company and its Subsidiaries is duyanized, validly existing
and in good standing under the laws of the jurisalicof its organization, has all requisite powed @authority to carry on its busine
as now conducted and is qualified to do busingsand is in good standing in, every jurisdictionere such qualification is
required, in each case except where the failudotso, individually or in the aggregate, would redsonably be expected to result in
a Material Adverse Effect.

SECTION 3.02. _Authorization; EnforceabilityThe Transactions to be entered into by each Raaty are within
such Loan Party’s corporate powers and have belgradthorized by all necessary corporate and gbired, stockholder
action. This Agreement (or, in the case of a liasy Borrower, its Election to Participate, as laggble) and any promissory notes
issued pursuant to Section 2.10(e) have been delyuted and delivered by the Company and each @absthat is a Subsidiary
Borrower and constitute, and the Guarantee Agreemiean executed and delivered by any Loan Partybieomes party thereto
will constitute, a legal, valid and binding obligat of the Company, such Subsidiary Borrower ohdugan Party, as the case may
be, enforceable in accordance with its terms, stilbjeapplicable bankruptcy, insolvency, reorgatiirga moratorium or other laws
affecting creditors’ rights generally and subjectgeneral principles of equity, regardless of whettonsidered in a proceeding in
equity or at law.
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SECTION 3.03. _Governmental Approvals; No CondlicfThe Transactions (a) do not require any consent o
approval of, registration or filing with, or anyhetr action by, any Governmental Authority, exceptsas have been obtained or
made and are in full force and effect, (b) will nailate any applicable law or regulation or thartbr, by-laws or other
organizational documents of the Company or anysobubsidiaries or any order of any Governmentdhguity, (c) will not violate
or result in a default under any indenture, agregraeother instrument binding upon the Compangroy of its Subsidiaries or its
assets, or give rise to a right thereunder to recany payment (other than pursuant to this Agregmerepayment of amounts
owing under the Existing Credit Agreement) to balenby the Company or any of its Subsidiaries, aav{ll not result in the
creation or imposition of any Lien on any assethef Company or any of its Subsidiaries, except) waspect to clauses (b) and (c),
any such violations, defaults and payments whiadliyidually or in the aggregate, would not reasdyale expected to result in a
Material Adverse Effect and except, with respeatlémse (d), any such Liens set forth in Schedi2.6

SECTION 3.04. _Financial Condition; No Material vtse Change.(a) The Company has heretofore furnished to
the Lenders (i) its consolidated balance sheestatdments of income, stockholder’s equity and fasis as of and for the fiscal
year ended December 30, 2006, reported on by KPM& Independent public accountants, and (ii) itsdemsed consolidated
balance sheet as of September 8, 2007, its condienssolidated statements of income for the 12 vpeeiods ended September 8,
2007 and September 9, 2006, and its condensedlitated statements of cash flows for the 12 weealode ended September 8,
2007 and September 9, 2006, certified by its Firu@fficer. Such financial statements presemyain all material respects, the
financial position and results of operations arshddows of the Company and its consolidated Suésabs as of such dates and for
such periods in accordance with GAAP, subject &rynd audit adjustments and the absence of faegtnntthe case of the
statements referred to in clause (ii) above.

(b) As of the Effective Date, there has been no mdtedeerse change in the business, assets, operation
condition, financial or otherwise, of the Compamg dts Subsidiaries, taken as a whole, since Deee3(f, 2006.

SECTION 3.05. Properties(a) Each of the Company and its Subsidiariegbasl title to, or valid leasehold
interests in, all its real and personal propertyemal to the business of the Company and its Slidrées on a consolidated basis,
except for minor defects in title and other mattbieg do not interfere with their ability to conduleir businesses on a consolidated
basis as currently conducted or to utilize suctpertes for their intended purposes on a cons@dlhgsis.

(b) Each of the Company and its Subsidiaries owns licénsed to use, all trademarks, tradenamesyigbhypy,
patents and other intellectual property materiaghtobusiness of the Company and its Subsidiaries@nsolidated basis, and the
use thereof by the Company and its Subsidiaries doginfringe upon the rights of any other Perswept for any such
infringements that, individually or in the aggregiatvould not reasonably be expected to resulthtaterial Adverse Effect.
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SECTION 3.06. _Litigation and Environmental Magter(a) There are no actions, suits or proceediagd, (to the
knowledge of the Company, there are no investigajiby or before any arbitrator or Governmentalhuty pending against or, to
the knowledge of the Company, threatened agairesffecting the Company or any of its Subsidiarigag to which there is a
reasonable likelihood of an adverse determinatiehthat, if adversely determined, would reasonaklgxpected, individually or in
the aggregate, to result in a Material Adversedffether than the Disclosed Matters) or (i) traher than actions, suits or
proceedings commenced by any Agent or any Lenadeo)ie this Agreement or the Transactions.

(b) Except for the Disclosed Matters and except wigipeet to any other matters that, individually ottia
aggregate, would not reasonably be expected tdt rrsuMaterial Adverse Effect, neither the Comypaor any of its Subsidiaries
has failed to comply with any Environmental Lawt@iobtain, maintain or comply with any permit, lise or other approval requit
under any Environmental Law, (ii) has become suligany Environmental Liability, (iii) has recendv@otice of any claim with
respect to any Environmental Liability or (iv) knewf any basis for any Environmental Liability.

(c) Since the date of this Agreement, there has beamhawage in the status of the Disclosed Matters that
individually or in the aggregate, has resulteinwould reasonably be expected to result in, aekl@tAdverse Effect.

SECTION 3.07. _Compliance with Laws and Agreemertsach of the Company and its Subsidiaries is mp@ance
with all laws, regulations and orders of any Goweental Authority applicable to it or its propertydaall indentures, agreements and
other instruments binding upon it or its propeexcept where the failure to do so, individuallyirothe aggregate, would not
reasonably be expected to result in a Material Astv&ffect. No Default has occurred and is cotiigiu

SECTION 3.08. _Investment Company Statudeither the Company nor any of its Subsidiarsean “investment
company” as defined in, or subject to regulatiodamthe Investment Company Act of 1940.

SECTION 3.09. _Taxes.Each of the Company and its Subsidiaries hadytifiled or caused to be filed all Tax
returns and reports required to have been filednasdpaid or caused to be paid all Taxes requiréadte been paid by it, except (a)
Taxes that are being contested in good faith byggpate proceedings and for which the CompanyuchsSubsidiary, as applicable,
has set aside on its books adequate reservestortfi® extent that the failure to do so would reatsonably be expected to result
Material Adverse Effect.

SECTION 3.10. ERISA.No ERISA Event has occurred or is reasonably egokto occur that, when taken together
with all other such ERISA Events for which liabjliis reasonably expected to occur, would reasonablgxpected to result in a
Material Adverse Effect. The present value ofaaltumulated benefit obligations of all underfunédahs (based on the assumpti
used for purposes of Statement of Financial
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Accounting Standards No. 87) did not, as of the déthe most recent financial statements reflgcsimch amounts, exceed the fair
market value of the assets of all such underfuitlads by an amount which, if it were required tdlly paid, would reasonably be
expected to result in a Material Adverse Effect.

SECTION 3.11. _Disclosure.The Company has disclosed to the Lenders alkeaggats, instruments and corporat
other restrictions to which it or any of its Subariks is subject (to its knowledge, in the casthoge to which only its Non-
Controlled Subsidiaries are subject), and all othatters known to it, that, individually or in taggregate, would reasonably be
expected to result in a Material Adverse Effecaviidedthat for purposes of this sentence, any informatiisolosed in any publicly
available filing made by the Company with the Séms and Exchange Commission pursuant to the andsregulations of the
Securities and Exchange Commission shall be coreide have been disclosed to the Lenders. BExaepét forth in Schedule 3.11,
neither the Information Memorandum nor any of ttieeoreports, financial statements, certificatestber information furnished by
or on behalf of the Company by any of its authafisepresentatives to the Administrative Agent or bander in connection with
the negotiation of this Agreement or delivered bader (as modified or supplemented by other inféionaso furnished), when
taken as a whole, contained, at the time so fuetishny material misstatement of fact or omittédha time so furnished, to state
any material fact necessary to make the statentfeentsin, in the light of the circumstances undeiciithey were made and the
nature and scope of the report, financial statepuemtificate or other information being furnishedt materially misleading;
providedthat, with respect to projected financial inforroati the Company represents only that such infoonatias prepared in
good faith based upon assumptions believed todsorable at the time.

SECTION 3.12. _Initial GuarantorsAs of the Effective Date, there are no Principamestic Subsidiaries other than
the Initial Guarantors.

ARTIVLE IV
Conditions

SECTION 4.01. _Effective DateThe amendment and restatement of the ExistindiCAgreement as provided
herein and the obligations of the Lenders to makanis and of the Issuing Banks to issue LettergediChereunder shall not
become effective until the date on which each effdtlowing conditions is satisfied (or waived iocardance with Section 9.02):

(@) The Administrative Agent (or its counsel) shall baeceived from each party hereto either (i) a tenpart of
this Agreement signed on behalf of such partyipritten evidence satisfactory to the AdminisiratAgent (which may
include telecopy transmission of a signed signgbage of this Agreement) that such party has signeslinterpart of this
Agreement.
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(b) The Administrative Agent (or its counsel) shall baeceived from each of the Company and the Initial
Guarantors either (i) a counterpart of the GuamAigreement signed on behalf of such party om(iijten evidence
satisfactory to the Administrative Agent (which maglude telecopy transmission of a signed sigmapage of the Guarant
Agreement) that such party has signed a countepp#ite Guarantee Agreement.

(c) The Administrative Agent shall have received a fabte written opinion (addressed to the Administeat
Agent and the Lenders and dated the Effective Ddteach of Mayer Brown LLP and R. Scott Toop, Esqunsel for the
Loan Parties, substantially in the form of Exhilitsl and C-2, respectively, and covering such attegters relating to the
Loan Parties, the Loan Documents or the Transacfsrthe Required Lenders shall reasonably reqliést.Company
hereby requests such counsel to deliver such amEnio

(d) The Administrative Agent shall have received sucbuinents and certificates as the AdministrativerAge its
counsel may reasonably request relating to thenargtion, existence and good standing of the Laattié®, the authorizatic
of the Transactions and any other legal matteetingl to the Loan Parties, the Loan Documents eiTtiansactions, all in
form and substance reasonably satisfactory to thraidistrative Agent and its counsel.

(e) The Administrative Agent shall have received aifieate, dated the Effective Date and signed byRhesident,
a Vice President or a Financial Officer of the Camy solely in his capacity as such and not indialty, confirming
compliance with the conditions set forth in pargis(a) and (b) of Section 4.02.

(H The Administrative Agent shall have received afidand other amounts due and payable on or prtbeto
Effective Date, including, to the extent invoicegimbursement or payment of all out-of-pocket exgesrequired to be
reimbursed or paid by the Company hereunder.

(g) All outstanding loans, accrued and unpaid intettessteon and accrued an unpaid fees and other amount
accrued and owing under the Existing Credit Agregmsball be paid in full (without prejudice to aBgrrower’s right to
borrow hereunder in order to finance such paymemt)all commitments under the Existing Credit Agreat (except those
that are continuing as Commitments hereunder) shak been terminated.

(h) To the extent requested, the Lenders shall hawsvext all documentation and other information reegiby
bank regulatory authorities under applicable “knamr customer” and antironey laundering rules and regulations, inclu
information required under the Act.

The Administrative Agent shall notify the Compamdahe Lenders of the Effective Date, and suchceathall be conclusive and
binding. Notwithstanding the foregoing, the ameedtrand restatement of the Existing Credit Agredraad the obligations of
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the Lenders to make Loans and of the Issuing Bamlssue Letters of Credit hereunder shall not rexeffective unless each of the
foregoing conditions is satisfied (or waived purgua Section 9.02) at or prior to 3:00 p.m., Neark City time, on December 14,
2007 (and, in the event such conditions are neasisfied or waived, the Commitments shall ternéretsuch time).

SECTION 4.02. _Each Credit EveniThe obligation of each Lender to make a Loanhendccasion of any

Borrowing, and of any Issuing Bank to issue, ameadew or extend any Letter of Credit, is subjedht satisfaction of the
following conditions:

(&) The representations and warranties of the Compainipih in this Agreement shall be true and cdrfer, in
the case of any representation or warranty notifipthbs to materiality, true and correct in allteréal respects) on and as of
the date of such Borrowing or the date of issuaagceendment, renewal or extension of such Lett@reflit, as applicable,
except to the extent that any such representatindsvarranties expressly relate to an earlier idatéich case any such
representations and warranties shall be true amdatdor, in the case of any such representatiamaoranty not qualified as
to materiality, true and correct in all materiagdpects) at and as of such earlier date.

(b) Atthe time of and immediately after giving efféstsuch Borrowing or the issuance, amendment, rahew
extension of such Letter of Credit, as applicabteDefault shall have occurred and be continuing.

Each Borrowing and each issuance, amendment, réoewatension of a Letter of Credit shall be dedrteeconstitute a

representation and warranty by the Company andpécable Subsidiary Borrower on the date theasafo the matters specified in
paragraphs (a) and (b) of this Section.

SECTION 4.03. _Borrowings by Subsidiary Borrowerstters of Credit for Subsidiary Borrowerslhe obligation o
each Lender to make the initial Loan to any SubsydBorrower, and of each Issuing Bank to issuesraimrenew or extend any
Letter of Credit on the first occasion for the aoabof any Subsidiary Borrower, is subject to théssaction of the following further
conditions (in addition to the applicable condigwet forth in Section 4.02):

(&) If reasonably requested by the Administrative Agdme Administrative Agent shall have received\afable
written opinion (addressed to the AdministrativeeAgiand the Lenders) of one or more counsel fan Subsidiary Borrowe
reasonably acceptable to the Administrative Agiend, form reasonably acceptable to the Administeafigent.

(b) The Administrative Agent shall have received sucbuinents and certificates as the AdministrativerAge its

counsel may reasonably request relating to then@mgtion, existence and good standing of such SidrgiBorrower, its
authorization to be a Subsidiary Borrower hereurther any other
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legal matters relating to such Subsidiary Borrowreits status as a Subsidiary Borrower, all in f@mad substance reasonably
satisfactory to the Administrative Agent and itsiesel.

(c) The Administrative Agent and each Lender shall haeeived notice of an Election to Participatesast 10
Business Days prior to the date on which suchainitoan is to be made to such Subsidiary Borrowesuch Letter of Credit
is to be issued, amended, renewed or extendeddadcount of such Subsidiary Borrower.

ARTICLE V

Affirmative Covenants

Until the Commitments have expired or been terneici@nd the principal of and interest on each Loahadl fees
payable hereunder shall have been paid in fulladindetters of Credit shall have expired or terntéthand all LC Disbursements
shall have been reimbursed, the Company covenadtagrees with the Lenders that:

SECTION 5.01. _Financial Statements and Otherin&tion. The Company will furnish to the Administrative &g
(with sufficient copies for each Lender):

(@ within 90 days after the end of each fiscal yeahefCompany, its audited consolidated balancet stmek
related statements of operations, stockholderstygund cash flows as of the end of and for sudr ysetting forth in each case in
comparative form the figures for the previous fisazar, all reported on by KPMG LLP or other indedent public accountants of
recognized national standing (without a “going @meg or like qualification or exception and witharty qualification or exception
as to the scope of such audit) to the effect theth gonsolidated financial statements presenyfairhll material respects the
financial condition and results of operations & @ompany and its consolidated Subsidiaries omaatolated basis in accordance
with GAAP (identifying in an explanatory paragragfy material accounting changes); provitleat delivery of the Companyform
10-K containing the information required to be @néd therein pursuant to the rules and regulatbtise Securities and Exchange
Commission, including the financial statements dbsd above reported on by KPMG LLP or other indef@nt public accountants
of recognized national standing (without a “goirgneern” or like qualification or exception and waitlt any qualification or
exception as to the scope of such audit), shalldeened to satisfy the requirements of this claage (

(b) within 45 days after the end of each of the finsee fiscal quarters of each fiscal year of the Gamy, its
condensed consolidated balance sheet and relatedhsints of operations, stockholders’ equity arsth ¢laws as of the end of and
for such fiscal quarter and the then elapsed podfdhe fiscal year, setting forth in each casedmparative form the figures for the
corresponding period or periods of (or, in the
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case of the balance sheet, as of the end of) theopss fiscal year, all certified by one of its &tial Officers as presenting fairly in
all material respects the financial condition aesutts of operations of the Company and its codatdid Subsidiaries on a
consolidated basis in accordance with GAAP consilstepplied, subject to normal year-end audit atifients and the absence of
footnotes; providedhat delivery of the Company’s Form 10-Q, containihe information required to be contained thepirsuant
to the rules and regulations of the SecuritiesExchange Commission, together with the certificdta Financial Officer as
described above, shall be deemed to satisfy theresgents of this clause (b);

(c) concurrently with any delivery of financial stateme under clause (a) or (b) above, a certificate Binancial
Officer of the Company (i) certifying as to whetleebDefault has occurred and, if a Default has gediirspecifying the details ther:
and any action taken or proposed to be taken wihect thereto, (ii) setting forth reasonably dedatalculations demonstrating
compliance with Sections 6.01, 6.09 and 6.10 (diclg any adjustments necessary to reflect theamist of any Excluded
Subsidiaries) and (iii) stating whether any matearfe@nge in GAAP or in the application thereof basurred since the date of the
audited financial statements referred to in Sec3i®4 and, if any such change has occurred, spegitiie effect of such change on
the financial statements accompanying such ceatéic

(d) concurrently with any delivery of financial statem®under clause (a) above, a certificate of tioewaating firm
that reported on such financial statements statimgther they obtained knowledge during the coufdbeir examination of such
financial statements of any Default (which cergfie may be limited to the extent required by actingrrules or guidelines);

(e) promptly after the same become publicly availabémies of all periodic and other reports, proxyestents an
other materials filed by the Company or any Sulbsjdivith the Securities and Exchange CommissioangrGovernmental
Authority succeeding to any or all of the functimfsaid Commission, or with any national secusigxchange, or distributed by the
Company to its shareholders generally, as the magebe; and

(H  promptly following any request therefor, such otiméormation regarding the operations, businessisffand
financial condition of the Company or any Subsigiar compliance with the terms of this Agreemastthe Administrative Agent
or any Lender may reasonably request; provitietiany request by a Lender for any informatiorspant to this clause (f) shall be
made through the Administrative Agent.

Any financial statement, report, proxy statemendttver material required to be delivered pursuamtduse (a), (b) or (e) of this
Section shall be deemed to have been furnishdetddministrative Agent and each Lender on the ttetethe Company notifies
the Administrative Agent that such financial staget) report, proxy statement or other materiabist@d on the Securities and
Exchange Commission’s website at www.sec.gprovidedthat the Administrative Agent will promptly inforthe Lenders of any
such notification by the Company; providedtherthat, the Company will furnish
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paper copies of such financial statement, repootgypstatement or material to the Administrativeeigor any Lender that requests,
by notice to the Company, that the Company do stil, the Company receives notice from the Admiristre Agent or such Lender,
as applicable, to cease delivering such paper sopie

SECTION 5.02. _Notices of Material Event§.he Company will furnish to the Administrative éwf written notice ¢
any of the following promptly after a Financial @#r or other executive officer of the Company bees aware thereof:

(@) the occurrence of any Default;

(b) the filing or commencement of any action, suit ayxgeeding by or before any arbitrator or Governralent
Authority against or affecting the Company or arffiliate thereof that, if adversely determined, webteasonably be expected to
result in a Material Adverse Effect;

(c) the occurrence of any ERISA Event that, alone getioer with any other ERISA Events that have oexrr
could reasonably be expected to result in liabdityhe Company and its Subsidiaries in an aggeegatount exceeding
US$100,000,000; and

(d) any other development (except any change in gerecalomic conditions) that results in, or wouldsazably
be expected to result in, a Material Adverse Effect

Each notice delivered under this Section shalldmempanied by a statement of a Financial Officestber executive
officer of the Company setting forth the detailglo# event or development requiring such noticeardaction taken or proposed to
be taken with respect thereto.

SECTION 5.03. _Existence; Conduct of Busine§he Company will, and will cause each of its Sdilasies to, do o
cause to be done all things necessary to presemveyw and keep in full force and effect its legastnce and the rights, licenses,
permits, privileges and franchises material todbeduct of the business of the Company and itsialoes on a consolidated basis;
providedthat the foregoing shall not prohibit any mergemnsolidation, liquidation, dissolution or sale sbats permitted under
Section 6.03.

SECTION 5.04. _Payment of Obligation§.-he Company will, and will cause each of its Sdibsies to, pay its
obligations, including Tax liabilities, that, if bpaid, would reasonably be expected to resultMaterial Adverse Effect before the
same shall become delinquent or in default, exafigtre (a) the validity or amount thereof is beiogtested in good faith by
appropriate proceedings, (b) the Company or sutisi8iary has set aside on its books adequate essarith respect thereto in
accordance with GAAP and (c) the failure to makgnpant pending such contest would not reasonabbxpected to result in a
Material Adverse Effect.
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SECTION 5.05. _Maintenance of Properties; Insuganthe Company will, and will cause each of its Sdilsies to,
(a) keep and maintain all property material todbeduct of their business on a consolidated basi®od working order and
condition, ordinary wear and tear excepted, andn@@hntain, with financially sound and reputableuirgsice companies (or pursuant
to self-insurance arrangements that are consigiimthose used by other companies that are silpidtuated), insurance in such
amounts and against such risks as are customagilytained by companies engaged in the same oragitnisinesses operating in
same or similar locations.

SECTION 5.06. _Books and Records; Inspection Rigifthe Company will, and will cause each of its Sdibsies

to, keep proper books of record and account in vhul, true and correct entries are made of aflligs and transactions in relation
to its business and activities. The Company &illd will cause each of its Subsidiaries to, peamit representatives designated by
the Administrative Agent or any Lender, upon readxa prior notice, to visit and inspect its propesito examine and make extre
from its books and records, and to discuss itdraffinances and condition with its officers andépendent accountants, all during
normal business hours; provid#wht in the case of any Lender, unless an Evebetdult has occurred and is continuing, the
Company shall not be required to permit any susiisvby such Lender or its representatives pursigathis Section more than once
during any calendar year (and the Lenders will @gerreasonable efforts to coordinate such visitsuigh the Administrative Agen

SECTION 5.07. _Compliance with LawsThe Company will, and will cause each of its Sdilasies to, comply with
all laws, rules, regulations and orders of any Gowental Authority applicable to it or its propergxcept where the failure to do
individually or in the aggregate, would not readupde expected to result in a Material AdversesEiff

SECTION 5.08. _Use of Proceeds and Letters of i€retihe proceeds of all Loans will be used only fengral
corporate purposes, including acquisitions. Na phthe proceeds of any Loan will be used, whethiezctly or indirectly, for any
purpose that entails a violation of any of the Ragons of the Board, including Regulations U and Rétters of Credit will be
issued only for general corporate purposes.

SECTION 5.09. _Principal Domestic SubsidiarieBromptly after any Subsidiary (including any Sdlzsy formed o
acquired after the date of execution and delivéthis Agreement) that is not a Guarantor becomgsrecipal Domestic Subsidiary,
the Company will cause such Subsidiary to enter iné Guarantee Agreement and become a Guaranpoo\dded in the Guarantee
Agreement; providethat (a) the foregoing shall not apply to any Sit@ation Subsidiary and (b) this Section shall apply after
all the Guarantees (other than the Guarantee d@dimepany) under the Guarantee Agreement have leésased and terminated
pursuant to Section 11 thereof.
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ARTICLE VI

Negative Covenants

Until the Commitments have expired or terminated #e principal of and interest on each Loan ahtkak payable
hereunder have been paid in full and all Letter€afdit have expired or terminated and all LC Diskments shall have been
reimbursed, the Company covenants and agreeshethanders that:

SECTION 6.01. _Subsidiary Indebtednesehe Company will not permit the aggregate priatgmount of
Indebtedness of its Domestic Subsidiaries (exclyd) any Indebtedness of a Domestic Subsidiarydde¢he Company or another
Domestic Subsidiary, (b) any Indebtedness of a &uar, so long as its Guarantee under the Guardgrement remains in effect,
(c) any Indebtedness of a Securitization Subsidiaay is included in calculating the Securitizat®mount, (d) any Guarantee by a
Domestic Subsidiary of Indebtedness of a Foreidmsiliary, if the assets of such Domestic Subsidiansist solely of investments
in Foreign Subsidiaries and a de minimis amourttiér assets, (e) Indebtedness existing as offfaetize Date and set forth on
Schedule 6.01 and (f) Indebtedness of SubsidiaryoB@rs in respect of Loans and Letters of Creddtar this Agreement, but
including (except as provided in clause (d) ab@re) Guarantee by a Domestic Subsidiary (other h@uarantor) of Indebtedness
of any other Person, including the Company, a Guarar a Foreign Subsidiary) at any time to exdgd&$200,000,000.

SECTION 6.02. _Liens.The Company will not, and will not permit any Sidiary to, create, incur, assume or pel
to exist any Lien on any property or asset now ahaehereafter acquired by it, or assign or sejliasome or revenues (including
accounts receivable) or rights in respect of aryebf, except:

(@) Permitted Encumbrances;

(b) any Lien on any property or asset of the CompargngrDomestic Subsidiary existing on the date Hereo
providedthat (i) such Lien shall not apply to any othergeay or asset of the Company or any Subsidiary(@nsuch Lien shall
secure only those obligations which it securesherdate hereof and refinancings, extensions, rdeeamd replacements thereof that
do not increase the outstanding principal amouarietbf; providedurtherthat, any such Lien securing obligations in exadss
US$2,000,000 shall not be permitted under thissgdb) unless such Lien is set forth in Schedua;6.

(c) any Lien existing on any property or asset priatheacquisition thereof by the Company or any &lidny or
existing on any property or asset of any Persontitheomes a Subsidiary after the date hereof fwithre time such Person becomes
a Subsidiary; providethat (i) such Lien is not created in contemplator in connection with such acquisition or suarddn
becoming a Subsidiary, as the case may be, (if) ien shall not apply to any other property oreéas®f the Company or any
Subsidiary and (iii) such Lien shall secure onlgsth obligations which it secures on the
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date of such acquisition or the date such Persoorbes a Subsidiary, as the case may be and extensimewals and replacements
thereof that do not increase the outstanding pral@mount thereof;

(d) Liens on fixed or capital assets (including equipthéereafter acquired, constructed or improvethisy
Company or any Subsidiary; providegt (i) such security interests secure Indebtexlimesirred to finance the acquisition,
construction or improvement of such fixed or cdpsets, (ii) such security interests and thebtetiness secured thereby are
incurred prior to or within 90 days after such dsdion or the completion of such construction mprovement, (iii) the Indebtedne
secured thereby does not exceed 90% of the cestgofiring, constructing or improving such fixedcapital assets and (iv) such
security interests shall not apply to any othepprty or assets of the Company or any Subsidiary;

(e) Liens securing Capital Lease Obligations arisingafibale and Lease-Back Transactions; provitiatl (i) suct
Sale and Lease-Back Transaction is consummateihv@ithdays after the purchase by the Company aibai8iary of the property
or assets which are the subject of such Sale aase-Back Transaction and (ii) such Liens do nangttime encumber any property
or assets other than the property or assets thdlbarsubject of such Sale and Lease-Back Trangacti

(H any Lien on any property or asset of any Subsidiaguring obligations in favor of the Company oy ather
Subsidiary;

(g) any Lien on any property or asset of any Foreiglnsiliary securing obligations of any Foreign Suiasid and

(h) Permitted Securitization Transactions, Liens agisinconnection with any Permitted Securitizatiaarisaction
and other Liens not otherwise permitted by thegoneg clauses of this Section; providibet the Lien Basket Amount shall not at
any time exceed 15% of the Consolidated Net Taaghgsets of the Company.

SECTION 6.03. _Fundamental Changg®) The Company will not, and will not permityaBubsidiary to, merge
into or consolidate with any other Person, or peany other Person to merge into or consolidath iitor sell, transfer, lease or
otherwise dispose of (in one transaction or inreesef transactions) all or substantially all lo¢ tassets of the Company and the
Subsidiaries (taken as a whole), or liquidate ssalve, except that, if at the time thereof and @diately after giving effect thereto
no Event of Default shall have occurred and beinaimtg and no Default shall result therefrom (iyderson may merge into the
Company in a transaction in which the Companyéssilirviving corporation, (ii) any Person may mengg any Subsidiary in a
transaction in which the surviving entity is a Sdtay, (iii) any Subsidiary (other than a Borrowaray liquidate or dissolve if the
Company determines in good faith that such liquigadr dissolution is in the best interests of @@mpany and is not materially
disadvantageous to the Lenders and (iv) this Sestiall not be construed to restrict Permitted 8tzation Transactions; provided
that for purposes of this Section 6.03,
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one or more Refranchising Transactions shall nostitute the sale, transfer or disposition of alsgbstantially all of the assets of
the Company and the Subsidiaries.

(b) A substantial majority of the business engagedyithb Company and its Subsidiaries will continué¢o
businesses of the type conducted by the CompanitsaBdbsidiaries on the Effective Date and busiagseasonably related ther:
providedthat the foregoing shall not be construed to retstinie conduct of businesses that are limited teirsg the Company and its
Subsidiaries and their respective franchiseesiaaddees, such as the creation of Subsidiariesnduct insurance or inventory
purchasing activities for the Company and its Siibsies and their respective franchisees and lmens

SECTION 6.04. [Intentionally omitted.]

SECTION 6.05. _Hedging Agreement3.he Company will not, and will not permit anyitsf Subsidiaries to, enter
into any Hedging Agreement or commodity price prtta agreement or other commodity price hedgimgrezement, other than
Hedging Agreements, commodity price protection agrents and other commodity price hedging arrangenestiered into in the
ordinary course of business to hedge or mitigatesrio which the Company or any Subsidiary is egdads the conduct of its
business or the management of its liabilities.

SECTION 6.06. _[Intentionally omitted.]

SECTION 6.07. _Transactions with AffiliatesThe Company will not, and will not permit anyitsf Subsidiaries to,
sell, lease or otherwise transfer any propertyssess to, or purchase, lease or otherwise acqurpraperty or assets from, or
otherwise engage in any other transactions with,adiits then Affiliates, except (a) in the ordigarourse of business for
consideration and on terms and conditions notfeessrable to the Company or such Subsidiary thardcbe obtained on an arm’s-
length basis from unrelated third parties (inclgdoursuant to joint venture agreements enteredaifién the Effective Date with
third parties that are not Affiliates), (b) trangans between or among the Company and its whallyenl Subsidiaries or between or
among wholly owned Subsidiaries, in each casemwtiving any other Affiliate, (c) the Company magathre and pay dividends
with respect to its capital stock payable solelgdlditional shares of its capital stock, (d) thenpany and its Subsidiaries may make
Equity Payments in respect of any of their respediiquity Interests, or pursuant to or in accordamith stock option plans or
employee benefit plans for management or emplogetdge Company and its Subsidiaries and (e) thegiming shall not prevent the
Company or any Subsidiary from performing its olligns under agreements existing on the date hbetaieen the Company or
any of its Subsidiaries and any joint venture ef @ompany or any of its Subsidiaries in accordavittethe terms of such
agreements as in effect on the date hereof or antsa amendments or modifications to any sucheageaits that are not adverse to
the interests of the Lenders.

SECTION 6.08. _Issuances of Equity Interests bigdiyal Domestic SubsidiariesThe Company will not permit any
Principal Domestic Subsidiary to issue
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any additional Equity Interest in such Principalnbestic Subsidiary other than (a) to the Companytalanother Subsidiary in whi
the Company owns, directly or indirectly, a peregetinterest not less than the percentage intenastd in the Principal Domestic
Subsidiary issuing such Equity Interest, (c) anghsigssuance that does not reduce the Company'st diréndirect percentage
ownership interest in such Principal Domestic Stibsy and (d) issuances of Equity Interests afierdate hereof which are not
otherwise permitted by the foregoing clauses o 8gction, providethat the aggregate consideration received the(a&rof all
consideration paid in connection with all repura@sasr redemptions thereof) does not exceed US$00Q0 during the term of tt
Agreement.

SECTION 6.09. _Leverage RatioThe Company will not permit the Leverage Rati@mbany date to exceed 2.75 to
1.0.

SECTION 6.10. Fixed Charge Coverage Ratithe Company will not permit the Fixed Charge Gage Ratio for
any period of four consecutive fiscal quarters rgdifter the Effective Date to be less than 1.40.00.

SECTION 6.11. Sale and LeaBack Transactions.The Company will not, and will not permit anyitsf Domestic
Subsidiaries to, enter into any arrangement, directindirectly, whereby it shall sell or transfamy property, real or personal, used
or useful in its business, whether now owned oeinafter acquired, and thereafter rent or leask puaperty or other property tha
intends to use for substantially the same purpogeiposes as the property sold or transferred3alé and LeasBack Transaction
"), except (a) any Sale and Lease-Back Transactimsummated within 90 days after the purchase &L ttimpany or a Domestic
Subsidiary of the property or assets (other thaetasacquired pursuant to any Permitted Acquigitidrich are the subject of such
Sale and Lease-Back Transaction and (b) otheré®ald ease-Back Transactions; provideat any Sale and Lea8ack Transactio
permitted by clause (b) above shall be subjecbitoptiance with the limitation set forth in the piew to clause (h) of Section 6.02.

SECTION 6.12. _Ownership of Subsidiary BorrowerBhe Company will not permit a Subsidiary Borrowecease
to be a direct or indirect wholly owned subsidiémther than to the extent of director’s qualifysizares) of the Company, unless an
Election to Terminate shall have been deliverethwaspect to such Subsidiary Borrower and all aigns of such Subsidiary
Borrower in respect of Loans made to it have begaid and there is no remaining Revolving Credjidsxire to such Subsidiary
Borrower.

ARTICLE VII

Events of Default

SECTION 7.01. _Events of Defaultlf any of the following events (* Events of Defal) shall occur:
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(a) any Borrower shall fail to pay any principélamy Loan or any reimbursement obligation in resé any LC
Disbursement payable by it when and as the santebgitame due and payable, whether at the duetkdateof or at a date fixed for
prepayment thereof or otherwise;

(b) any Borrower shall fail to pay any interest on &oan or any fee or any other amount (other thaaraaunt
referred to in clause (a) of this Article) payableit under this Agreement, when and as the samklsbcome due and payable, and
such failure shall continue unremedied for a pedbfive days;

(c) anyrepresentation or warranty made or deemed imade on behalf of the Company or any Subsidiargrim
connection with this Agreement or any amendmemadification hereof or waiver hereunder, or in aeport, certificate, financial
statement or other document furnished pursuant ito @nnection with this Agreement or any amendneemodification hereof or
waiver hereunder, shall prove to have been incbmeany material respect when made or deemed made;

(d) the Company shall fail to observe or perform anyecant, condition or agreement contained in Se&io4,
5.03 (with respect to the Company’s existence).08 Br in Article VI;

(e) any Borrower shall fail to observe or perform any&nant, condition or agreement contained in tlgjge@ment
(other than those specified in clause (a), (bXdof this Article), and such failure shall continunremedied for a period of 30 days
after notice thereof from the Administrative Agémthe Company (which notice will be given at tequest of any Lender);

(H the Company or any Subsidiary shall fail to makg payyment (whether of principal or interest andareliess of
amount) in respect of any Material Indebtednesgndnd as the same shall become due and payable;

(g) any event or condition occurs that results in aratévial Indebtedness becoming due prior to its cicleel
maturity; providedhat this clause (g) shall not apply to (i) Indelstess that becomes due as a result of the volusddeyor transfer
of property or assets by the Company or a Subgidiaii) any amount that becomes due under a Hepgigreement as a result of
the termination thereof, other than a terminatipnite applicable counterparty attributable to aergwr condition that constitutes or
is in the nature of an event of default in respédhe Company or a Subsidiary;

(h) [Intentionally omitted];

(i) subject to Section 7.02, an involuntary proceedimgll be commenced or an involuntary petition sbelfiled
seeking (i) liquidation, reorganization or othdiakin respect of the Company or any Subsidiantodebts, or of a substantial part
of its assets, under any Federal, state or forgggnkruptcy, insolvency, receivership or similar lagw or hereafter in effect or (ii)
the appointment of a receiver, trustee, custodiaguestrator, conservator or similar official foe Company or any
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Subsidiary or for a substantial part of its assatsl, in any such case, such proceeding or pestiali continue undismissed for 60
days or an order or decree approving or orderirygolithe foregoing shall be entered;

() subject to Section 7.02, the Company or any Sudnsidihall (i) voluntarily commence any proceedindile
any petition seeking liquidation, reorganizatiorotiter relief under any Federal, state or foreignkouptcy, insolvency, receivership
or similar law now or hereafter in effect, (ii) g@nt to the institution of, or fail to contest itimely and appropriate manner, any
proceeding or petition described in clause (hhaf Article, (iii) apply for or consent to the apptment of a receiver, trustee,
custodian, sequestrator, conservator or similaciafffor the Company or any Subsidiary or forubstantial part of its assets, (iv)
file an answer admitting the material allegatioha petition filed against it in any such proceeglifv) make a general assignment
for the benefit of creditors or (vi) take any aatior the purpose of effecting any of the foregging

(k)  subject to Section 7.02, the Company or any Sunsidihall become unable, admit in writing its inigpior fail
generally to pay its debts as they become due;

()  subject to Section 7.02, one or more judgmentgi®payment of money in an aggregate amount inssxak
US$100,000,000 (excluding amounts believed in dgadt by the Company to be covered by insurancen fiieancially sound
insurance companies) shall be rendered againg€dhgany, any Subsidiary or any combination theasaf the same shall remain
undischarged for a period of 30 consecutive daymguvhich execution shall not be effectively stdyer any action shall be legally
taken by a judgment creditor to attach or levy ugon assets of the Company or any Subsidiary tore@fany such judgment;

(m) an ERISA Event shall have occurred that, when ta@gather with all other ERISA Events that haveused,
would reasonably be expected to result in a MdtAdaerse Effect;

(n) a Change in Control shall occur; or

(o) any Guarantee by any Guarantor under the Guardugeement shall be determined by a court of conmpete
jurisdiction, or shall be asserted by a Borrowea @uarantor, to be unenforceable, or any Guarahtat fail to observe or perfor
any material covenant, condition or agreement égoethin the Guarantee Agreement; provitteat the foregoing shall not apply w
respect to the termination of any or all the Gutzes (other than the Guarantee of the Company)ruhddésuarantee Agreement
pursuant to Section 11 thereof or Section 9.02¢b¢dr;

then, and in every such event (other than an evightrespect to any Borrower described in clauser({j) of this Article), and at ar
time thereafter during the continuance of such gvubha Administrative Agent may, and at the requéshe Required Lenders shall,
by notice to the Company, take any or all of tHeWing actions, at the same or different timeB:tgrminate the Commitments, and
thereupon the Commitments shall
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terminate immediately, (ii) declare the Loans tbatstanding to be due and payable in whole (o=, jin which case any principal
not so declared to be due and payable may therdaftgeclared to be due and payable), and therethegorincipal of the Loans so
declared to be due and payable, together with addnterest thereon and all fees and other obtigatof the Company and the
Subsidiary Borrowers accrued hereunder, shall beadme and payable immediately, without presentntismhand, protest or other
notice of any kind, all of which are hereby waildthe Company and the Subsidiary Borrowers, aide(iforce its rights under tt
Guarantee Agreement on behalf of the Lenders antsiuing Banks; and in case of any event withaeisjp any Borrower
described in clause (i) or (j) of this Article, ti®@mmitments shall automatically terminate andpttiecipal of the Loans then
outstanding, together with accrued interest theegwhall fees and other obligations of the Borr@namcrued hereunder, shall
automatically become due and payable, without pitesent, demand, protest or other notice of any,katicof which are hereby
waived by the Borrowers.

SECTION 7.02. _Exclusion of Immaterial SubsidiarieSolely for purposes of determining whether a Difaas
occurred under clause (i), (j), (k) or (I) of Secti7.01, any reference in any such clause to anpsiiary” shall be deemed not to
include any Subsidiary affected by any event auwirstance referred to in any such clause thas (@tia Principal Domestic
Subsidiary or a Subsidiary Borrower, (b) does rastehconsolidated assets accounting for more thanf3fe consolidated assets of
the Company and its Subsidiaries, (c) did notttiermost recent period of four consecutive fisealrters, have consolidated
revenues accounting for more than 3% of the codat@d revenues of the Company and its Subsidianégd) did not, for the most
recent period of four consecutive fiscal quartbesje Consolidated EBITDAR in an amount exceedingo3%e Company’s
Consolidated EBITDAR for such period; providit if it is necessary to exclude more than onesiliary from clause (i), (j), (k)
and () of Section 7.01 pursuant to this Sectioariter to avoid a Default thereunder, all excluBetbsidiaries shall be considered to
be a single consolidated Subsidiary for purposeaet#rmining whether the conditions specified auskes (b), (c) and (d) above are
satisfied.

ARTICLE VI

The Agents

Each of the Lenders and the Issuing Banks herebydcably appoints the Administrative Agent aagent and
authorizes the Administrative Agent, and each eflthnders also hereby irrevocably appoints the barfdministrative Agent as
sub-agent and authorizes the London Administraigent, to take such actions on its behalf and Br@se such powers as are
delegated to the Administrative Agent and the LanAdministrative Agent by the terms of the Loan Dments, together with such
actions and powers as are reasonably incidentatthe
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The bank serving as an Agent hereunder shall lreeveame rights and powers in its capacity as adreglany other
Lender and may exercise the same as though itmetreuch Agent, and such bank and its Affiliatey mecept deposits from, lend
money to and generally engage in any kind of bissingth the Company or any Subsidiary or otherliati thereof as if it were not
an Agent hereunder.

The bank serving as an Agent shall not have arigslot obligations except those expressly set fiorthe Loan
Documents. Without limiting the generality of tloeegoing, (a) such Agent shall not be subjectnip feduciary or other implied
duties, regardless of whether a Default has ocdwanel is continuing, (b) such Agent shall not hamg duty to take any
discretionary action or exercise any discretior@owers, except discretionary rights and powerseasgly contemplated by the Loan
Documents that such Agent is required to exerciseriting by the Required Lenders (or such othenher or percentage of the
Lenders as shall be necessary under the circunestarscprovided in Section 9.02), and (c) excepkpeessly set forth in the Loan
Documents, such Agent shall not have any dutygoldse, and shall not be liable for the failurelistiose, any information relating
to the Company or any of its Subsidiaries thabmmunicated to or obtained by the bank servinguak #\gent or any of its
Affiliates in any capacity. An Agent shall not ligble for any action taken or not taken by it witle consent or at the request of the
Required Lenders (or such other number or percergfthe Lenders as shall be necessary undernhiastances as provided in
Section 9.02) or in the absence of its own grogdigence or wilful misconduct. An Agent shall beedned not to have knowledge
any Default unless and until written notice thernsajiven to such Agent by a Borrower or a Lendeag such Agent shall not be
responsible for or have any duty to ascertain guiie into (i) any statement, warranty or represtoih made in or in connection
with any Loan Document, (ii) the contents of anstiieate, report or other document delivered tlhwder or in connection
therewith, (iii) the performance or observancerof af the covenants, agreements or other termsratittons set forth in any Loan
Document, (iv) the validity, enforceability, effagness or genuineness of any Loan Document ooty agreement, instrument
document, or (v) the satisfaction of any conditset forth in Article IV or elsewhere in any Loandmnent, other than to confirm
receipt of items expressly required to be deliveoesuch Agent.

An Agent shall be entitled to rely upon, and shall incur any liability for relying upon, any noticrequest,
certificate, consent, statement, instrument, docuroeother writing believed by it to be genuinelda have been signed or sent by
the proper Person. An Agent also may rely uponsaatement made to it orally or by telephone aridbed by it to be made by the
proper Person, and shall not incur any liability felying thereon. An Agent may consult with legalinsel (who may be counsel
a Loan Party), independent accountants and otlmarexselected by it, and shall not be liable for action taken or not taken by it
in accordance with the advice of any such coumseluntants or experts.

An Agent may perform any and all its duties andreise its rights and powers by or through any anmare sub-
agents appointed by such Agent. Such Agent andacty sub-agent may perform any and all its datnesexercise its rights and
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powers through their respective Related Partidge elxculpatory provisions of the preceding pardusaghall apply to any such sub-
agent and to the Related Parties of (i) the Adrraiizve Agent and any such sub-agent and (ii) tiedon Administrative Agent and
any sub-agent, and shall apply to their respectdtiities in connection with the syndication oéttredit facilities provided for
herein as well as activities as Administrative Aigamd as London Administrative Agent, respectively.

Subject to the appointment and acceptance of a&ssoc Administrative Agent or successor London Adsiriative
Agent, as the case may be, as provided in thigpgph, an Agent may resign at any time by notifytimgy Lenders, the Issuing
Banks, the Company and the other Agent. Upon aoly sesignation, the Required Lenders shall hageigit, with the consent of
the Company (which consent shall not be unreadpnéthheld, and shall not be required so long mg Bvent of Default set forth
in clause (i) or (j) of Section 7.01 has occurrad & continuing) and the other Agent (which constall not be unreasonably
withheld), to appoint a successor. If no succesiall have been so appointed by the Required lreradel shall have accepted such
appointment within 30 days after the retiring Aggivies notice of its resignation, then such regikgent may, on behalf of the
Lenders and the Issuing Banks, appoint a succéggt which shall be (i) a bank with an office ieW York, New York, or an
Affiliate of any such bank, for the successor Adistiative Agent and (ii) a bank with an office iehdon, United Kingdom, or an
Affiliate of any such bank, for the successor Lam@aministrative Agent. Upon the acceptance ofjipointment as Administrati
Agent or London Administrative Agent hereunder guacessor, such successor shall succeed to aochéeested with all the
rights, powers, privileges and duties of the mnegjrAgent, and the retiring Agent shall be dischdryem its duties and obligations
hereunder. The fees payable by the Company oBabgidiary Borrower to a successor Agent shalhbesame as those payable to
its predecessor unless otherwise agreed betweeoimpany and such successor. After an Agent'gmasiopn hereunder, the
provisions of this Article and Section 9.03 shalhtinue in effect for the benefit of such retiriAgent, its sub-agents and their
respective Related Parties in respect of any atiken or omitted to be taken by any of them wibileas acting as Agent.

Each Lender acknowledges that it has, independantiywithout reliance upon either Agent or any ottender and
based on such documents and information as it éamed appropriate, made its own credit analysiganision to enter into this
Agreement. Each Lender also acknowledges thaitljtimdependently and without reliance upon eitAgient or any other Lender
and based on such documents and information halltfsom time to time deem appropriate, continmeniake its own decisions in
taking or not taking action under or based upos Agreement, any other Loan Document or relatedeagent or any document
furnished hereunder or thereunder.

Each party hereto agrees and acknowledges th&ytdication Agent and the Arrangers do not havedarties or
responsibilities in their capacities as Syndicatgents and Arrangers, respectively, hereundersaatl not have, or become subject
to, any liability hereunder in such capacities.
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ARTICLE IX
Miscellaneous

SECTION 9.01. Notices.(a) Except in the case of notices and other comications expressly permitted to be
given by telephone (and subject to paragraph (le\heall notices and other communications provifadherein shall be in writing
and shall be delivered by hand or overnight cows@evice, mailed by certified or registered maisent by telecopy , as follows:

(i) if to the Company or any Subsidiary Borrower, tatityum! Brands, Inc., P.O. Box 32070, Louisvilkey 40232, (or, in
the case of overnight packages, 1900 Colonel Sandsare, Louisville, KY 40213-1963), Attention ofritiderzyk, Senior
Vice President and Treasurer (Telecopy No. (503-2410);

(i) if to JPMorgan Chase Bank, N.A. as Issuing Banlit, & Loan and Agency Services Group, 10420 Higdhl&lanor Drive
4" Floor, Tampa, FL

33647, Attention of Vera Kostic (Telecopy No. (8 ¥3£-6350);

(iv) if to Citibank, N.A. as Issuing Bank, to it at @isink, NA, 2 Penns Way, Suite 110, New Castle, DE209 Attention ¢
Alex lannelli (Telecopy No. (212) 9-0847);

(vi) if to Citibank, N.A. as a Swingline Lender, to itGitibank, NA, 2 Penns Way, Suite 110, New Ca$dlg,19720, Attentio
of Alex lannelli (Telecopy No. (212) 9-0847));

(vii) if to the London Administrative Agent, to J.P. MargEurope Ltd, Agency Department, 125 London Walhdon, EC2*
5AJ, England, Attention of Steve Clarke Agency Dépant (Telecopy No. 44 (0) 207 777 2360);

(viii) if to any other Lender, to it at its address (de&depy number) set forth in its AdministratiQuestionnaire.

(b) Notices and other communications to the Lendersureter may be delivered or furnished by electronic
communications pursuant to procedures approvedéytministrative Agent and the Company; provitleat the foregoing shall
not apply to notices pursuant to Article Il unlesserwise agreed by the applicable Agent, the
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Company and the applicable Lenders. The Admitisgaigent, the London Administrative Agent, therfmany or any Subsidiary
Borrower may, in its discretion, agree to accepices and other communications to it hereunderlégt®nic communications
pursuant to procedures approved by it; providhed approval of such procedures may be limitgoltdicular notices or
communications.

(c) Any party hereto may change its address or telecopyber for notices and other communications hateuby
notice to the other parties hereto. All noticed ather communications given to any party heretaccordance with the provisions
this Agreement shall be deemed to have been gineheodate of receipt.

SECTION 9.02. Waivers; Amendmentga) No failure or delay by the Administrative &g, the London
Administrative Agent, any Issuing Bank or any Lenitheexercising any right or power hereunder orermahy other Loan Document
shall operate as a waiver thereof, nor shall anglsior partial exercise of any such right or pqwerany abandonment or
discontinuance of steps to enforce such a rigpberer, preclude any other or further exercise thfeve the exercise of any other
right or power. The rights and remedies of eackrgthe Issuing Banks and the Lenders hereundkeumaher the other Loan
Documents are cumulative and are not exclusivenpfrights or remedies that they would otherwiseehaMo waiver of any
provision of any Loan Document or consent to anyadeire by any Loan Party therefrom shall in angrnebe effective unless the
same shall be permitted by paragraph (b) of thiti®® and then such waiver or consent shall becétffe only in the specific
instance and for the purpose for which given. \(tHimiting the generality of the foregoing, theking of a Loan or issuance of a
Letter of Credit shall not be construed as a wabfemy Default, regardless of whether the Admmaiste Agent, any Lender or any
Issuing Bank may have had notice or knowledge of ddefault at the time.

(b) Neither this Agreement nor any other Loan Docunmemtany provision thereof may be waived, amended or
modified except, in the case of this Agreementspant to an agreement or agreements in writingexhiato by the Company, the
Subsidiary Borrowers and the Required Lendersnahe case of any other Loan Document, pursuaa i@greement or agreements
in writing entered into by the Administrative Ageartd the Loan Party or Loan Parties that are sattliereto, in each case with the
consent of the Required Lenders; providleat no such agreement shall (i) increase the Camenit of any Lender without the
written consent of such Lender, (ii) reduce thagpal amount of any Loan or LC Disbursement oucedthe rate of interest
thereon, or reduce any fees payable hereundemutithe written consent of each Lender affectedethy (iii) postpone the
scheduled date of payment of the principal amotiahg Loan (or the date of any payment requirecspaint to Section 2.11(b)) or
LC Disbursement, or any interest thereon, or aeyg feayable hereunder, or reduce the amount of evestiexcuse any such payme
or postpone the scheduled date of expiration of@mymitment, without the written consent of eachder affected thereby, (iv)
change Section 2.18(b) or (c) in a manner that @valier the pro rata sharing of payments requinedsby or release or limit the
Company’s Guarantee under the Guarantee Agreeimesdch case without the written consent of eaaidkeg or (v) change any of
the provisions of this Section or the definition‘Bequired Lenders”
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or any other provision of any Loan Document spéegithe number or percentage of Lenders requiredhise, amend or modify
any rights thereunder or make any determinatiogrant any consent thereunder, without the writemsent of each Lender;
providedfurtherthat, (i) no such agreement shall amend, modifytberwise affect the rights or duties of any Ageamt|ssuing Ban
or a Swingline Lender hereunder without the prioitten consent of such Agent, such Issuing Bankuah Swingline Lender, as the
case may be and (ii) any waiver, amendment or rieadiibn of this Agreement or any other Loan Docutrbat by its terms affects
the rights or duties under this Agreement of ores€lbut not of both Classes) may be effected lagegement or agreements in
writing entered into by the Company and requisdecpntage in interest of the affected Lenders utigeapplicable Class.

(c) If, in connection with any proposed waiver, amendtree modification of this Agreement or any otheraln
Document or any provision hereof or thereof, thesemt of one or more of the Lenders whose consestjuired is not obtained,
then the Company shall have the right to replach such non-consenting Lender with one or morigresss pursuant to Section
2.19(b); providedhat at the time of such replacement, each suéhresssconsents to the proposed waiver, amendment or
modification.

(d) Notwithstanding anything in paragraph (b) of thec&bn to the contrary, this Agreement and the rotloan
Documents may be amended at any time and fromttrtime to establish one or more new Classes (aWw Blass’) of revolving
credit commitments to be made available to anylafdhe Borrowers, by an agreement in writingegetl into by the Company, the
Administrative Agent and each Person (including begder) that shall agree to provide any portioswafh New Class of revolving
credit commitments so established (but withoutdatwesent of any other Lender), and each Persorsiiaditnot already be a Lender
shall, at the time the agreement becomes effedieeome a Lender with the same effect as if itdréginally been a Lender under
this Agreement with the commitments set forth intsagreement; providdtiat the establishment of a New Class shall naflrés
the aggregate amount of the sum of the Commitnmnssthe commitments under such New Class exce¢hingggregate amount
of the Commitments outstanding immediately prioth® establishment of such New Class; proviletherthat, any Person that is
Lender immediately prior to the establishment aftsiNew Class and that wishes to participate anddrein such New Class may,
with the consent of both the Company and the Adsiriaiive Agent (in each such case, such consenbrii® unreasonably withheld
or delayed), reduce the existing Commitment of dueider, on a dollar-for-dollar basis, by the aggte amount of such Lender’s
commitment under such New Class. Any such agreesiatl amend the provisions of this Agreement tliedother Loan
Documents to set forth the terms of each New Glassvolving credit commitments established therébgluding the amount and
final maturity thereof (which shall not be earliean the Maturity Date), the interest to accrue la@gayable thereon and any fees to
be payable in respect thereof) and to effect sticbrahanges (including changes to the provisidnki® Section, Section 2.17 and
the definition of “Required Lenders”) as the Compand the Administrative Agent shall deem necessandvisable in connection
with the establishment of any such New Class ablkéng credit commitments;
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provided, however, that no such agreement shall (i) effect any chamgscribed in any of clauses (i), (ii), (iii)(or) of paragraph
(b) of this Section without the consent of eacrsBerequired to consent to such change under $agkec(it being agreed, however,
that the establishment of any New Class of revghdredit commitments will not, of itself, be deemedffect any of the changes
described in clauses (iv) or (v) of such paragr@ph or (ii) establish any covenant, Event of Détfar remedy that by its terms
benefits one or more Classes, but not all Claggdsgans or Borrowing without the prior written c@nt of Lenders holding a
majority in interest of the Loans and Commitmeriteach Class not so benefited. The loans, commitsrend borrowings of any
New Class established pursuant to this paragraghinstitute Loans, Commitments and Borrowingdarand shall be entitled
all the benefits afforded by, this Agreement areldther Loan Documents and shall, without limitihg foregoing, benefit equally
and ratably from the Guarantee by the Company la@uarantees by the Subsidiary Guarantors undéptiarantee

Agreement. The Company shall take any actionoredsy required by the Administrative Agent to aeesand/or demonstrate that
the Guarantee by the Company and the Guarantebe [8ubsidiary Guarantors under the Guarantee Aggeecontinue to be in
full force and effect after the establishment of &lew Class of revolving credit commitments.

SECTION 9.03 _Expenses; Indemnity; Damage Waivi@) The Company shall pay (i) all reasonableaftgocket
expenses incurred by the Administrative Agent,libedon Administrative Agent, the Arrangers and thespective Affiliates,
including the reasonable fees, charges and disiersts of Cravath, Swaine & Moore LLP, counsel far Agents and the
Arrangers, in connection with the syndication & tinedit facilities provided for herein, the preggéon and administration of the
Loan Documents or any amendments, modificationgaivers of the provisions thereof (whether or et transactions
contemplated hereby or thereby shall be consummdigdll reasonable out-of-pocket expenses iretiby any Issuing Bank in
connection with the issuance, amendment, renewaktension of any Letter of Credit or any demarndofayment thereunder and
(iii) all out-of-pocket expenses incurred by eitldgrent, any Issuing Bank or any Lender, including tees, charges and
disbursements of any counsel for the Agents, aswyirig Bank or any Lender, in connection with thioeement or protection of its
rights in connection with the Loan Documents, idiahg its rights under this Section, or in connettidth the Loans made or Lette
of Credit issued hereunder, including all such @ibgpocket expenses incurred during any workowtroeturing or negotiations in
respect of such Loans or Letters of Credit.

(b) The Company shall indemnify either Agent, the Sgation Agent, each Arranger, any Issuing Bank auhe
Lender, and each Related Party of any of the fonggBersons (each such Person being called aretinide€’) against, and hold
each Indemnitee harmless from, any and all logtaisns, damages, liabilities and related expeneekiding the fees, charges and
disbursements of any counsel for any Indemnitemiried by or asserted against any Indemnitee gragim of, in connection with, ¢
as a result of (i) the execution or delivery of &iman Document or any other agreement or instruroe@ntemplated hereby, the
performance by the parties to the Loan Documentkeif respective obligations thereunder or thesaommation of the
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Transactions or any other transactions contemplategby, (ii) any Loan or Letter of Credit or theewof the proceeds therefrom
(including any refusal by any Issuing Bank to hoaatemand for payment under a Letter of Credhefdocuments presented in
connection with such demand do not strictly compiyh the terms of such Letter of Credit), (iii) aagtual or alleged presence or
Release of Hazardous Materials on or from any ptgmevned or operated by the Company or any dbitbsidiaries, or any
Environmental Liability related in any way to thei@pany or any of its Subsidiaries, or (iv) any attr prospective claim,
litigation, investigation or proceeding relatingaoy of the foregoing, whether based on contradtor any other theory and
regardless of whether any Indemnitee is a partyetbgprovidedhat such indemnity shall not, as to any Indemnibeeavailable (i)
to the extent that such losses, claims, damagdsljities or related expenses are determined lpua of competent jurisdiction by
final and nonappealable judgment to have resuttmd the gross negligence or wilful misconduct aftsindemnitee (it being
understood that, for purposes of this clause, eheln Arranger, an Agent or a Lender, on the omelhand their respective officers,
directors, employees, agents and controlling per,som the other hand, shall be considered to Iegéegparty seeking
indemnification) or (ii) with respect to any amosipaid pursuant to any settlement made by suchrindee without the consent of
the Company, which consent shall not be unreasgmetiheld.

(c) To the extent that the Company fails to pay anyareequired to be paid by it to an Agent, an IsguBank or
a Swingline Lender under paragraph (a) or (b) isf 8ection, each Lender severally agrees to paydh Agent, such Issuing Bank
or such Swingline Lender, as the case may be, Iseictier’'s Applicable Percentage (determined asefithe that the applicable
unreimbursed expense or indemnity payment is s@adisuich unpaid amount; providd#tht the unreimbursed expense or
indemnified loss, claim, damage, liability or reldtexpense, as the case may be (i) was incurred &gserted against such Agent,
such Issuing Bank or such Swingline Lender indgacity as such and (i) in respect of Extendedelreof Credit issued under
Section 2.06(1), was incurred at or prior to thesel of business on the date that is five Business Prior to the Maturity Date. Any
payment by a Lender hereunder shall not relieveCthmpany of its liability in respect thereof.

(d) To the extent permitted by applicable law, eacthefCompany and the Subsidiary Borrowers shalbesért,
and hereby waives, any claim against any Indemnite@ny theory of liability, for special, indirecionsequential or punitive
damages (as opposed to direct or actual damagsisiganut of, in connection with, or as a resulttbfs Agreement or any agreem
or instrument contemplated hereby, the Transactemg Loan or Letter of Credit or the use of thegeeds thereof.

(e) All amounts due under this Section shall be payphdenptly after written demand therefor.

SECTION 9.04. _Successors and Assigiia) The provisions of this Agreement shall bedbdig upon and inure to
the benefit of the parties hereto and their respesuccessors and assigns permitted hereby (ingwhy Affiliate of any Issuing
Bank that issues any Letter of Credit), except (hateither the Company nor
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any Subsidiary Borrower may assign or otherwisestfier any of their rights or obligations hereund#hout the prior written
consent of each Lender (and any attempted assigron&nansfer by the Company or any Subsidiary 8@ar without such consent
shall be null and void) and (ii) no Lender may gasir otherwise transfer its rights or obligatitveseunder except in accordance
with this Section. Nothing in this Agreement, eegsed or implied, shall be construed to confer @mynPerson (other than the
parties hereto, their respective successors atghagsermitted hereby (including any Affiliate ofyalssuing Bank that issues any
Letter of Credit), Participants (to the extent pded in paragraph (c) of this Section) and, todkint expressly contemplated
hereby, the Related Parties of each Agent, theéng®anks and the Lenders) any legal or equitable,rremedy or claim under or
by reason of this Agreement.

(b) (i) Subject to the conditions set forth in pargdr#b)(ii) below, any Lender may assign to one oren
assignees all or a portion of its rights and obiayes under this Agreement (including all or a ortof its Commitment of either
Class and the Loans of such Class at the time otwiity with the prior written consent (such conseot to be unreasonably
withheld) of:

(A) the Company; providetihat no consent of the Company shall be requimedt assignment to a Lender, an
Affiliate of a Lender, an Approved Fund (as defirledow) with respect to a Lender or, if an Evenbefault has occurred
and is continuing, any other assignee;

(B) the Administrative Agent; providettiat no consent of the Administrative Agent shalrbquired for an
assignment to an assignee that is (i) a Lender oatedy prior to giving effect to such assignméii},an Affiliate of any
such Lender or (iii) an Approved Fund with respgecsuch Lender; and

(C) each Issuing Bank.
(i)  Assignments shall be subject to the following addal conditions:

(A) exceptinthe case of an assignment to a Lendan éffiliate of a Lender or an assignment of théren
remaining amount of the assigning Lender’s Commitinaé a Class, the amount of the Commitment ofagsgning Lender
subject to each such assignment (determined & afate the Assignment and Assumption with regpesich assignment is
delivered to the Administrative Agent) shall notlbes than US$5,000,000 unless each of the Congoachyhe
Administrative Agent otherwise consent; providedt no such consent of the Company shall be redifian Event of
Default has occurred and is continuing;

(B) each partial assignment shall be made as an assigraha proportionate part of all the assigningdex’s
rights and obligations under this Agreement; predithat (x) this clause shall not apply to rightséspect of outstanding
Competitive Loans and (y) this clause shall notdsstrued to
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prevent an assignment of a proportionate partlahalassigning Lender’s rights and obligationseispect of one Class;

(C) the parties to each assignment shall execute diveidi® the Administrative Agent an Assignment and
Assumption, together with a processing and recamddee of US$3,500;

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

(E) inthe case of an assignment by a Lender to a GlsQl¢fined below) administered or managed by seciilér
or by an Affiliate of such Lender, the assigningnter may retain the sole right to approve any ammemd, modification or
waiver of any provision of this Agreement, providbdt the Assignment and Assumption between suclddreand such CL
may provide that such Lender will not, without tansent of such CLO, agree to any amendment, ncatlin or waiver
described in the first proviso to Section 9.02f@ttaffects such CLO.

For purposes of this Section 9.04(b), the termsptaped Fund” and “CLO” have the following meanings:

“ Approved Fund’ means, with respect to any Lender, (a) a CLO aistered or managed by such Lender or an
Affiliate of such Lender and (b) with respect toyarender that is a fund which invests in bank loand similar extensions of credit,
any other fund that invests in bank loans and singktensions of credit and is managed by the sawestment advisor as such
Lender or by an Affiliate of such investment adviso

“ CLO " means any entity (whether a corporation, partmprdrust or otherwise) that is engaged in making,
purchasing, holding or otherwise investing in bdns and similar extensions of credit in the cadincourse of its business and is
administered or managed by a Lender or an Affilatsuch Lender.

(i)  Subject to acceptance and recording thereof putsagaragraph (b)(iv) of this Section, from anttathe
effective date specified in each Assignment andufgdion the assignee thereunder shall be a pargtdand, to the extent of the
interest assigned by such Assignment and Assumptere the rights and obligations of a Lender utidierAgreement, and the
assigning Lender thereunder shall, to the extethieinterest assigned by such Assignment and Agisom be released from its
obligations under this Agreement (and, in the adssn Assignment and Assumption covering all ofdksigning Lendes'rights an
obligations under this Agreement, such Lender stegbke to be a party hereto but shall continue tenititled to the benefits of
Sections 2.15, 2.16, 2.17 and 9.03). Any assighimemansfer by a Lender of rights or obligatiamgler this Agreement that does
not comply with this Section 9.04 shall be tredtadourposes of this Agreement as a sale by suckléreof a
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participation in such rights and obligations in@tlance with paragraph (c) of this Section.

(iv)  The Administrative Agent, acting for this purposeaa agent of the Borrowers, shall maintain atadries
offices a copy of each Assignment and Assumptidiveted to it and a register for the recordationhs names and addresses of the
Lenders, and the Commitment or Commitments of,@ittipal amount of the Loans and LC Disbursementing to, each Lender
pursuant to the terms hereof from time to time (tReqgister’), and shall give prompt written notice to the Quany of each
Assignment and Assumption so accepted and recortled.entries in the Register shall be conclusavel, the Company, the
Subsidiary Borrowers, the Agents, the Issuing Bariéthe Lenders may treat each Person whose sameorded in the Register
pursuant to the terms hereof as a Lender herediodall purposes of this Agreement, notwithstandirgice to the contrary. The
Register shall be available for inspection by tleenPany, the Subsidiary Borrowers, any Issuing Bamdk any Lender, at any
reasonable time and from time to time upon readern@aior notice.

(v) Upon its receipt of a duly completed Assignment Asdumption executed by an assigning Lender and an
assignee, the assignee’s completed Administratives@onnaire (unless the assignee shall alreadyllemder hereunder), the
processing and recordation fee referred to in papdg(b) of this Section and any written consersiuich assignment required by
paragraph (b) of this Section, the AdministrativgeAt shall accept such Assignment and Assumptidnmegord the information
contained therein in the Register. No assignmiegit be effective for purposes of this Agreemenress it has been recorded in the
Register as provided in this paragraph.

(c) (i) Any Lender may, without the consent of any Baver, any Agent, any Issuing Bank or any Swingline
Lender, sell participations to one or more bankstber entities (a “ Participafitin all or a portion of such Lender’s rights and
obligations under this Agreement (including allboportion of its Commitment or Commitments andltbans owing to it); provided
that (A) such Lender’s obligations under this Agneait shall remain unchanged, (B) such Lender shad&in solely responsible to
the other parties hereto for the performance o eidigations and (C) the Company, the Subsidiaoyr@vers, the Agents, the
Issuing Banks and the other Lenders shall contioweal solely and directly with such Lender inmection with such Lender’s
rights and obligations under this Agreement. Agseament or instrument pursuant to which a Leneks such a participation shall
provide that such Lender shall retain the soletriglenforce the Loan Documents and to approveaamgndment, modification or
waiver of any provision of the Loan Documents; pdedthat such agreement or instrument may providesihett Lender will not,
without the consent of the Participant, agree pamendment, modification or waiver described i first proviso to Section 9.02
(b) that affects such Participant. Subject to geaph (c)(ii) of this Section, each of the Company the Subsidiary Borrowers ag
that each Participant shall be entitled to the finef Sections 2.15, 2.16 and 2.17 to the santentas if it were a Lender and had
acquired its interest by assignment pursuant tagvaph (b) of this Section. To the extent permitig law, each Participant also
shall be entitled to the benefits of
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Section 9.08 as though it were a Lender, provitietiguch Participant agrees to be subject to $e2titB(c) as though it were a
Lender. Each Lender that sells a participatingradt in any Loan, Commitment or other interest Rarticipant shall, as agent of
Company solely for the purpose of this Section 9r8dord in book entries maintained by such Letldemame and the amount of
the participating interest of each Participanttéadito receive payments in respect of such pagtaig interests.

(i) A Participant shall not be entitled to receive gngater payment under Section 2.15 or 2.17 thaagp#cable
Lender would have been entitled to receive witlpeesto the participation sold to such Participantess the sale of the
participation to such Participant is made with piier written consent of the Company. A Participtrat would be a Foreign Lenc
if it were a Lender shall not be entitled to thediis of Section 2.17 unless the Company is reatifif the participation sold to such
Participant and such Participant agrees, for timetiteof the Company and the Subsidiary Borrowgrgomply with Section 2.17(e)
as though it were a Lender.

(d) Any Lender may at any time pledge or assign a ggdaterest in all or any portion of its rights der this
Agreement to secure obligations of such Lendetudiog any pledge or assignment to secure obligatto a Federal Reserve Bank,
and this Section shall not apply to any such plestgessignment of a security interest; provitieat no such pledge or assignment of
a security interest shall release a Lender fromddritg obligations hereunder or substitute anyhguledgee or assignee for such
Lender as a party hereto.

SECTION 9.05. _Survival.All covenants, agreements, representations amcmties made by the Loan Parties in
Loan Documents and in the certificates or othetrimsents delivered in connection with or pursuarthis Agreement or any other
Loan Document shall be considered to have beesdralpon by the other parties hereto and shallseithie execution and delivery
of the Loan Documents and the making of any Loawksissuance of any Letters of Credit, regardlesmgfinvestigation made by
any such other party or on its behalf and notwithding that any Agent, any Issuing Bank or any leemday have had notice or
knowledge of any Default or incorrect representatiowarranty at the time any credit is extende@tmeder, and shall continue in
full force and effect as long as the principal phay accrued interest on any Loan or any fee proéimer amount payable under this
Agreement is outstanding and unpaid or any Left€redit is outstanding and so long as the Commitsibave not expired or
terminated. The provisions of Sections 2.15, 221867 and 9.03 and Article VIl shall survive arhrain in full force and effect
regardless of the consummation of the transactiontemplated hereby, the repayment of the Loaersgxbiration or termination of
the Letters of Credit and the Commitments or thmiteation of this Agreement or any provision hereof

SECTION 9.06. _Counterparts; Integration; Effeetiess. This Agreement may be executed in counterpanis kg
different parties hereto on different counterpaiglch of which shall constitute an original, dubawhich when taken together sh
constitute a single contract. This AgreementGli@arantee Agreement and any separate letter agneemith respect to fees
payable to the Administrative
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Agent and the Issuing Banks constitute the entiréract among the parties relating to the subjexiten hereof and supersede any
and all previous agreements and understandingspionaitten, relating to the subject matter hereBikcept as provided in Section
4.01, this Agreement shall become effective wheshdtl have been executed by the AdministrativerAgad when the
Administrative Agent shall have received counteigphlereof which, when taken together, bear theasigas of each of the other
parties hereto, and thereafter shall be bindingwgwl inure to the benefit of the parties heretbtamir respective successors and
assigns. Delivery of an executed counterpartsifjaature page of this Agreement by telecopy diebffective as delivery of a
manually executed counterpart of this Agreement.

SECTION 9.07. _Severability Any provision of this Agreement held to be indaiilegal or unenforceable in any
jurisdiction shall, as to such jurisdiction, beffieetive to the extent of such invalidity, illegiglior unenforceability without affectir
the validity, legality and enforceability of themaining provisions hereof; and the invalidity gbarticular provision in a particular
jurisdiction shall not invalidate such provisionany other jurisdictior

SECTION 9.08. _Right of SetoffIf an Event of Default shall have occurred anatbetinuing, each Lender and each
of its Affiliates is hereby authorized at any tissed from time to time, to the fullest extent petattby law, to set off and apply any
and all deposits (general or special, time or damprovisional or final) at any time held and otbéfigations at any time owing by
such Lender or Affiliate to or for the credit oethccount of the Company or any Subsidiary Borraagainst any of and all the
obligations of the Company or such Subsidiary Beaonow or hereafter existing under this Agreenteid by such Lender,
irrespective of whether or not such Lender shalehmade any demand under this Agreement, but ortlyat extent such obligations
are then due and payable. The rights of each ltamtiier this Section are in addition to other gimtd remedies (including other
rights of setoff) which such Lender may have.

SECTION 9.09. _Governing Law; Jurisdiction; CortsenService of Process(a) This Agreement shall be constri
in accordance with and governed by the law of tia¢eSof New York.

(b) Each of the Company and the Subsidiary Borrowershyeirrevocably and unconditionally submits, fizeif
and its property, to the nonexclusive jurisdictafithe Supreme Court of the State of New Yorkrgjttin New York County and of
the United States District Court of the Southerstiit of New York, and any appellate court frony émereof, in any action or
proceeding arising out of or relating to any LoascDment, or for recognition or enforcement of amygiment, and each of the
parties hereto hereby irrevocably and unconditigregrees that all claims in respect of any sudloaor proceeding may be heard
and determined in such New York State or, to theregxpermitted by law, in such Federal court. Eaicthe parties hereto agrees
that a final judgment in any such action or protegdhall be conclusive and may be enforced inrgtiresdictions by suit on the
judgment or in any other manner provided by lavatHihg in this Agreement or any other Loan Docunsdatll affect any righ
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that the Administrative Agent, any Issuing Bankaay Lender may otherwise have to bring any actirgoroceeding relating to this
Agreement or any other Loan Document against thragamy or any Subsidiary Borrower or its properirethe courts of any
jurisdiction.

(c) Each of the Company and the Subsidiary Borrowershiyeirrevocably and unconditionally waives, to fakesi
extent it may legally and effectively do so, anyegtion which it may now or hereafter have to g of venue of any suit, action
or proceeding arising out of or relating to thisrégment or any other Loan Document in any couetrredl to in paragraph (b) of this
Section. Each of the parties hereto hereby irrablycwaives, to the fullest extent permitted by |#we defense of an inconvenient
forum to the maintenance of such action or procegih any such court.

(d) Each party to this Agreement irrevocably consemtetvice of process in the manner provided foicastin
Section 9.01. Nothing in this Agreement or anyeothoan Document will affect the right of any partythis Agreement to serve
process in any other manner permitted by law.

SECTION 9.10. WAIVER OF JURY TRIAL.EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL
PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF ORELATING TO THIS AGREEMENT, THE GUARANTE
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBYWHETHER BASED ON CONTRACT, TORT OR AN
OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES THANO REPRESENTATIVE, AGENT OR ATTORNEY OF
ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERSE, THAT SUCH OTHER PARTY WOULD NOT, IN
THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FORE®IG WAIVER AND (B) ACKNOWLEDGES THAT IT
AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TONHER INTO THIS AGREEMENT BY, AMONG OTHER
THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THS SECTION.

SECTION 9.11. _HeadingsArticle and Section headings and the Table oft€uis used herein are for convenience
of reference only, are not part of this Agreemertt shall not affect the construction of, or be tak#o consideration in interpreting,
this Agreement.

SECTION 9.12. Confidentiality.Each of the Administrative Agent, the London Adisirative Agent, the Issuing
Banks and the Lenders agrees to maintain the antfality of the Information (as defined below)cept that Information may be
disclosed (a) to its and its Affiliatedirectors, officers, employees and agents, inclyidiccountants, legal counsel and other adv
(it being understood that the Persons to whom disdtosure is made will be informed of the confiti@mature of such Information
and instructed to keep such Information confidént{d) to the extent requested by any regulatetperity, (c) to the
extent required by applicable laws or regulationby any subpoena or similar legal process (stibjeihe last sentence of
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this paragraph), (d) to any other party to thise&gnent, (e) in connection with the exercise of r@myedies hereunder or any suit,
action or proceeding relating to this Agreemerammy other Loan Document or the enforcement of sidjereunder or thereunder, (f)
subject to an agreement containing provisions anlisily the same as those of this Section, tani) assignee of or Participant in
any prospective assignee of or Participant in,@rits rights or obligations under this Agreemen(i) any actual or prospective
counterparty (or its advisors) to any swap or @ggiwe transaction relating to the Company andbtgations, (g) with the consent of
the Company or (h) to the extent such Informatipbgcomes publicly available other than as a tesfud breach of this Section or
(i) becomes available to any Agent, any IssuinglBar any Lender on a nonconfidential basis frosoarce other than the Compi
or any Subsidiary Borrower. For the purposes f 8ection, “ Informatiori means all information received from the Company o
any Subsidiary Borrower relating to the Company, Snbsidiary Borrower or its business, other thay such information that is
available to any Agent, any Issuing Bank or anydegron a nonconfidential basis prior to discloduréhe Company or any
Subsidiary Borrower. Any Person required to maintae confidentiality of Information as provideathis Section shall be
considered to have complied with its obligatiomtoso if such Person has exercised the same defgcaee to maintain the
confidentiality of such Information as such Persanuld accord to its own confidential informatiol.any Lender receives any
subpoena or similar legal process referred toans# (c) above, such Lender will endeavor, to xiené practicable, to notify the
Company and afford the Company an opportunity &lehge the same before disclosing any confidehtfakmation pursuant
thereto.

SECTION 9.13. _Interest Rate LimitatiorNotwithstanding anything herein to the contrafrat any time the interest
rate applicable to any Loan, together with all fedgmrges and other amounts which are treatedexgéh on such Loan under
applicable law (collectively the “ Charg8s shall exceed the maximum lawful rate (the “ Maym Rate”) which may be contractt
for, charged, taken, received or reserved by thmleeholding such Loan in accordance with applieddlv, the rate of interest
payable in respect of such Loan hereunder, togethierall Charges payable in respect thereof, dbalimited to the Maximum Ra
and, to the extent lawful, the interest and Chatlgaswould have been payable in respect of suemlbut were not payable as a
result of the operation of this Section shall bmulated and the interest and Charges payable tolsmder in respect of other Lo
or periods shall be increased (but not above theilan Rate therefor) until such cumulated amowgether with interest thereon
at the Federal Funds Effective Rate to the datemdyment, shall have been received by such Lender.

SECTION 9.14. Judgment Currencyf for the purposes of obtaining judgment in ayrt it is necessary to conv
a sum due from any Borrower hereunder in the cagrenpressed to be payable herein (the * SpedBi@dency”’) into another
currency, the parties hereto agree, to the fulletnt that they may effectively do so, that thte d exchange used shall be that at
which in accordance with normal banking procedtinesAdministrative Agent could purchase the SpedifCurrency with such
other currency at the Administrative Agent’s NewrkK office on the Business Day preceding that oncWliinal judgment is
given. The obligations of each Borrower in
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respect of any sum due to any Lender or any Agergunder shall, notwithstanding any judgment inrency other than the
Specified Currency, be discharged only to the exteat on the Business Day following receipt bytsuender or such Agent (as the
case may be) of any sum adjudged to be so duemather currency such Lender or such Agent (asdke may be) may in
accordance with normal banking procedures purcties8pecified Currency with such other currencyhé amount of the Specified
Currency so purchased is less than the sum origidaé to such Lender or such Agent, as the cagebmain the Specified
Currency, the applicable Borrower agrees, to tlleduextent that it may effectively do so, as pasate obligation and
notwithstanding any such judgment, to indemnifytsuender or such Agent, as the case may be, agaioktloss.

SECTION 9.15. _Existing Credit Agreement; Effeetiess of Amendment and Restatemeldntil this Agreement
becomes effective in accordance with the termseotién 4.01, the Existing Credit Agreement shatha@ in full force and effect
and shall not be affected hereby. After the EifecDate, the provisions of the Existing Credit Agment shall be superseded by the
provisions hereof. The parties hereto agree teavany notices required under Section 2.09(c) ®Bkisting Credit Agreement in
connection with the effectiveness of this Agreement

SECTION 9.16. _USA Patriot ActEach Lender hereby notifies the Borrowers thasyant to the requirements of
the USA Patriot Act (Title 11l of Pub. L. 107-56i¢sed into law October 26, 2001)), (the “ Agtit is required to obtain, verify and
record information that identifies the Company aadh Subsidiary Borrower, which information incladlee name and address of
the Company and each Subsidiary Borrower and datifi@mation that will allow such Lender to identifiyje Company and each
Subsidiary Borrower in accordance with the Act.
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed by their respect
authorized officers as of the day and year firstvabwritten.

YUM! BRANDS, INC.,

by

Name: R. Scott Too

Title:  Vice President, Associa
General Counsel and
Assistant Secretai
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JPMORGAN CHASE BANK, N.A.

individually and as
Administrative Agent,

by

94

Name:
Title:

CITIBANK, N.A.,

by

Name:
Title:
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LENDERS UNDER THE CREDIT AGREEMENT

SIGNATURE PAGE TO AMENDED AND RESTATED
CREDIT AGREEMENT DATED AS OF

__,2007, AMONG YUM! BRANDS, INC., THE
SUBSIDIARIES OF YUM! BRANDS, INC. PARTY
THERETO, THE LENDERS PARTY THERETO, AND
JPMORGAN CHASE BANK, N.A., AS
ADMINISTRATIVE AGENT.

Name of Institution

by

Name:
Title:

by

Name:
Title:
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Acknowledge and agree

J.P. MORGAN EUROPE LTLC
individually and as London
Administrative Agent

by

96

Name:
Title:




SCHEDULE A
TO
CREDIT AGREEMENT

INITIAL GUARANTORS

Subsidiary (Jurisdiction of Incorporation)

A&W Restaurants, Inc. (Michigan)

Kentucky Fried Chicken Corporate Holdings Ltd. (@ehare)
Kentucky Fried Chicken International Holdings, Iioelaware)
KFC Corporation (Delaware)

KFC Holding Co. (Delaware)

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

LJS Restaurants, Inc. (Delaware)

Long John Silver’s, 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)

YGR America, Inc. (Delaware)

Yorkshire Global Restaurants, Inc. (Maryland)

YUM Restaurant Services Group, Inc. (Delaware)
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TRANCHE A COMMITMENTS

SCHEDULE 2.0.
To Credit Agreemel

Lenders Tranche A Commitments

Branch Banking and Trust Compa US$25,000,00

Total US$25,000,00

TRANCHE B COMMITMENTS
Lenders Tranche B Commitments

JPMorgan Chase Bank, N. US$95,000,00
Citibank, N.A. US$95,000,00
The Royal Bank of Scotland p US$100,000,0(¢
HSBC Bank USA, N.A US$90,000,00
Bank of America, N.A US$70,000,00
SunTrust Banl US$70,000,00
\Wachovia Bank, National Associati US$65,000,00
Banco Bilbao Vizcaya Argentar US$47,500,00
Comerica Banl US$47,500,00
Morgan Stanley Ban US$47,500,00
US Bank, N.A. US$47,500,00
\Wells Fargo Bank, N.A US$47,500,00
\William Street Commitment Corporatic US$47,500,00
The Bank of Nova Scoti US$35,000,00
Barclays Bank PL( US$25,000,00
Fifth Third Bank US$25,000,00
Huntington National Ban US$25,000,00
National City Bank US$25,000,00
The Bank of New York Mellol US$25,000,00
The Northern Trust Compait US$25,000,00
US AgBank, FCE US$25,000,00
\Westpac Banking Corporatic US$25,000,00
Cooperatieve Centrale Raiffei-Boerenleenbank, B./ US$20,000,00

“Rabobank Nederlal”

Total

US$1,125,000,0(
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SCHEDULE 2.01
To Credit Agreemel

EXISTING LETTERS OF CREDIT
See Attached Chart of Existing Letters of Credit
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SCHEDULE 2.1!
To Credit Agreemel

CALCULATION OF THE MANDATORY COST

1. General
(d) The Mandatory Cost is to compensate a Lender foctist of compliance witl

(i) the requirements of the Bank of England and/oFihancial Services Authority (or, in either casey ather authority
which replaces any of its functions);

(i) the requirements of the European Central B
(e) The Mandatory Cost is expressed as a percentagpeatnnurr

() The “Mandatory Co¢ is the weighted average (weighted in proportionhi® percentage share of each Lender in the rel
Loan) of the rates for the Lenders calculated leyAdministrative Agent in accordance with this Stifle 2.15 on the first day
an Interest Period (or as soon as possible therg:

(g) The Administrative Agent must distribute each amoafhMandatory Cost among the Lenders on the bafstke rate for eac
Lender.

(h) Any determination by the Administrative Agent puaati to this Schedule 2.15 will be, in the absentenanifest erro
conclusive and binding on all the Parti

2. For a Lender lending from a Facility Office in theU.K.
(a) The relevant rate for a Lender lending from a Rsaffice in the U.K. is calculated in accordangith the following formula

E x 0.01

300 per cent. per annum

where on the day of application of the formulasEalculated by the Administrative Agent as belngdverage of the rates of charge
under the Fees Rules supplied by the ReferencesBartke Administrative Agent under paragraph @ty and expressed in
pounds per £1 million.

(b) For the purposes of this paragrap!

(i) “ Facility Office” means, for the purposes of this Schedule 2.15%fffe or offices notified by a Lender to t
Administrative Agent in writing on or before thetelat becomes a Lender (or, following that datenbyless than five
Business Day’ written notice) as the office or offices throughighhit will perform its obligations under this Agmnent;
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(i) “ Fees Rule” means the then current rules on periodic feesarFBA Supervision Manual or any other law or retjoite
as may then be in force for the payment of feeshferacceptance of depos

(i) “ Fee Tariffs” means the fee tariffs specified in the Fees Ruleleuthe activity group A.1 Deposit acceptors (igmp
any minimum fee or zero rated fee required purstatite Fees Rules but applying any applicableodistrate)

(iv) “ FSA” means the Financial Services Author

(v) *“ Participating Member Sta” means any member state of the European Commuaityttopts or has adopted the E
as its lawful currency in accordance with legislatof the European Community relating to Economid Blonetary
Union;

(vi) “ Tariff Base” has the meaning given to it in, and will be caltediain accordance with, the Fees Ru
(c) Each rate calculated in accordance with the fornsyld necessary, rounded to four decimal pla

(d) If requested by the Administrative Agent, each Refee Bank must, as soon as practicable afterqatigin by the FSA, supg
to the Administrative Agent the rate of charge g dy that Reference Bank to the FSA under the Redes for that financi
year of the FSA (calculated by that Reference Baskeing the average of the Fee Tariffs applicbtbat Reference Bank !
that financial year) and expressed in pounds£1 million of the Tariff Base of that Reference Ba

(e) Each Lender must supply to the Administrative Agém information required by it to make a calcdatiof the rate for th
Lender. In particular, each Lender must supplyftilewing information on or prior to the date orhigh it becomes a Lende

(i) the jurisdiction of its Facility Office; an
(i) any other information that the Administrative Agesaisonably requires for that purpc
Each Lender must promptly notify the Administrat&gent of any change to the information supplied tonder this paragraph.

(H The rates of charge of each Reference Bank foptinpose of E above are determined by the Adminig&aAgent based upr
the information supplied to it under paragraphsafut (e) above

(g) The Administrative Agent has no liability to any rBaif its calculation over or under compensatey dmender. Th
Administrative Agent is entitled to assume that
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information provided by any Lender or ReferencelBander this Schedule is true and correct in albeets
3. For a Lender lending from a Facility Office in a Paticipating Member State

(a) The relevant rate for a Lender lending from a RgcOffice in a Participating Member State is thergentage rate per ann
notified by that Lender to the Administrative Agerthis percentage rate per annum must be certifyetthat Lender in its noti
to the Administrative Agent as its reasonable deieation of the cost (expressed as a percentagieabfLenders share in 8

Loans made from that Facility Office) of complyimgth the minimum reserve requirements of the Euaop€entral Bank |
respect of Loans made from that Facility Offi

(b) If a Lender fails to specify a rate under paragréghabove, the Administrative Agent will assumattthe Lender has r
incurred any such cos

4. Changes

(a) The Administrative Agent may, after consultatiorthmihe Company and the Lenders, determine andyraltithe Parties of a1
amendment to this Schedule 2.15 which is requimastder to comply with

() any change in law or regulation;

(i) any requirement imposed by the Bank of EnglandFihancial Services Authority or the European CarBiank (or, in
any case, any successor author

(b) If the Administrative Agent, after consultation withe Company, determines that the Mandatory Gusd L.ender lending fro

a Facility Office in the U.K. can be calculatedtejerence to a screen, the Administrative Agent maify all the Parties of ai
amendment to this Agreement which is required flecethis.
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SCHEDULE 2.1
To Credit Agreemel

PTR SCHEME
(a) Each Treaty Lende

(i)  irrevocably appoints the Administrative Agent ta as syndicate manager under, and authorizes the
Administrative Agent to operate, and take any actiecessary or desirable under, the PTR Schenanimection with the
Loans made to a Borrower organized under the ld&ngland and Wales (a “ UK Borrow8y,

(i) shall co-operate with the Administrative Agent onpleting any procedural formalities necessary uiite
PTR Scheme, and shall promptly supply to the Adstiative Agent such information as the Administrathgent may
request in connection with the operation of the FBSReme;

(iv)  without limiting the liability of a UK Borrower othe Company under this Agreement, shall, within 5
Business Days of demand, indemnify the AdministeafAgent for any liability or loss incurred by tAeministrative Agent
as a result of the Administrative Agent acting asdécate manager under the PTR Scheme in connegttbrthe Treaty
Lender’s participation in any Revolving Loan or 8gline Loan denominated in Sterling; and

(v) shall, within 5 Business Days of demand, indemadgh such UK Borrower and the Company for any Tax
which such UK Borrower or the Company, as applieabkcomes liable to pay in respect of any paynmeatie to such
Treaty Lender arising as a result of any provisiaughority issued in respect of such Treaty Lermethe UK HM Revenue
& Customs (* HMRC") under the PTR Scheme being withdrawn, exceptaniy to the extent that such Treaty Lender
would, if a deduction had been required in respéstuich payments, have been entitled to receivdiadadl amounts under

Section 2.17.

(b) Each such UK Borrower and the Company acknowletlgsit is fully aware of its contingent obligat®ander the PT
Scheme and
shall:

(i) promptly supply to the Administrative Agentcuinformation as the Administrative Agent may m@@bly
request in connection with the operation of the BSitReme; and

(ii) actin accordance with any provisional notiseued by HMRC under the PTR Scheme.

(c) The Administrative Agent agrees to provide, as sa®reasonably practicable, a copy of any provaianthority issued 1
it under the PTR Scheme in connection with any Réwg Loan or Swingline Loan denominated in Staglto a UK
Borrower specified in sucprovisional authority
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(d) Each of the Company, any UK Borrower and each Letig# is a Foreign Lender with respect to suchRéfrower
acknowledge
that the Administrative Ager

(i) is entitled to rely completely upon informatipnovided to it in connection with paragraphs (ajlx) above

(ii) is not obliged to undertake any enquiry inte taccuracy of such information, nor into the statiithe Treat
Lender or, as the case may be, such UK Borrowdteo€ompany providing such informatic

(i) shall have no liability to any person for thecuracy of any information it submits in connegtivith paragraph
(a)(i) above; and

(e) For the avoidance of doubt, nothing in this Sched@il7 shall cause the Administrative Agent to be lialde(f) any ac
taken by it (or
omission); or (b) any costs, loss or ligpisuffered by a Treaty Lender, in acting as sgaté manager for the Treaty
Lenders
under the PTR Schen

In this Schedule, the following terms are definedalows:

“ PTR Schemé means the Provisional Treaty Relief scheme asriexd in Inland Revenue Guidelines dated Janu@® 2nd
administered by the HMRC'’s Centre for Non-Residents

“ Treaty Lender means a Lender which (i) is treated as a resideatTreaty State for the purposes of the Treaty(d) does not
carry on a business in the United Kingdom througlermmanent establishment with which that Lendeaisigipation in Loans made
to a UK Borrower is effectively connected.

“ Treaty Staté’ means a jurisdiction having a double taxatioreagnent (a “ Treaty) with the United Kingdom which makes
provision for full exemption from tax imposed byethinited Kingdom on interest.
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SCHEDULE 3.0
To Credit Agreemel

DISCLOSED MATTERS

1. The matters described in the Comf’s Annual Report on Form -K for the fiscal year ended December 30, 2006 L
the captions “Item 3 — Legal Proceedings” and inttN22 — Guarantees, Commitments and Contingenicigbe Note
to Consolidated Financial Statements urltem 8— Financial Statements and Supplementary I

2. The matters described in the Comg’s Quarterly Report on Form -Q for the quarterly period ended Septemb:

2007 under the captions “Part Il — Item 1 — LegabcRedings” and “Note 11 Guarantees, Commitments i
Contingencies” in the Notes to Condensed Consddd&inancial Statements under “Part | — Item Firancia
Statement”
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SCHEDULE 3.1.
To Credit Agreemel

DISCLOSURE

None.
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SCHEDULE 6.0.
To Credit Agreemel

EXISTING INDEBTEDNESS
1. Indebtedness of Domestic Subsidiaries (retat€apital Lease Obligations) as ofNovember 3, 2005% 98,175,000.

2. Aircraft lease obligation of KFC U.S. Propertiass.| (lessee) to Caremark Aviation, LLC (sublessc

* As of the Effective Date, the nature of the leasd accounting treatment for this obligation (vehether it is an
operating lease or a Capital Lease Obligationilisoging determined. The aircraft lease obligatis expected to be no
greater than US$60,000,000.
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EXISTING LIENS

SCHEDULE 6.0
To Credit Agreemel

1. Liens created and existing pursuant to thellsaseback agreements, Master Lease Agreementelatetiragreemer
entered into by certain subsidiaries of the Bormoared evidencing the following sale-leasebacktreticas:

Original Transaction Lessor Lessee
Date
April 30, 2003 GE Capital Franchis KFC U.S. Properties, In
Finance Corporation,
successor in interest to
FFCA Acquistion Corporatio
April 30, 2003 LoJon Property 1l LLC KFC U.S. Properties, In
Amended August 15,
2003
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AMENDED AND RESTATED CREDIT AGREEMENT

dated as of

November 29, 2007,

among

YUM! BRANDS, INC.,
YUM! RESTAURANT HOLDINGS,
YUM! RESTAURANTS INTERNATIONAL S.ar.L., LLC (U.SBRANCH),
YUM! RESTAURANTS INTERNATIONAL (CANADA) LP,

The Lenders Party Hereto
and
CITIBANK INTERNATIONAL PLC,

as Facility Agent

CITIBANK, N.A., CANADIAN BRANCH,
as Canadian Facility Agent

CITIGROUP GLOBAL MARKETS LIMITED,
J.P. MORGAN SECURITIES INC.,
as Lead Arrangers and Bookrunners

HSBC BANK USA, N.A., and
COOPERATIEVE CENTRALE RAIFFEISEN-BOERENLEENBANK B.A
“RABOBANK INTERNATIONAL", NEW YORK BRANCH
as Co-Arrangers
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AMENDED AND RESTATED CREDIT AGREEMENT dated as obdember 29, 2007, as amended
and restated as of September 15, 2006, among YURANDS, INC., YUM! RESTAURANT HOLDINGS,
YUM! RESTAURANTS INTERNATIONAL S.ar.L., LLC (U.SBRANCH) and YUM! RESTAURANTS
INTERNATIONAL (CANADA) LP, the LENDERS party heret@ITIBANK INTERNATIONAL PLC, as
Facility Agent and CITIBANK, N.A., CANADIAN BRANCH as Canadian Facility Agent.

WHEREAS, the Company and the Borrowers have reqdeand the Lenders and the Agents have agreed,thpo
terms and subject to the conditions set forth netbiat the Existing Credit Agreement be amendetrastated in its entirety as
provided herein effective upon satisfaction of ¢beditions set forth in Section 4.01 below:

NOW, THEREFORE, the parties hereto agree as follows

ARTICLE |
Definitions

SECTION 1.01. Defined TermsAs used in this Agreement, the following termsenthe meanings specified
below:

“ Acquired Busines$ means any Person, property, business or asseiraddor, as applicable, proposed to be
acquired) by the Company or a Subsidiary pursumatRermitted Acquisition.

“ Act " has the meaning assigned to such term in Se6tibh

“ Adjusted EBITDA” means, for any period, the Consolidated EBITDAR# Company for such period, adjusted
(a) to include (to the extent not otherwise incllidde Consolidated EBITDA of any Acquired Businasguired during such period
(and, solely for purposes of determining whethpraposed acquisition is a Permitted Acquisitionspiant to clause (d) of the
definition of the term Permitted Acquisition, angduired Business that, at the time of calculatibAdjusted EBITDA for such
purpose, has been acquired subsequent to the endloperiod and prior to such time as well asphaposed to be acquired)
pursuant to a Permitted Acquisition and not subeetiy sold, transferred or otherwise disposed ofndusuch period (or, solely for
purposes of determining whether a proposed acounsg a Permitted Acquisition, subsequent to the @ such period and prior to
such time), based on the actual Consolidated EBI'Bbguch Acquired Business for such period (inalgdihe portion thereof
attributable to such period prior to the date afuasition of such Acquired Business) and (b) tolede the Consolidated EBITDA of
any Sold Businesssold, transferred or otherwise disposed of durughgeriod (and, solely for purposes of
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determining whether a proposed acquisition is aRerd Acquisition pursuant to clause (d) of théirddon of the term Permitted
Acquisition, any Sold Business that, at the timeaitulation of Adjusted EBITDA for such purposestbeen sold, transferred or
otherwise disposed of subsequent to the end ofeicbd and prior to such time), based on the &€oasolidated EBITDA of suc
Sold Business for such period (including the porticereof attributable to such period prior to dage of sale, transfer or disposition
of such Sold Business). For purposes of calcigatidjusted EBITDA for any period, the portion oEtRonsolidated EBITDA of
any Acquired Business that is to be included inustgd EBITDA for such period that is attributaldehe period prior to the date of
acquisition of such Acquired Business shall bereitged as though all net income of such AcquirediBess for such period was
distributed to the holders of the Equity Interesftsuch Acquired Business ratably.

“ Adjusted LIBO Rat€e’ means (a) with respect to any LIBOR Borrowing derinated in U.S. Dollars for any Interest
Period, an interest rate per annum (rounded upwHnakscessary, to the next 1/100 of 1%) equah&groduct of (i) the LIBO Rate
for U.S. Dollars for such Interest Period multipliey (ii) the Statutory Reserve Rate and (b) wétspect to any LIBOR Borrowing
denominated in Sterling for any Interest Periodird@rest rate per annum (rounded upwards, if rsgegsto the next 1/100 of 1%)
equal to the sum of (x) the LIBO Rate for such ency and such Interest Period plus (y) the Manga@ast.

“ Administrative Questionnairemeans an Administrative Questionnaire in a foup@ied by the Agent.

“ Affiliate " means, with respect to a specified Person, andétbheson that directly, or indirectly through omarmre
intermediaries, Controls or is Controlled by ouisler common Control with the Person specified.

“ Agents” means the Facility Agent and the Canadian Facigent.

“ Alternative Currency means Sterling, with respect to the Loans madbdédJK Borrower, or Canadian Dollars,
with respect to the Loans made to the CanadianoiBar.

“ Alternative Currency Borrowingg means a Borrowing comprised of Alternative Cuoghoans.

“ Alternative Currency Equivaleritmeans, with respect to an amount in U.S. Doltarsany date in relation to a
specified Alternative Currency, the amount of ssphcified Alternative Currency that may be purchasih such amount of U.S.
Dollars at the Spot Exchange Rate with respeatith #\lternative Currency on such date.

“ Alternative Currency Loali means any Loan denominated in an Alternative €hay.
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“ Applicable Percentageémeans, with respect to any Lender, the percentagiee total Commitments represented by
such Lender’'s Commitment. If the Commitments hi@vminated or expired, the Applicable Percentagei be determined based
upon the Commitments most recently in effect, givixffect to any assignments.

“ Applicable Margin” means, for any day, with respect to any Loan teder, or with respect to the commitment fees
or the utilization fees payable hereunder, as #se cnay be, the applicable margin per annum gt befow under the caption
“Applicable Margin”, “Commitment Fee Rate” or “Utlation Fee Rate”, as the case may be, as detairitirthe manner set forth
below based upon the ratings by Moody’s and S&heetively, applicable on such date to the IndestDe

Commitment Fee Ra Applicable Margin Utilization Fee Rat:
Category Index Debt Rating (basis points (basis points (basis points
1 A3/ A- 6.0 25.0 5.0
2 Baal / BBB+ 8.0 35.0 5.0
3 Baa2 / BBB 10.0 45.0 5.0
4 Baa3 / BBE- 12.5 55.0 10.0
5 Bal / BB+ 15.0 75.0 12.5
6 < Bal/BB+ 25.0 100.0 25.0

For purposes of the foregoing, (i) if neither Motedyor S&P shall have in effect a rating for thelém Debt (other
than by reason of the circumstances referred tioariast sentence of this paragraph), then theiégdge Margin shall be as set forth
in Category 6; (ii) if Moody’s or S&P (but not bgthhall have in effect a rating for the Index Debgn the Applicable Margin shall
be based on the rating for the Index Debt by th@iegble rating agency; (iii) if both Moody’s an&B have in effect ratings for the
Index Debt and the ratings established by Moodgts 8&P for the Index Debt shall fall within differeCategories, the Applicable
Margin shall be based on the Category numericailier (i.e., more favorable to the Borrowers) of e ratings unless one of the
two ratings is two or more Categories numericallyér (i.e., more favorable to the Borrowers) thamather, in which case the
Applicable Margin shall be determined by refereticéhe Category one numerically higher (i.e., kes®rable to the Borrowers)
than the Category numerically lower (i.e., moreofable to the Borrowers) of the two ratings; amj ifithe ratings established by
Moody’s or S&P for the Index Debt shall be chand@ttier than as a result of a change in the ratmstes of Moody’s or S&P), (or
if either such rating agency that has not beengdtie Index Debt establishes a rating therefagh £hange (or new rating) shall be
effective as of the date on which it is first annoad by the applicable rating agency, irrespeaitwghen notice of such change (or
new rating) shall have been furnished by the Compaihe Agent and the Lenders pursuant to Seé&idh or otherwise. Each
change (or new rating) in the Applicable Marginlshpply during the period commencing on the effextiate of such change (or
new rating) and ending on the date immediatelyguieny the effective date of the next such changedw rating). If Moody's or
S&P is rating the Index Debt and its rating syssall change, or if only one such rating agencgitigg the Index Debt and it shall
cease to be in the business of rating corporateatigations, the Company, the
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Borrowers and the Lenders shall negotiate in gadtl fo amend this definition to reflect such cheshgating system or the
unavailability of ratings from such rating agenay@apending the effectiveness of any such amendrtenfpplicable Margin shall
be determined by reference to the rating most tgceneffect prior to such change or cessation.

“ Applicable Swingline Percentaganeans (a) in respect of any funding of Luxembo8vgngline Loans, 43.75% for
each of Citibank N.A., London and JPMorgan ChasekB&l.A. and 12.50% for Wachovia Bank N.A., anditb)espect of any
funding of UK Swingline Loans, 41.77215% for eadlCdibank N.A., London and JPMorgan Chase Banld.Nand 16.4557% for
Wachovia Bank N.A.

“ Approved Fund' has the meaning assigned to such term in Se6tidh

“ Assigned Dollar Valug has the meaning assigned to such term in Se2tiof

“ Assignment and Assumptidimeans an assignment and assumption enteredyrad_bnder and an assignee (with
the consent of any party whose consent is reqiiyeslection 9.04), and accepted by the Facility Agenthe form of Exhibit A or
any other form approved by the Facility Agent.

“ Augmenting Lendef has the meaning set forth in Section 2.06.

“ Availability Period” means the period from and including the Effecidege to but excluding the earlier of the
Maturity Date and the date of termination of ther@aitments.

“B/A " and “ Bankels AcceptanceSmeans a bill of exchange, including a depositaiflyissued in accordance with
the Depository Bills and Notes Act (Canada), dematdd in Canadian Dollars, drawn by the CanadiamoBer and accepted by a
Lender in accordance with the terms of this Agresime

“ B/A Drawing " means B/As accepted and purchased on the samewdtas to which a single Contract Period is in
effect including any B/A Equivalent Loans accepded purchased on the same date and as to whiolgla Slontract Period is in
effect. For greater certainty, all provisions lniEtAgreement which are applicable to B/As are alsglicable, mutatis mutandis, to
B/A Equivalent Loans.

“ B/A Equivalent Loan’ has the meaning assigned to such term in Se2tioh

“ Board” means the Board of Governors of the Federal ResBystem of the United States of America.

“ Borrowers” means the UK Borrower, the Luxembourg Borrowed #me Canadian Borrower.
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“ Borrowing " means (a) Revolving Loans of the same Class ame,Tmade, converted or continued on the same dat
and, in the case of LIBOR Loans, as to which alsiigterest Period is in effect or (b) Swinglinedns of the same Class made on
the same date.

“ Borrowing Request means a request by a Borrower for a Revolving Bairrg in accordance with Section 2.03 ¢
Swingline Borrowing pursuant to Section 2.05.

“ Business Day means any day that is not a Saturday, Sundayher @ay on which commercial banks in London or
New York City are authorized or required by lawemain closedprovidedthat, (a) when used in connection with a LIBOR Loan
the term “Business Day” shall also exclude any alayvhich banks are not open for dealings in depasithe applicable currency in
the London interbank market, and (b) when useaimection with any Loan or B/A made to or drawrtlyy Canadian Borrower,
the term “Business Day” shall also exclude any a@ayvhich banks are not open for business in Toronto

“ Canadian Alternate Base Rdteneans, for any day, a rate per annum equal tgtbater of (a) the interest rate per
annum publicly announced from time to time by tlan&dian Facility Agent as its reference rate ir@fbn such day at its principal
office in Toronto for determining interest ratepbgable to commercial loans denominated in CamaBiallars in Canada (each
change in such reference rate being effective fmanhincluding the date such change is publicly anned as being effective) and
(b) the interest rate per annum equal to the su) tife CDOR Rate on such day (or, if such rateoisso reported on the Reuters
Screen CDOR Page, the average of the rate quatbariiers’ acceptances denominated in CanadiamiBallith a term of 30 days
received by the Canadian Facility Agent at appratety 10:00 a.m., Toronto time, on such day (osuith day is not a Business
Day, on the next preceding Business Day) from anmaare banks of recognized standing selected anid)(ii) 0.50% per annum.

“ CABR ", when used with respect to any Loan or Borrowirgfers to whether such Loan, or the Loans conmgisi
such Borrowing, are bearing interest at a raterdeted by reference to the Canadian Alternate Bege.

“ Canadian Borrowet means Yum! Restaurants International (Canada)alnited partnership organized and
existing under the laws of the Province of Onta@anada.

“ Canadian Dollars or “ Cdn.$” means lawful currency of Canada.

“ Canadian Facility Agert means Citibank N.A., Canadian Branch in its catyaas facility subagent for the Lende
hereunder.

“ Canadian Revolving Borrowingmeans a Borrowing comprised of Canadian Revoltiogns.
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*« Canadian Revolving Credit Exposuremeans, with respect to any Lender at any time sthm of (a) the aggregate
principal amount of such LendserCanadian Revolving Loans denominated in U.S.dd®lbutstanding at such time, (b) the Assig
Dollar Value of the aggregate principal amountwitsLender’'s Canadian Revolving Loans denominate@iainadian Dollars
outstanding at such time and (c) the Assigned Ddéue of the aggregate face amount of the B/Aspted by such Lender and
outstanding at such time.

“ Canadian Resideritmeans at any time, a Person who at that time (@siglent in Canada for purposes of the Inc
Tax Act (Canada) or (ii) is an authorized foreigmk which at all times holds all of its interestli®e Loans made to the Canadian
Borrower hereunder in the course of its Canadiarkibg business for the purposes of the Income Teb{@Banada).

“ Canadian Revolving Loahmeans a Loan made pursuant to Section 2.01(a).

“ Capital Expenditure$ means, for any period, (a) the additions to progpelant and equipment and other capital
expenditures of the Company and its Included Sudr$ed that are (or would be) set forth in a coilsted statement of cash flows
the Company for such period prepared in accordasitteGAAP (except for the exclusion of Excluded Sigliaries) and (b) Capital
Lease Obligations incurred by the Company andhittubled Subsidiaries during such period; provided tonsideration paid for
Permitted Acquisitions shall not be construed tostitute Capital Expenditures.

“ Capital Lease Obligatiorisof any Person means the obligations of such Petis@ay rent or other amounts under
any lease of (or other arrangement conveying tite tb use) real or personal property, or a contlminaghereof, which obligations
are required to be classified and accounted faapgal leases on a balance sheet of such Perstemn GAAP, and the amount of
such obligations shall be the capitalized amouertetbf determined in accordance with GAAP.

“ CDOR Rate’ means, on any date, an interest rate per annwal égjthe average discount rate applicable to &ahk
acceptances denominated in Canadian Dollars wighna of 30 days (for purposes of the definitiorf @fanadian Alternate Base
Rate”) or with a term equal to the Contract Periodha televant B/As (for purposes of the definitiorf @fiscount Rat€’) appearing
on the Reuters Screen CDOR Page (or on any sucagssabstitute page of such Screen, or any suoces®r substitute for such
Screen, providing rate quotations comparable tedlourrently provided on such page of such Sceeedetermined by the Canadian
Facility Agent from time to time acting reasonaldy)approximately 10:00 a.m., Toronto time, on sdate (or, if such date is not a
Business Day, on the next preceding Business Day)

“ Change in Control means (a) the acquisition of ownership, directlyndirectly, beneficially or of record, by any
Person or group (within the meaning of the Seasgixchange Act of 1934 and the rules of the Séesiand Exchange
Commission thereunder as in effect on the dateofieref Equity Interests representing
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more than 30% of the aggregate ordinary voting poegresented by the issued and outstanding Etptgyests of the Company;
(b) occupation of a majority of the seats (othantlracant seats) on the board of directors of ttragainy by Persons who were
neither (i) nominated by the board of directorshef Company nor (ii) appointed by directors so naated; or (c) the acquisition of
direct or indirect Control of the Company by anydéa or group.

“ Change in Law’ means (a) the adoption of any law, rule or retjotaafter the date of this Agreement, (b) any
change in any law, rule or regulation or in theiptetation or application thereof by any GoverntaleAuthority after the date of
this Agreement or (c) compliance by any Lenderaby lending office of such Lender or by such Lerglrolding company, if any)
with any request, guideline or directive (whethenot having the force of law) of any Governmemitathority made or issued after
the date of this Agreement that would be compliétl Wy similarly situated banks acting reasonably.

“ Class”, (a) when used in reference to any Loan or Bomgwrefers to whether such Loan, or the Loans ctsimg
such Borrowing, are Canadian Revolving Loans, Luxeang Revolving Loans or UK Revolving Loans, aniiihen used in
reference to any Borrower, refers to whether suatid@®ver is the Canadian Borrower, the Luxembourg®&eer or the UK
Borrower.

“ CLO " has the meaning assigned to such term in Se6tioh
“ Code” means the Internal Revenue Code of 1986, as aptefndm time to time.

“ Commitment” means, with respect to each Lender, the commitroksuch Lender to make Revolving Loans and
Swingline Loans hereunder and to accept and pueabraarrange for the purchase of B/As hereundahi®Canadian Borrower,
expressed as an amount representing the maximuregedg amount of such Lender’s Revolving Creditdsxpe hereunder, as such
commitment may be (a) reduced from time to timespant to Section 2.0& (b) reduced or increased from time to time pars to
assignments by or to such Lender pursuant to Segti®. The initial amount of each Lender's Commitmenset forth on
Schedule 2.04s of the Effective Date, or in the Assignment Asdumption pursuant to which such Lender shall lesgzimed its
Commitment, as applicable. The initial aggregat@ant of the Lenders’ Commitments as of the Effecate is US$350,000,000.

“ Company” means Yum! Brands, Inc., a North Carolina corpiora

“ Consenting Lendet has the meaning set forth in Section 2.09(d).

“ Consolidated EBITDA' means, for any Person for any period, Consolidl&tet Income of such Person for such
period, plus, without duplication and to the extéatlucted from revenues in determining such Cothatad Net Income, the sum of
(a) the aggregate amount of Consolidated Intengsese of such Person for such period, (b) theeggge amount of income tax
expense of such Person for such
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period, (c) all amounts attributable to depreciatmd amortization of such Person for such pefadall non-cash charges and non-
cash losses of such Person during such periodegradl (osses from the sale of assets outsideriieary course of business of such
Person during such period and minus, without dafibo and to the extent added to revenues in déatergnsuch Consolidated Net
Income for such period, all gains from the salasdets outside the ordinary course of businesscbf Berson during such period, all
as determined on a consolidated basis with respestich Person and its subsidiaries in accordaitbeAAP (except, in the case
the Company, for the exclusion of Excluded Subsigls. Unless the context otherwise requiresyesiees to “Consolidated
EBITDA" are to Consolidated EBITDA of the Companydathe Included Subsidiaries.

“ Consolidated EBITDAR means, for any Person for any period, the sui@aisolidated EBITDA of such Person
for such period and Rental Expense of such Permosuth period. Unless the context otherwise regureferences to
“Consolidated EBITDAR” are to Consolidated EBITDARRthe Company and the Included Subsidiaries.

“ Consolidated Indebtedne$sneans, as of any date of determination, withaugdlidation (a) the aggregate principal
amount of Indebtedness of the Company and thedediSubsidiaries outstanding as of such date @htundebtedness of
Excluded Subsidiaries to the extent GuaranteetidyCompany or any Included Subsidiary), plus (b)Securitization Amount as
such date, minus (c) the aggregate amount of caiParmitted Investments (other than any cash anaiRed Investments that are
subject to a Lien) owned by the Company and thiitted Subsidiaries as of such date, determinedaomsolidated basis in
accordance with GAAP (except for the exclusion xéleded Subsidiaries); providedat, for purposes of this definition, the term
“Indebtedness” shall exclude obligations as an aatparty in respect of letters of credit to théeex that such letters of credit have
not been drawn upon.

“ Consolidated Interest Expenseneans, for any Person for any period, the intezgpense, both expensed and
capitalized (including the interest component ispext of Capital Lease Obligations), accrued ai pgisuch Person during such
period, determined on a consolidated basis withaeisto such Person and its Subsidiaries in acnoedaith GAAP (except, in the
case of the Company, for the exclusion of Exclu8atsidiaries); provided that interest expense dExstuded Subsidiary shall be
deemed to be interest expense of the Company textkeat such interest expense relates to Indelbdsdnahe extent Guaranteed by
the Company or an Included Subsidiary. Unlesstimext otherwise requires, references to “Conatdid Interest Expense” are to
Consolidated Interest Expense of the Company amthttiluded Subsidiaries.

“ Consolidated Net Incomemeans, for any Person for any period, net incomiess of such Person for such period
determined on a consolidated basis with respemiidh Person and its subsidiaries in accordanceGWAP; provided that, in the
case of the Company, there shall be excluded éainttome of any Person (other than a Foreign Sialvg)dn which any other
Person (other than the Company or any
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Domestic Subsidiary or any director holding quatifyshares in compliance with applicable law) h§srg interest, except to the
extent of the Attributable Income (as defined bglofwsuch Person, (b) the income of any Excludeas®liary, except to the extent
of the amount of dividends or other distributiomluding distributions made as a return of capitalepayment of principal of
advances) actually paid to the Company or any teduSubsidiaries by such Excluded Subsidiary dwsudp period and (c) the
income (or loss) of any Person accrued prior tadtite it becomes a Subsidiary or is merged intwaosolidated with the Company
or any of the Subsidiaries or the date such Pessassets are acquired by the Company or any @ubsidiaries. Unless the context
otherwise requires, references to “Consolidatedih®ime” are to Consolidated Net Income of the Canypand the Included
Subsidiaries. For purposes hereof, “Attributalbleoine” means, for any period, (i) in the case gf@omestic Subsidiary at least
90% of the Equity Interests in which are ownedddily or indirectly) by the Company, a portion bétnet income of such
Subsidiary for such period equal to the Companirscti or indirect ownership percentage of the Bglriterests of such Subsidiary
or (ii) in the case of any Domestic Subsidiary e 90% of the Equity Interests in which are osiv(directly or indirectly) by the
Company, the amount of dividends or other distidng (including distributions made as a returnagfital or repayment of principal
of advances) actually paid by such Subsidiary éoGbmpany or a wholly owned Domestic Subsidiary.

“ Consolidated Net Tangible Assétmeans, with respect to the Company as of any, dag¢etotal amount of assets
(less applicable valuation allowances) after dadgd@) all current liabilities (excluding (i) trmount of liabilities which are by
their terms extendable or renewable at the optigdhenobligor to a date more than 12 months afterdate as of which the amount is
being determined, (ii) the current portion of lotegm Indebtedness and (iii) loans outstanding utfteExisting Company Credit
Agreement) and (b) all goodwill, tradenames, tragids, patents, unamortized debt discount and erpemd other like intangible
assets, all as set forth on the most recent baktmeet of the Company and its consolidated Subgdiancluded in financial
statements of the Company delivered to the Fadlggnt on or prior to such date of determinatiorspant to clause (a) or (b) of
Section 5.01 and determined on a consolidated baaiscordance with GAAP.

“ Contract Period means, with respect to any B/A, the period comairemon the date such B/A is issued and
accepted and ending on the date 30, 60, 90 or 43® (@r, with the consent of each Lender, any atherber of days) thereafter, as
the Canadian Borrower may elect; providedt if such Contract Period would end on a dagothan a Business Day, such Contract
Period shall be extended to the next succeedingBss Day.

“ Control” means the possession, directly or indirectly, effibwer to direct or cause the direction of the ag@men
or policies of a Person, whether through the ahiititexercise voting power, by contract or otheewi$ Controlling” and “
Controlled” have meanings correlative thereto.

“ Declining Lender” has the meaning set forth in Section 2.09(d).
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“ Default” means any event or condition which constituteg&aent of Default or which upon notice, lapse ofdior
both would, unless cured or waived, become an Evebefault.

“ Denomination Daté means, in relation to any Alternative Currencyri®eving, the date that is three Business Days
before the date such Borrowing is made.

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

“ Discount Proceedsmeans, with respect to any B/A, an amount (rodgngeward, if necessary, to the nearest
Cdn.$.01) calculated by multiplying (a) the faceoamt of such B/A by (b) the quotient obtained byiding (i) one by (ii) the sum «
(A) one and (B) the product of (x) the Discount&@xpressed as a decimal) applicable to such BdXy a fraction of which the
numerator is the Contract Period applicable to ®/¢hand the denominator is 365, with such quotkeing rounded upward or
downward to the fifth decimal place and .000005gebunded upward.

“ Discount Rat€’ means, with respect to a B/A being accepted andiased on any day, (a) for a Lender which is a
Schedule | Bank, (i) the CDOR Rate applicable twhd8/A or (i) if the discount rate for a particul@ontract Period is not quoted
the Reuters Screen CDOR Page, the arithmetic awdasgdetermined by the Canadian Facility Agenthefpercentage discount
rates (expressed as a decimal and rounded upwaetdssary, to the nearest 1/100 of 1%) quotdteté-acility Agent by the
Schedule | Reference Banks as the percentage dis@ia at which each such bank would, in accorgavith its normal practices,
at approximately 10:00 a.m., Toronto time, on sdal, be prepared to purchase bankers’ acceptaocegtad by such bank having
a face amount and term comparable to the face anamahContract Period of such B/A, and (b) for ader which is a Non-
Schedule | Bank, the lesser of (i) the CDOR Rafdiegble to such B/A plus 0.10% per annum andl{g) arithmetic average (as
determined by the Canadian Facility Agent) of teecpntage discount rates (expressed as a decichabanded upward, if
necessary, to the nearest 1/100 of 1%) quotecet@#madian Facility Agent by the Non-Schedule leReice Banks as the
percentage discount rate at which each such baaoldwio accordance with its normal practices, gtragimately 10:00 a.m.,
Toronto time, on such day, be prepared to purchaskers’ acceptances accepted by such bank havagg amount and term
comparable to the face amount and Contract Pefiedah B/A.

“ Domestic Subsidiary means a Subsidiary that is not a Foreign Subsidia

“ Effective Date” means the date on which the conditions specifieglection 4.01 are satisfied (or waived in
accordance with Section 9.02).

“ Environmental Law$ means all laws, rules, regulations, codes, ortiea, orders, decrees, judgments, injunctions
or binding agreements issued, promulgated or eshiate by or with any Governmental Authority, rétat in any way
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to the environment, preservation or reclamationaitiral resources, the presence, management, Belettgeatened Release of any
Hazardous Material or to health and safety matters.

“ Environmental Liability” means any liability, contingent or otherwise (imding any liability for damages, costs of
environmental compliance, investigation or remedigtfines, penalties or indemnities), of the Compar any Subsidiary directly
indirectly resulting from or based upon (a) viatatiof any Environmental Law, (b) the generatior, Uendling, transportation,
storage, treatment or disposal of any Hazardougiddd, (c) exposure to any Hazardous Materialsthl presence, Release or
threatened Release of any Hazardous Materialg @ngecontract, agreement or other consensualgenaent pursuant to which
liability is assumed or imposed with respect to ahthe foregoing.

“ Equity Interests means shares of capital stock, partnership isterenembership interests in a limited liability
company, beneficial interests in a trust or otlwgrity ownership interests in a Person, and anyamésr options or other rights
entitling the holder thereof to purchase or acqaimg such equity interests.

“ ERISA " means the Employee Retirement Income SecurityoAdi974, as amended from time to time.

“ ERISA Affiliate ” means any trade or business (whether or not purated) that, together with the Company, is
treated as a single employer under Section 41Heo€bde.

“ ERISA Event” means (a) any “reportable event”, as definedant®n 4043 of ERISA or the regulations issued
thereunder with respect to a Plan (other than antder which the 30-day notice period is waivdt); the existence with respect to
any Plan of an “accumulated funding deficiency” daéined in Section 412 of the Code or Section @R2RISA), whether or not
waived; (c) the filing pursuant to Section 412(fljilee Code or Section 303(d) of ERISA of an appi@afor a waiver of the
minimum funding standard with respect to any P({dhthe incurrence by the Company or any of its &#RAffiliates of any liability
under Title IV of ERISA with respect to the termiioa of any Plan; (e) the receipt by the Compangry ERISA Affiliate from the
PBGC or a plan administrator of any notice relatmgn intention to terminate any Plan or Planto@ppoint a trustee to administer
any Plan; (f) the incurrence by the Company or @fnys ERISA Affiliates of any liability with respst to the withdrawal or partial
withdrawal from any Plan or Multiemployer Plan;(g) the receipt by the Company or any ERISA Affdiaf any notice, or the
receipt by any Multiemployer Plan from the Companyny ERISA Affiliate of any notice, concerningetimposition of Withdrawe
Liability or a determination that a MultiemployelaR is, or is expected to be, insolvent or in ramigation, within the meaning of
Title IV of ERISA.

“ Event of Default’ has the meaning assigned to such term in Artidle
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“ Excluded Equity Interestsmeans, with respect to any Person, any Equitgrést that by its terms or otherwise (a)
matures or is subject to mandatory redemption punghase pursuant to a sinking fund obligationtbewise; (b) is convertible into
or exchangeable or exercisable for IndebtedneasyExcluded Equity Interest at the option of thédbr thereof; or (c) may be
required to be redeemed or repurchased at theropttithe holder thereof, in whole or in part.

“ Excluded Subsidiary means (a) a Foreign Subsidiary of which secwgitieother ownership interests representing
less than 80% of the outstanding capital stockloeroequity interests, as the case may be, atiee dime any determination is being
made, beneficially owned, whether directly or iedity, by the Company or (b) a Non-Controlled Sdizsiy.

“ Excluded Taxe$ means, with respect to the Facility Agent, then&@dian Facility Agent, any Lender or any other
recipient of any payment to be made by or on accofiany obligation of any Borrower hereunder,if@ome or franchise taxes
imposed on (or measured by) its net income byutisdiction under the laws of which such recipisnmrganized or in which its
principal office is located or, in the case of amnder, in which its applicable lending office égated, (b) any branch profits taxe:
any similar tax imposed by any jurisdiction in whithe recipient is located and (c) in the caseledr@ign Lender (and, for purposes
of subsection (c)(x)(iii) of this definition, anyelhder) (other than an assignee pursuant to a reloydse Company under
Section 2.19(b)), any withholding tax that is impd®n amounts payable to such Lender (x) at the sinch Lender (i) becomes a
party to this Agreement, (ii) designates a new ileg@ffice or (iii) in respect of any obligation tfe Canadian Borrower where such
Lender is not a Canadian Resident (pursuant tdefiaition of such term in effect at the Effectibate) or (y) attributable to such
Foreign Lender’s failure to comply with Section Z{d) or Section 2.17(f), except and only to theeekthat such Foreign Lender (or
its assignor, if any) was entitled, at the timelesignation of a new lending office (or assignmeotyeceive additional amounts fr
the applicable Borrower with respect to such withhmy tax pursuant to Section 2.17(a). For theppses of item (c) above, a
withholding tax includes any Tax that a Lendereiguired to pay pursuant to paragraph 212(1)(bhe@fncome Tax Act (Canada).

“ Existing Company Credit Agreemehimeans (i) the Amended and Restated Credit Agreedatad as of Septemt
7, 2004, among the Company, the lenders partytiharel JPMorgan Chase Bank, N.A., as administratiyt or (ii) its
replacement pursuant to an amendment and restatémesof, among the Company, the Subsidiariee@fompany party thereto,
the lenders party thereto and JPMorgan Chase BaAk, as administrative agent.

“ Existing Credit Agreemeritmeans the Credit Agreement dated as of Novemp20@5, as amended and restated as
of September 15, 2006, among the Company, the Rers) the lenders party thereto, the Facility Agemt the Canadian Facility
Agent.

“ Existing Maturity Date’ has the meaning set forth in Section 2.09(d).
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“ Extension Dat€ has the meaning set forth in Section 2.09(d).
“ Facility Agent” means Citibank International plc, in its capaatyfacility agent for the Lenders hereunder.

“ Federal Funds Effective Ratemeans, for any day, the weighted average (roungeehrds, if necessary, to the next
1/100 of 1%) of the rates on overnight Federal fulndnsactions with members of the Federal Resgystem arranged by Federal
funds brokers, as published on the next succealiisgness Day by the Federal Reserve Bank of New,Yant if such rate is not so
published for any day that is a Business Day, ttegagye (rounded upwards, if necessary, to the H&QD of 1%) of the quotations
for such day for such transactions received byFtality Agent from three Federal funds brokerseafognized standing selected by
it.

“ Einancial Officer” means the chief financial officer, principal aooting officer, treasurer or controller of the
Company.

“ Fixed Charge Coverage Rationeans, for any period, the ratio of (i) ConsolethEBITDAR of the Company for
such period minus Capital Expenditures for suclopeo (ii) the sum of Consolidated Interest Expengthe Company for such
period plus Rental Expense of the Company for qeciod.

“ Foreign Lendef means, in respect of any payments to be made by account of any obligation of any Borrower
hereunder, any Lender that is organized undelathe of a jurisdiction other than the jurisdictimnwhich such Borrower is
organized.

“ Foreign Subsidiary means a Subsidiary organized under the lawsjafigdiction other than the United States of
America, any State thereof or the District of Cohian

“ GAAP " means generally accepted accounting principléhénJnited States of America.

“ Governmental Authority means the government of the United States of Acagany other nation or any political
subdivision thereof, whether state or local, angagency, authority, instrumentality, regulatondippcourt, central bank or other
entity exercising executive, legislative, judici@xing, regulatory or administrative powers ordtions of or pertaining to
government.

“ Guarante€ of or by any Person (the " guarantdmeans any obligation, contingent or otherwidahe guarantor
guaranteeing or having the economic effect of guaring any Indebtedness or other obligation ofahgr Person (the * primary
obligor”) in any manner, whether directly or indirectiywcaincluding any obligation of the guarantor, direcindirect, (a) to
purchase or pay (or advance or supply funds fopthiehase or payment of) such Indebtedness or ofiigiation or to purchase (or
to advance or supply funds for the purchase of)sauyrity for the payment thereof, (b) to purcharsiease property, securities or
services for the purpose of assuring the owneudt $ndebtedness or other obligation of the payrtiereof, (c) to maintain
working
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capital, equity capital or any other financial etaent condition or liquidity of the primary obligeo as to enable the primary obligor
to pay such Indebtedness or other obligation oagtBn account party in respect of any letter edlitior letter of guaranty issued to
support such Indebtedness or obligation; providibet the term Guarantee shall not include endoesés for collection or deposit in
the ordinary course of business.

“ Guarantee Agreemefitmeans the Guarantee Agreement substantially ifothe of Exhibit B among the Borrowe
the Company, the Guarantors and the Facility Agent.

“ Guarantors' means the Company, the Initial Guarantors andathgr Subsidiaries that become parties to the
Guarantee Agreement.

“ Hazardous Materialsmeans all explosive or radioactive substancesastes and all hazardous or toxic substances
wastes or other pollutants, including petroleurpetroleum distillates or byproducts, asbestos bestes-containing materials,
polychlorinated biphenyls, radon gas, infectiousnedical wastes and all other substances or waktsy nature regulated pursuant
to any Environmental Law.

“ Hedging Agreement means any interest rate protection agreemergjgorcurrency exchange agreement or other
interest or currency exchange rate hedging arraegem

“ Included Subsidiary means any Subsidiary that is not an Excluded @Sidry.

“ Indebtedness of any Person means, without duplication, (a)ohlligations of such Person for borrowed money or
with respect to deposits or advances of any kiodall obligations of such Person evidenced by kpddbentures, notes or similar
instruments, (c) all obligations of such Personruptiich interest charges are customarily paida(ddbligations of such Person
under conditional sale or other title retentionesgnents relating to property acquired by such Refg all obligations of such
Person in respect of the deferred purchase pripeopierty or services (excluding current accouaigple incurred in the ordinary
course of business), (f) all Indebtedness of othecsired by (or for which the holder of such Inddbess has an existing right,
contingent or otherwise, to be secured by) any bieproperty owned or acquired by such Person,venetr not the Indebtedness
secured thereby has been assumed, (g) all Guasdnteseich Person of outstanding Indebtedness efo{bther than Guarantees of
contingent lease payments related to sales ofuresits by the Company and the Subsidiaries or fiiettecessors 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 credi ketters of guaranty and (j) all obligations, éogént or otherwise, of such Person in
respect of bankers’ acceptances. The Indebtedfiessy Person shall include the Indebtedness obmgr entity (including any
partnership in which such Person is a general earta the extent such Person is liable therefa eesult of such Person’s
ownership interest in or other
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relationship with such entity, except to the exthetterms of such Indebtedness provide that sectoR is not liable therefor.

“ Indemnified Taxes means Taxes other than Excluded Taxes.

“ Index Debt” means (a) indebtedness in respect of the obtigatof the Company under the Existing Company
Credit Agreement or, if such indebtedness is nietdréy neither Moody’s nor S&P, then (b) senioramsed, long-term
indebtedness for borrowed money of the Companyishait guaranteed by any other Person or sulgjeanty other credit
enhancement (regardless of whether there is artyisdebtedness outstanding).

“ Information Memoranduni means the Confidential Information Memorandumeda®ctober 2007 relating to the
Company, the Borrowers and the Transactions.

“ Initial Guarantors’ means the Subsidiaries listed on Schedule A.

“ Interest Election Requebimeans a request by the Borrower to convert otinoa a Revolving Borrowing in
accordance with Section 2.08

“ Interest Payment Dafemeans (a) with respect to any CABR Loan, the dst of each March, June, September and
December, and (b) with respect to any LIBOR Loha,last day of the Interest Period applicable éoBbrrowing of which such
Loan is a part and, in the case of a LIBOR Borrgyith an Interest Period of more than three mdrtbesation, each day prior to
the last day of such Interest Period that occunstatvals of three months’ duration after thetfatay of such Interest Period.

“ Interest Period means (a) with respect to any LIBOR Borrowingttizanot a Swingline Borrowing, the period
commencing on the date of such Borrowing and endinthe numerically corresponding day in the cademdonth that is one, two,
three or six months thereafter (or with the consémtach participating Lender, such other numbenonfths or days thereafter) as
applicable Borrower may elect, and (b) with respeany LIBOR Swingline Borrowing, the period commsgng on the date of such
Borrowing and ending such number of days (not edicgeseven days) thereafter as the applicable Baronay elect; providethat
(i) if any Interest Period would end on a day often a Business Day, such Interest Period shaktmnded to the next succeeding
Business Day unless (except in the case of a LIB@#hgline Borrowing) such next succeeding Busirigag would fall in the next
calendar month, in which case such Interest Pattiadl end on the next preceding Business Day @nany Interest Period with a
duration measured in months and that commencesediast Business Day of a calendar month (or caydar 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 pwpbdereof, the date of a Borrowing initially shadlthe date on which such
Borrowing is made and thereafter shall be the &ffealate of the most recent conversion or contionaf such Borrowing.
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“ Lead Arranger$ means Citigroup Global Markets Limited and J.Rorlylin Securities Inc., in their capacities as
joint mandated lead arrangers hereun

“ Lenders” means the Persons listed on Schedule 2.01 oftieement and any other Person that shall haveniec
a party hereto pursuant to an Assignment and Assommther than any such Person that ceasesaglety hereto pursuant to an
Assignment and Assumption. Unless the contextratise requires, the term “Lender” includes a SwimglLender.

“ Leverage Ratid means, on any date, the ratio of (a) Consolidétddbtedness as of such date to (b) Adjusted
EBITDA for the period of four consecutive fiscalagters of the Company ended on such date (or¢ci date is not the last day of a
fiscal quarter, ended on the last day of the figcarter of the Company most recently ended poauth date).

“ LIBO Rate” means, with respect to any LIBOR Borrowing folydnterest Period, (a) in the case of a Revolving
Borrowing, the London interbank offered rate peman determined by reference to the British BankAssociation Interest
Settlement Rates for deposits with a maturity caple to such Interest Period denominated in theenay in which such
Borrowing is denominated as reflected on the apple page of the Telerate Screen (or on any sumcessubstitute page of such
service, providing rate quotations comparable ¢séhcurrently provided on such page of such seraseetermined by the Facility
Agent from time to time for purposes of providingotations of interest rates applicable to depdsitse currency in which such
Loan or Borrowing is denominated in the Londonrbéak market) at approximately 11:00 a.m., Londoret two Business Days
prior to the commencement of such Interest Pedad,(b) in the case of a Swingline Borrowing, thithenetic mean of the rates
(rounded upwards to four decimal places) as suppdiehe Facility Agent at its request as quotedheyapplicable Reference Banks
to leading banks in the London interbank marketpgtroximately 11:00 a.m., London time, on the ddétsommencement of such
Interest Period, for deposits with a maturity conapde to such Interest Period denominated in theenay in which such Borrowing
is denominated. In the event that a rate requodie determined pursuant to clause (a) aboveredect to any LIBOR Revolving
Borrowing for any Interest Period is not availabtehe time of determination for any reason, then“tLIBO Rate” with respect to
such LIBOR Borrowing for such Interest Period shallthe arithmetic mean of the rates (rounded ugsviar four decimal places) |
deposits with a maturity comparable to such IntdPesiod denominated in the currency of such Boimgwas supplied to the
Facility Agent at its request quoted by the appliedReference Banks to leading banks in the Londi@nbank market at
approximately 11:00 a.m., London time, two Businags prior to the commencement of such Intereso&e

“LIBOR ”, when used in reference to any Loan or Borrowneders to whether such Loan or Borrowing, or tioars
comprising such Borrowing, are bearing interest ette determined by reference to the Adjusted LRB(e.
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“ Lien " means, with respect to any asset, (a) any moeigdeed of trust, lien, pledge, hypothecation, erimance,
charge or security interest in, on or of such agbgthe interest of a vendor or a lessor undgrcamditional sale agreement, capital
lease or title retention agreement (or any finagdéase having substantially the same economictedfeany of the foregoing)
relating to such asset and (c) in the case of gegjrany purchase option, call or similar rightaghird party (other than any such
rights of a financial institution under repurchaggeements described in clause (d) of the defmitifd'Permitted Investments”
entered into with such financial institution) witispect to such securities.

“ Lien Basket Amount means, at any time, the sum of (a) the SecutitimaAmount at such time, plus (b) the
aggregate principal amount of obligations (inclgdaontingent obligations, in the case of Guarantedstters of credit) at such time
secured by Liens permitted under clause (h) ofi@e€&.02, plus (c) the fair market value of all pecty sold or transferred after the
Effective Date (as defined in the Existing Comp@mgdit Agreement) pursuant to Sale and Lease-Baakshctions permitted by
clause (b) of Section 6.12.

“ Loan Document$ means this Agreement, the Guarantee Agreementpaymissory notes issued pursuant to
Section 2.10(e).

“ Loan Parties means the Borrowers and the Guarantors.

“Loan” means any loan made by a Lender to a Borrowesyaunt to this Agreement.

“ Luxembourg Borrowel means Yum! Restaurants International S.a r.ICLU.S. Branch), the U.S. Branch of a
Luxembourg limited liability company, registereddo business as a foreign corporation in the Siaikentucky.

“ Luxembourg Revolving Borrowin§means a Borrowing comprised of Luxembourg RevajMioans.

“ Luxembourg Revolving Credit Exposutreneans, with respect to any Lender at any time stim of (a) the
aggregate principal amount of such Lender’s Luxemdp&Revolving Loans outstanding at such time andich Lender’s
Luxembourg Swingline Exposure at such time.

“ Luxembourg Revolving Loahhmeans a Loan made pursuant to Section 2.01(b).

“ Luxembourg Swingline Exposufemeans, at any time, the aggregate principal amotuall Luxembourg Swingline
Loans outstanding at such time. The Luxembourg8livie Exposure of any Lender at any time shaltbApplicable Percentage
of the total Luxembourg Swingline Exposure at stiicte.

“ Luxembourg Swingline Loafimeans a Loan to the Luxembourg Borrower madeyaunssto Section 2.05.
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“ Mandatory Cost has the meaning set forth in Schedule 2.13.

“ Material Adverse Effect means a material adverse effect on (a) the basjrassets, operations or condition,
financial or otherwise, of the Company and the &liages taken as a whole, (b) the ability of thengpany or any Borrower to
perform any of its obligations under any Loan Doeuwtror (c) the rights and remedies available td_#rders under any Loan
Document.

“ Material Indebtednessmeans Indebtedness (other than (a) the Loans ahddgbtedness owing to the Compan:
a Subsidiary), or obligations in respect of onenore Hedging Agreements, of any one or more ofbmpany and its Subsidiaries
in an aggregate principal amount exceeding $1000000 For purposes of determining Material Inddbéss, the “principal
amount”of the obligations of the Company or any Subsidiamespect of any Hedging Agreement at any tiredl gfe the maximur
aggregate amount (giving effect to any netting agrents) that the Company or such Subsidiary woellcequired to pay if such
Hedging Agreement were terminated at such time.

“ Maturity Date” means, with respect to any Class, November 292 28s such date may be extended with respect tc
such Class pursuant to Section 2.09.

“ Maturity Date Extension Requeshas the meaning set forth in Section 2.09(d).

“ Moody’s” means Moody'’s Investors Service, Inc.

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

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

“ Non-Controlled Subsidiaryy means any direct or indirect subsidiary of thexpany with respect to which the
Company (a) has reasonably determined that it doekave sufficient operational control over sughssdiary to ensure that such
subsidiary (i) complies with the warranties andermants applicable to other Subsidiaries hereund@i) does not take or omit to
take any actions that would constitute or leadnt&aent of Default hereunder and (b) has notiffexlFacility Agent in writing that
such subsidiary is a “Non-Controlled Subsidiaryfénender and such notice specifies, in reasonalbéél dbe reasons for such a
determination as described in clause (a) aboveiged (A) that no Subsidiary Borrower, Subsidiary Guaoanor Principal
Domestic Subsidiary shall be a Non-Controlled Sdibsy, (B) no subsidiary of which securities oretlownership interests
representing more than 80% of the outstanding Eduierests at the time any determination is bemagle, beneficially owned,
whether directly or indirectly, by the Company si a Non-Controlled Subsidiary and (C) as of date of determination, the
Consolidated EBITDAR, calculated for the periodair consecutive fiscal quarters most recently dndéall Non-Controlled
Subsidiaries (combined) shall not exceed 7.5% @fQbmpany’s Consolidated EBITDAR for such
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period, in each case determined as though the Monr@led Subsidiaries were Included Subsidiarggtiis purpose.

“ Non-Schedule | Bank means any Lender in respect of a Canadian Rewplioan or B/As that is not named on
Schedule | to the Bank Act (Canada).

“Non-Schedule | Reference Bankmeans the Schedule II/l1ll Reference Banks.

“ Other Taxes means any and all present or future stamp or dentary taxes or any other excise or property te
charges or similar levies arising from any paynmeatle hereunder or from the execution, deliveryndmreement of, or otherwise
with respect to, this Agreement.

“ Participant” has the meaning set forth in Section 9.04.

“ PBGC” means the Pension Benefit Guaranty Corporatifermed to and defined in ERISA and any successtitlyen
performing similar functions.

“ Permitted Acquisitior’ means the acquisition by the Company or a Subgidiathe assets of a Person constituti
business unit or any Equity Interests of a Perpooyided that (a) immediately after giving effdegteto no Default shall have
occurred and be continuing or would result themafr{b) all transactions related thereto shall besammmated in accordance with
applicable laws, except where the failure to darstividually or in the aggregate, would not reasoly be expected to result in a
Material Adverse Effect, (c) in the case of an asitjon of Equity Interests in a Person, after giyieffect to such acquisition, at le
90% of the Equity Interests in such Person, andadingr Subsidiary resulting from such acquisitisimall be owned directly or
indirectly by the Company or any of its wholly owth8ubsidiaries and all actions required to be taiemy, with respect to each
Subsidiary resulting from such acquisition undecttea 5.09 shall be taken, (d) the Company an8uissidiaries are in compliance,
on a pro forma basis after giving effect to suotuésition, with the covenants contained in Secti®f@® and 6.10 recomputed as of
the last day of the most recently ended fiscal tgnaf the Company for which financial statememesavailable as if such
acquisition had occurred on the first day of eagbvwant period for testing such compliance (usinjusted EBITDA in lieu of
Consolidated EBITDA for the relevant period anduiing, for purposes of Section 6.10, pro formaiatipents to Consolidated
Interest Expense and Rental Expense for the rel@eaiod as if such acquisition had occurred orfitiseday of such period), (e) ti
Company has delivered to the Facility Agent a tiedie of a Financial Officer to the effect settfoin clauses (a), (c) and (d) above,
together with all relevant financial informatiorr fithe business or entity being acquired and (thexcase of an acquisition of a
publicly-owned entity, such acquisition shall navk been preceded by an unsolicited tender offer.

“ Permitted Encumbrancésneans:

(a) Liens imposed by law for taxes that are notdget or are being contested in compliance withiGe&.04;
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(b) carriers’, warehousemen'’s, mechanics’, mategal’s, repairmen’s and other like Liens imposedidly;, arising in
the ordinary course of business and securing diiggthat are not overdue by more than 30 dagsebeing contested in
compliance with Section 5.04;

(c) pledges and deposits made in the ordinary ecafrbusiness in compliance with workers’ compensat
unemployment insurance and other social secunitg lar regulations;

(d) deposits to secure the performance of biddetentracts, leases, statutory obligations, saetlyappeal bonds,
performance bonds and other obligations of a l&teire, in each case in the ordinary course of legsin

(e) judgment liens in respect of judgments thahoibconstitute an Event of Default under clausef(fection 7.01;
and

(f) easements, zoning restrictions, rights-of-wagl aimilar encumbrances on real property imposeld\wyor arising
in the ordinary course of business that do notreeany monetary obligations and do not materiadiyratt from the value of
the affected property or interfere with the ordineonduct of business of the Company or any Susidi

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

“ Permitted Investmentsmeans:

(a) direct obligations of, or obligations on whitte principal of and interest are unconditionalliatanteed by, the
United States of America (or by any agency thetedlie extent such obligations are backed by thédith and credit of the
United States of America), in each case maturirtiwihree years from the date of acquisition tbgre

(b) investments in commercial paper maturing witf® days from the date of acquisition thereof iateld, at such
date of acquisition, at least A-1 by S&P or P-IMgody'’s;

(c) investments in certificates of deposit, bankeitceptances and time deposits maturing withindd§8 from the
date of acquisition thereof issued or guaranteedriplaced with, and money market deposit accoisstged or offered by,
any domestic office of any Lender, any Affiliateasty Lender, or any other commercial bank organizeder the laws of the
United States of America or any State thereof @nestic office of any commercial bank that is oigad under the laws of
gny country that is a member of the OECD) whichdasmbined capital and surplus and undivided {zrofi not less than

500,000,000;

(d) fully collateralized repurchase agreementsviif a term ending on the next Business Day faeatiobligations of,
or obligations the principal of and
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interest on which are unconditionally guaranteegtiy United States of America (or by any ageneyebf to the extent such
obligations are backed by the full faith and credithe United Sates of America) and entered inth @& financial institution
satisfying the criteria described in clause (c)vah@r (ii) with a term of not more than 30 daysdecurities described in
clause (a) above and entered into with a finanegitution satisfying the criteria described iawute (c) above;

(e) investments in money market funds (i) with &gyato invest substantially all their assets ire@r more
investments described in the foregoing items {8),(€) and (d) or (ii) having the highest crediting obtainable from S&P «
from Moody'’s;

(f) investments in (i) any debt securities rated-A# above by S&P and Aa3 or above by Moody’s amadumng
within one year from the date of acquisition thémad (i) mutual funds with assets of at least$5,000,000 and that invest
100% of their assets in securities described insedga) above or subclause (i) of this clausea(ft

(9) in the case of any Foreign Subsidiary, investisiby such Subsidiary that are denominated in DdBars, Euros
or the currency of the jurisdiction where such kgreSubsidiary’s principal business activities esaducted and are
available in the principal financial markets of fhasdiction and otherwise are comparable (aslpear practicable) to the
investments described above; provideat, for purposes of this clause (g), (i) the §miag clause (a) shall be deemed to r
to obligations of, or obligations the principalaid interest on which are unconditionally guarashtag the government of
the jurisdiction in which such Foreign Subsidiasyadcated, in each case maturing within one yeamn fihe date of acquisitic
thereof, and (ii) commercial banks referred tohia foregoing clause (c) shall be deemed to inctusemercial banks located
in the applicable jurisdiction that the applicablareign Subsidiary determines in good faith to im@@g the most
creditworthy banks available for deposits in theakion where such deposits are being made.

“ Permitted Securitization Transactibmeans any sale, assignment or other transfesgjoes of related sales,
assignments or other transfers) by the CompanyySabsidiary of receivables or royalty paymentingvio the Company or such
Subsidiary or any interest in any of the foreggdugsuant to a securitization transaction, togetheach case with any collections
and other proceeds thereof, any collection or deposount related thereto, and any collateralrgut@es or other property or clai
supporting or securing payment by the obligor tberef, or otherwise related to, any such receivableroyalty payments.

“ Person” means any natural person, corporation, limitadility company, trust, joint venture, associatioompany,
partnership, Governmental Authority or other entity
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“ Plan” means any employee pension benefit plan (other thMultiemployer Plan) subject to the provisiofs
Title IV of ERISA or Section 412 of the Code or 8ec 302 of ERISA, and in respect of which the Campor any ERISA Affiliate
is (or, if such plan were terminated, would undBI&A be deemed to be) an “employer” as definedeiatiSn 3(5) of ERISA.

“ Prime Rate’ means the rate of interest per annum publiclyoameed from time to time by Citibank, N.A., as its
prime rate in effect at its principal office in NeXork City; each change in the Prime Rate shakffective from and including the
date such change is publicly announced as beiegtafé.

“ Principal Domestic Subsidiarymeans (a) any Subsidiary organized in the Un8tates of America whose
consolidated assets exceed 5% of the consolidatsdsaof the Company and its consolidated Submdiar whose revenues exceed
5% of the consolidated revenues of the Companyitarmnsolidated Subsidiaries, in each case dseoémd of the most recent fiscal
guarter or for the most recently ended four conseetdiscal quarters, respectively, or (b) any Sdiasy that holds any material
trademark (including any Kentucky Fried Chicken,GSPizza Hut, A&W, Long John Silver’s or Taco Belidemark) for use in the
United States of America or any jurisdiction tharei

“ Reference Bank means (a) when used in connection with CanadiamIRieg Loans or B/As, Schedule | Referel
Banks and Schedule II/lll Reference Banks and ¢hgmwused in connection with UK Revolving Loans, Biingline Loans,
Luxembourg Revolving Loans or Luxembourg Swinglirmans, Citibank NA, London, JPMorgan Chase Banly.NHSBC Bank
USA and Cooperatieve Centrale Raiffeisen-Boeretilaek B.A. “Rabobank International”, New York Branch

“ Refranchising Transactichmeans a transaction in which the Company or dnis@ubsidiaries sells, transfers,
leases or otherwise disposes of assets (excludengatle, transfer or disposition of intellectuapmrty, except for licenses of
intellectual property to franchisees or prospectraachisees) comprising one or more restaurartsetéranchisee or prospective
franchisee thereof.

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

“ Related Parties means, with respect to any specified Person, 8@rkon’s Affiliates and the respective directors,
officers, employees, agents and advisors of suckbRend such Person’s Affiliates.

“ Releasé’ means any spilling, leaking, pumping, pouring,itémg, emptying, discharging, injecting, escaping,
leaching, dumping, disposing or migrating intolmough the environment or any facility, buildingstructure.

“ Rental Expensé means, for any Person for any period, the minintental expense of such Person deducted in
determining Consolidated Net Income of such Pefspauch period. Unless the context otherwise irequreferences to “Rental
Expense” are to Rental Expense of the Companytenthtiuded Subsidiaries.
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“ Required Lenders means, at any time, Lenders having Revolving €fexposures and unused Commitments
representing more than 50% of the sum of the Réafolving Credit Exposures and unused Commitmetrgach time.

“ Revaluation Daté means, (a) with respect to an Alternative CurgeBorrowing (other than a CABR Borrowing) or
B/A, the last day of each Interest Period or CantReriod with respect to such Borrowing or B/A aifithe Borrower elects a new
Interest Period prior to the end of the existingiast Period with respect to such Borrowing, thte @f commencement of such new
Interest Period and (b) with respect to any CABRr&eing, the last day of each March, June, Septembe December.

“ Revolving Borrowing” means a UK Revolving Borrowing, a Luxembourg Reirgy Borrowing or a Canadian
Revolving Borrowing.

“ Revolving Credit Exposurémeans UK Revolving Credit Exposure, Luxembourgy®&teing Credit Exposure or
Canadian Revolving Credit Exposure.

“ Revolving Loan” means a UK Revolving Loan, a Luxembourg Revohirmgn or a Canadian Revolving Loan.

“ S&P " means Standard & Poor’s.

“ Sale and LeasBack Transactiofi has the meaning assigned to such term in Se6tibh

“ Schedule | Bank means any bank named on Schedule | to the Bank@anada).

“ Schedule | Reference Bafikneans, where there are two or fewer Lendersspeet of Canadian Revolving Loans
or B/As which are Canadian chartered banks thaBahedule | Banks, all such Lenders, and where ther more than two such
Lenders, two of such Lenders chosen by the Canddiaifity Agent and the Canadian Borrower and idierat as such by notice
from the Canadian Facility Agent to the Lenders.

“ Schedule 1I/1ll Reference BanRameans Citibank, N.A., Canadian Branch and JPMo@haseBank, N.A., Canada
Branch; providedhat if either of such banks ceases to be a Lemdan Affiliate of a Lender, such bank shall alease to be a
Schedule II/lll Reference Bank, and a successoe@de II/lll Reference Bank shall be chosen byGamadian Facility Agent and
the Canadian Borrower from the Lenders in respeCamadian Revolving Loans or B/As which are ndt&ttule | Banks and
identified as such by notice from the Canadianlfadgent to the applicable Lenders.

“ Securitization Amount means, at any date of determination thereof arrgéspect of any Permitted Securitization
Transaction, (a) in the case of a Permitted Sezatibn Transaction structured as a borrowing eh®bsecured by receivables or
royalty payments, the outstanding principal amairibhdebtedness incurred in respect of such PexcthBecuritization Transaction
that is secured by such receivables or royalty
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payments and (b) in the case of a Permitted Sexatii@n Transaction structured as a sale or othesfer of receivables or royalty
payments (other than a sale or transfer of suakivailes or royalty payments to a Subsidiary)dhgregate amount of cash
consideration received by the Company or any dbitbsidiaries from such sale or transfer, but tmlhe extent representing the
outstanding equivalent of principal, capital or garable interests in respect of such receivablesyaity payments that remain
uncollected at such time and would not be distadub the Company or a Subsidiary if such Permi&ecuritization Transactions
were to be terminated at such time.

“ Securitization Subsidiarymeans any Subsidiary that is formed by the Comparany of its Subsidiaries for the
sole purpose of effecting or facilitating a PerattSecuritization Transaction and that (a) ownagsets other than receivables,
royalty payments and other assets that are refatsglch Permitted Securitization Transaction ane(igages in no business and
incurs no Indebtedness, in each case, other tlose tielated to such Permitted Securitization Treisa

“ Sold Busines$ means any Person, property, business or asskttemhsferred or otherwise disposed of by the
Company or any Subsidiary, other than in the omgicaurse of business.

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

“ Spot Exchange Ratemeans, on any day, (a) with respect to any Aligue Currency in relation to U.S. Dollars, the
spot rate at which U.S. Dollars are offered on siephfor such Alternative Currency which appearpage FXFX of the Reuters
Screen at approximately 11:00 a.m., London time(ahevith respect to U.S. Dollars in relation toyapecified Alternative
Currency, the spot rate at which such specifieérAktive Currency is offered on such day for U.8llads which appears on page
FXFX of the Reuters Screen at approximately 11.6@,d.ondon time. For purposes of determining3pet Exchange Rate in
connection with an Alternative Currency Borrowisgch Spot Exchange Rate shall be determined &g @énomination Date for
such Borrowing with respect to the transactionthaapplicable Alternative Currency that will settin the date of such Borrowing.

“ Statutory Reserve Ratemeans a fraction (expressed as a decimal), theerator of which is the number one and
the denominator of which is the number one minesatigregate of the maximum reserve percentagdading any marginal,
special, emergency or supplemental reserves) esguieas a decimal established by the Board to whiiiihank, N.A. is subject for
eurocurrency funding (currently referred to as ‘unrency Liabilities” in Regulation D of the BodrdSuch reserve percentages
shall include those imposed pursuant to such Regal®. LIBOR Loans shall be deemed to constitueocurrency funding and to
be subject to such reserve requirements withowtfiief or credit for proration, exemptions or affs that may be available from
time to time to any Lender under such Regulatioor @ny comparable regulation.
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The Statutory Reserve Rate shall be adjusted atittatia on and as of the effective date of any @eim any reserve percentage.
“ Sterling” means lawful currency of the United Kingdom.

“ subsidiary” means, with respect to any Person (the “ paieat any date, any corporation, limited liability coamy
partnership, association or other entity the actsoahwhich would be consolidated with those of plaeent in the parent’s
consolidated financial statements if such finansiatements were prepared in accordance with GAA#f auch date, as well as any
other corporation, limited liability company, pagtship, association or other entity of which sd@sior other ownership interests
representing more than 50% of the equity or maae B0% of the ordinary voting power or, in the caka partnership, more than
50% of the general partnership interests are, aadi date, owned, controlled or held by the pasenne or more subsidiaries of 1
parent or by the parent and one or more subsidiafithe parent.

“ Subsidiary” means any subsidiary of the Company; provitteat except for purposes of Sections 3.04, 3.11,(5),
5.01(b) and 5.01(f), the term “Subsidiary” shalt mxlude a Non-Controlled Subsidiary.

“ Swingline Borrowing” means a Borrowing comprised of Swingline Loans.

“ Swingline Lenders means Citibank N.A., London, JPMorgan Chase BahR,. and Wachovia Bank N.A.

“ Swingline Loan” means a UK Swingline Loan or a Luxembourg SwinglLoan.

“ System Unit’ means any restaurant operated under the nameaugtgnEried Chicken, KFC, Pizza Hut, Taco Bell,
A&W, Long John Silver’s or any other brand thaauired and operated by the Company or a Subgididranchised or licensed
by the Company or a Subsidiary to any of its fraseés or licensees.

“ Taxes” means any and all present or future taxes, leumgosts, duties, deductions, charges or withingisli
imposed by any Governmental Authority.

“ Transactions means the execution, delivery and performancthby_oan Parties of the Loan Documents, the
borrowing of Loans and the use of the proceedsdier

“ Type”, when used in reference to any Loan or Borrownefgers to whether the rate of interest on sucml.oaon
the Loans comprising such Borrowing, is determibgdeference to the Adjusted LIBO Rate or, in theecof a Canadian Revolving
Loan or Canadian Revolving Borrowing, whether iBi# or bears interest at the Canadian AlternatecHRate.
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“ UK Borrower” means Yum! Restaurants Holdings, an unlimitetilisy company organized and existing under the
laws of England and Wales.

“ UK Revolving Borrowing” means a Borrowing comprised of UK Revolving Loans

“ UK Revolving Credit Exposurémeans, with respect to any Lender at any time sthm of (a) the aggregate
principal amount of such Lender's UK Revolving Leatenominated in U.S. Dollars outstanding at sinh,t(b) the Assigned
Dollar Value of the aggregate principal amountwflsLender’'s UK Revolving Loans denominated in IBtgroutstanding at such
time and (c) such Lender’s UK Swingline Exposureuath time.

“ UK Revolving Loan” means a Loan made pursuant to Section 2.01(c).

“ UK Swingline Exposuré means, at any time, the aggregate principal ammitait UK Swingline Loans outstandil
at such time. The UK Swingline Exposure of anydemat any time shall be its Applicable Percentafgbe total UK Swingline
Exposure at such time.

“ UK Swingline Loan” means a Loan to the UK Borrower made pursuaf®ection 2.05.

“ U.S. Dollar Equivalent means, with respect to an amount of any Altes@a€urrency on any date, the amount of
U.S. Dollars that may be purchased with such amotitite Alternative Currency at the Spot Exchangé&eRvith respect to the
Alternative Currency on such date.

“U.S. Dollars” or “US$” or “ $ " refers to lawful money of the United States of énga.

“ Withdrawal Liability ” means liability to a Multiemployer Plan as a resifi a complete or partial withdrawal from
such Multiemployer Plan, as such terms are definéthrt | of Subtitle E of Title IV of ERISA.

SECTION 1.02. _Classification of Loans and Bormogs. For purposes of this Agreement, Loans may besified
and referred to by Class (_e,@ “Canadian Revolving Loan”) or by Type ( e.g.“LIBOR Revolving Loan™or by Class and Tyy
(e.g., a “Canadian LIBOR Revolving Loan”). Borrowings@may be classified and referred to by Clasg.( & “Canadian
Revolving Borrowing”) or by Type ((e.ga “LIBOR Borrowing”) or by Class and Type ( e,@ “Canadian LIBOR Revolving
Borrowing”).

SECTION 1.03. _Terms GenerallyThe definitions of terms herein shall apply etutd the singular and plural
forms of the terms defined. Whenever the conteaq nequire, any pronoun shall include the corredpanmasculine, feminine
and neuter forms. The words “include”, “includesid “including” shall be deemed to be followed bg phrase “without
limitation”. The word “will” shall be construed to
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have the same meaning and effect as the word “sHatlless the context requires otherwise (a) agfjnition of or reference to any
agreement, instrument or other document hereirt Baadonstrued as referring to such agreementumsnt or other document as
from time to time amended, supplemented or otherwisdified (subject to any restrictions on such rangents, supplements or
modifications set forth herein), (b) any refereheeein to any Person shall be construed to inchudld Person’s successors and
assigns, (c) the words “herein”, “hereof” and “herder”, and words of similar import, shall be const to refer to this Agreement
in its entirety and not to any particular provistogreof, (d) all references herein to Articles,tfoes, Exhibits and Schedules shall be
construed to refer to Articles and Sections of, BrHibits and Schedules to, this Agreement anth@yords “asset” and “property”
shall be construed to have the same meaning aeck efifid to refer to any and all tangible and initalegassets and properties,
including cash, securities, accounts and contights.

SECTION 1.04. Accounting Terms; GAAPEXcept as otherwise expressly provided hereineahs of an
accounting or financial nature shall be construedccordance with GAAP, as in effect from timeitoe; providedthat, if the
Company notifies the Facility Agent that the Compegrjuests an amendment to any provision hereglirtonate the effect of ar
change occurring after the date hereof in GAARdhe application or interpretation thereof ondperation of such provision (or
if the Facility Agent notifies the Company that tRequired Lenders request an amendment to anysmwaviiereof for such
purpose), regardless of whether any such notigevé@n before or after such change in GAAP or inapplication thereof, then
such provision shall be interpreted on the basiSAAP as in effect and applied immediately befarehschange shall have
become effective until such notice shall have beigindrawn or such provision amended in accordamcewaith.

ARTICLE Il
The Credits

SECTION 2.01. Commitments(a) Subject to the terms and conditions set foettein, each Lender agrees to make
Canadian Revolving Loans under this Section tatheadian Borrower (denominated in U.S. Dollars an&lian Dollars), includir
by means of B/A or B/A Equivalent Loans pursuanaztion 2.04, from time to time during the Availdyp Period in an aggregate
principal amount that will not result in (i) suclehder’'s Revolving Credit Exposure exceeding suaidee€s Commitment or (i) the
total Revolving Credit Exposures exceeding thel 8anmitments. Within the foregoing limit and setij to the terms and
conditions set forth herein, the Canadian Borroway borrow, prepay and reborrow Canadian Revoliimans.

(b) Each Lender agrees to make Luxembourg Rewplgans to the Luxembourg Borrower (denominated.fs.
Dollars) from time to time during the Availabili®eriod in an aggregate principal amount that vatl result in (i) such Lender’s
Revolving Credit Exposure exceeding such Lendeosifitment or (i) the
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total Revolving Credit Exposures exceeding thel Banmitments. Within the foregoing limit and setyj to the terms and
conditions set forth herein, the Luxembourg Borromay borrow, prepay and reborrow Luxembourg Remghtoans.

(c) Each Lender agrees to make UK Revolving Ldartke UK Borrower (denominated in U.S. DollarsSterling)
from time to time during the Availability Period an aggregate principal amount that will not resuli) such Lender’s Revolving
Credit Exposure exceeding such Lender's Commitraefit) the total Revolving Credit Exposures exdegdhe total
Commitments. Within the foregoing limit and sultjexthe terms and conditions set forth herein UKeBorrower may borrow,
prepay and reborrow UK Revolving Loans.

SECTION 2.02. _Loans and Borrowing¢a) Each Revolving Loan shall be made as paatBdrrowing consistin
of Revolving Loans of the same Class and Type rbgdbe Lenders ratably in accordance with theipeetive
Commitments. The failure of any Lender to make langn required to be made by it shall not reliemrg ather Lender of its
obligations hereunder; providégat the Commitments of the Lenders are severaharicender shall be responsible for any other
Lender’s failure to make Loans as required.

(b) Subject to Section 2.14, each Revolving Bomgwshall be comprised entirely of LIBOR Loans las &pplicable
Borrower may request in accordance herewith, exitepta Canadian Revolving Borrowing denominate@amadian Dollars may
a CABR Borrowing. Each Lender at its option maykmany LIBOR Loan or any Canadian Revolving Loantl(iding those made
by means of B/A or B/A Equivalent Loans) by causimy domestic or foreign branch or Affiliate of kucender to make such Loan
(and each Lender that is not a Canadian Residaiitestercise such option, to the extent it canaoss that Canadian Revolving
Loans are made by a branch or Affiliate that issa&@lian Resident); providdielat any exercise of such option shall not affeet t
obligation of the applicable Borrower to repay suclan in accordance with the terms of this Agreenaeid shall not result in any
increased costs under Section 2.15 or any obligétyothe applicable Borrower to make any paymegdeuisection 2.17 in excess of
the amounts, if any, that such Lender would beledtto claim under Section 2.15 or 2.17, as applie, without giving effect to
such change in lending office.

(c) Atthe commencement of each Interest Perioaffiy LIBOR Revolving Borrowing, such Borrowing iHze in an
aggregate amount that is an integral multiple o$1800,000 and not less than US$10,000,000 (ohlteenative Currency
Equivalent). Each CABR Revolving Borrowing shadlim an aggregate amount that is an integral meltpUS$1,000,000 and not
less than US$10,000,000 (or the Alternative Culydbguivalent). Each Swingline Loan shall be ineamount that is an integral
multiple of US$100,000 and not less than US$500(00the Alternative Currency Equivalent). Borrogs of more than one Type
and Class may be outstanding at the same timeidathat there shall not at any time be more thana t§t10 LIBOR Revolving
Borrowings of any Class outstanding.
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(d) Loans made pursuant to any Alternative CuyeBmrrowing shall be made in the Alternative Cuagspecified
in the applicable Borrowing Request in an aggregateunt equal to the Alternative Currency Equivatdrthe U.S. Dollar amount
specified in such Borrowing Request; providehat for purposes of the Borrowing amounts spatiin paragraph (c), each
Alternative Currency Borrowing shall be deemedédrba principal amount equal to its Assigned Ddllalue.

(e) Notwithstanding any other provision of thisrAgment, the Borrowers shall not be entitled taiest; or to elect 1
convert or continue, any Borrowing if the InterBstriod requested with respect thereto would ered #ie Maturity Date.

SECTION 2.03. _Requests for Revolving BorrowingBo request a Revolving Borrowing, the applica®terower
shall notify the Facility Agent (and in the casead€anadian Revolving Borrowing, the Canadian FgadNgent) in writing of such
request by hand delivery or telecopy not later thai®0 a.m., London time, three Business Days bdfur date of the proposed
Borrowing. Each such Borrowing Request shall bevivcable and shall be in a form approved by sugbénfiand signed by the
applicable Borrower. Each such Borrowing Requkatl specify the following information in compliamevith Section 2.02:

(i) the identity of the Borrower;

(ii) the aggregate amount of such Borrowing (exgedsn U.S. Dollars) and the currency thereof @snjtted by
Section 2.01);

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

(iv) in the case of a Canadian Revolving Borrowwgether such Borrowing is to be a LIBOR Borrow(ingthe case
of a Borrowing denominated in Canadian Dollars d8.\Dollars) or a CABR Borrowing (in the case @@rowing
denominated in Canadian Dollars).

(v) in the case of a LIBOR Borrowing, the initiaitérest Period to be applicable thereto, whichl $ieah period
contemplated by the definition of the term “Intérésriod”; and

(vi) the location and number of the applicable Barer's account to which funds are to be disbursdiich shall
comply with the requirements of Section 2.07.

If no election as to the Type of Revolving Borrowiis specified, then the requested Revolving Bomgvghall be a LIBOR
Borrowing if denominated in U.S. Dollars or Stegjror a CABR Borrowing if denominated in Canadianlléxs. If no Interest
Period is specified with respect to any requesi®&DIR Revolving Borrowing, then the applicable Bamer shall be deemed to have
selected an Interest Period of one month’s duratromptly following receipt of a Borrowing Reqti@saccordance with this
Section, the applicable Agent shall advise eactigiysaiting Lender of the details thereof and of éimeount of such Lender’s Loan to

be made as part of the requested Borrowing.
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SECTION 2.04. Bankerg\cceptances.(a) Each acceptance and purchase of B/As afghesContract Period
pursuant to Section 2.01(a) shall be made rataptird Lenders in accordance with the amounts of @@mmitments. The failure
of any Lender to accept any B/A required to be ptaxkby it shall not relieve any other Lender sfabligations hereunder; provided
that the Commitments are several and no Lendershaésponsible for any other Lender’s failuratocept B/As as required.

(b) The B/As of a single Contract Period accepted purchased on any date shall be in an aggragaiant that is at
least equal to the Alternative Currency Equival@mtCanadian Dollars) of US$10,000,000 and is aegral multiple of the
Alternative Currency Equivalent (in Canadian Dadjenf US$1,000,000. If any Lender’s ratable stwdrihe B/As of any Contract
Period to be accepted on any date would not batagral multiple of Cdn.$100,000, the face amodithe B/As accepted by such
Lender may be increased or reduced to the neategral multiple of Cdn.$100,000 by the Canadiacilffa Agent in its sole
discretion. B/As of more than one Contract Perind,not more than 10 Contract Periods, may beaanding at the same time.

(c) To request an acceptance and purchase of Bia$;anadian Borrower shall notify the Canadiatilfa Agent of
such request in writing by telecopy or hand delvaot later than 10:00 a.m., Toronto time, one Bess Day before the date of such
acceptance and purchase. Each such request shatt\ncable and shall be in a form approved byGanadian Facility Agent and
signed by the Canadian Borrower. Each such regheditspecify the following information:

(i) the aggregate face amount of the B/As to bejpiex] and purchased,;
(i) the date of such acceptance and purchase hvghiall be a Business Day;

(i) the Contract Period to be applicable theretbjch shall be a period contemplated by the didimiof the term
“Contract Period” (and which shall in no event efigbr the Maturity Date); and

(iv) the location and number of the Canadian Boadsvaccount to which the applicable Discount Pedisg(net of
applicable acceptance fees) are to be disbursadhwhall comply with the requirements of Sectiod72

If no Contract Period is specified with respecaty requested acceptance and purchase of B/Astibdébanadian Borrower shall
deemed to have selected a Contract Period of 39 dayation.

Promptly following receipt of a request in accordamvith this paragraph, the Canadian Facility Aggvatl advise the Facility Agent
and each Lender of the details thereof and of theuat of B/As to be accepted and purchased by kenter.

(d) The Canadian Borrower hereby appoints eacliémeas its attorney to sign and endorse on itsihehanually or
by facsimile or mechanical signature, as and whesmkd necessary by such Lender, blank forms of, B@ch such Lender hereby
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agreeing that it will not sign or endorse B/As xtess of those required in connection with B/A Drayg that have been requested
by the Canadian Borrower hereunder. It shall eeréisponsibility of each Lender to maintain an ad#és supply of blank forms of
B/As for acceptance under this Agreement. The GianaBorrower recognizes and agrees that all Bigrsesl and/or endorsed on
behalf by any Lender in accordance with the ternds@nditions of this Agreement shall bind the @haua Borrower as fully and
effectually as if manually signed and duly issugdabthorized officers of the Canadian Borrower ctiebender is hereby authorized
to issue such B/As endorsed in blank in such faceusts as may be determined by such Lender; prdvlt® the aggregate face
amount thereof is equal to the aggregate face amduBiIAs required to be accepted by such Lendéws.Lender shall be liable for
any damage, loss or claim arising by reason ofl@ss/or improper use of any such instrument urdash loss or improper use
results from the bad faith, gross negligence olfutiimisconduct of such Lender. Each Lender sheintain a record with respect
B/As (i) received by it from the Canadian Facilfgent in blank hereunder, (ii) voided by it for amason, (iii) accepted and
purchased by it hereunder and (iv) canceled at thspective maturities. Each Lender further agjteeetain such records in the
manner and for the periods provided in applicalteipcial or federal statutes and regulations oh&#a and to provide such records
to the Canadian Borrower upon its request ang &dipense. Upon request by the Canadian Borranernder shall cancel all
forms of B/A that have been pre-signed or pre-eseibion behalf of the Canadian Borrower and thahele: by such Lender and are
not required to be issued pursuant to this Agreémen

(e) Drafts of the Canadian Borrower to be accepteB/As hereunder shall be signed as set fonplaiagraph (d)
above. Notwithstanding that any Person whose tigaappears on any B/A may no longer be an awbdignatory for any of the
Lenders or Canadian Borrower at the date of issuahsuch B/A, such signature shall neverthelessbd and sufficient for all
purposes as if such authority had remained in fatdbe time of such issuance and any such B/Agseed and properly completed
accordance with the terms and conditions of thise@ment shall be binding on the Canadian Borrower.

(f) Upon acceptance of a B/A by a Lender, suchdegrshall purchase such B/A from the Canadian Beerat the
Discount Rate for such Lender applicable to such &Jcepted by it and provide to the Canadian Agcdlgent the Discount
Proceeds for the account of such Canadian Borrag/@rovided in Section 2.07. The acceptance feabba by the Canadian
Borrower to a Lender under Section 2.12 in respeetch B/A accepted by such Lender shall be $etgafinst the Discount
Proceeds payable by such Lender under this patagfdptwithstanding the foregoing, in the caserof B/A Drawing resulting
from the conversion or continuation of a B/A Dragior Canadian Revolving Loan pursuant to Sectifd,Zhe net amount that
would otherwise be payable to the Canadian Borrdwerach Lender pursuant to this paragraph withygied as provided in
Section 2.08(f).

(g) Each Lender may at any time and from timenthold, sell, rediscount or otherwise disposarof or all B/A’s
accepted and purchased by it.

[[NYCORP:3031108v4:4452W:11/27/--08:05 p]]




32

(h) Each B/A accepted and purchased hereunddrrshalre at the end of the Contract Period applectiereto.

(i) The Canadian Borrower waives presentment &ympent and any other defense to payment of any arnioue to
a Lender in respect of a B/A accepted and purchlagédoursuant to this Agreement which might esistely by reason of such B/A
being held, at the maturity thereof, by such Lendeéts own right and the Canadian Borrower agrasso claim any days of grace
such Lender as holder sues the Canadian BorrowtreoB/A for payment of the amounts payable byGheadian Borrower
thereunder. On the last day of the Contract Pexi@B/A, or such earlier date as may be requi@duant to the provisions of this
Agreement, the Canadian Borrower shall pay the eetitht has accepted and purchased such B/A thiadel amount of such B/A,
and after such payment the Canadian Borrower Bagk no further liability in respect of such B/Adasuch Lender shall be entitled
to all benefits of, and be responsible for all payts due to third parties under, such B/A.

() Atthe option of the Canadian Borrower and &eyder, B/As under this Agreement to be accepyeithét Lender
may be issued in the form of depository bills fepdsit with The Canadian Depository for Securitigsited pursuant to the
Depository Bills and Notes Act (Canada). All dejpmy bills so issued shall be governed by the mions of this Section 2.04.

(k) If a Lender is not a chartered bank undeBhek Act (Canada) or if a Lender notifies the Caaadracility Agen
in writing that it is otherwise unable to accepfB/such Lender will, instead of accepting and pasing B/As, make a Loan (a “
B/A Equivalent Loar) to the Canadian Borrower in the amount and figr $ame term as each draft which such Lender would
otherwise have been required to accept and purdteaeender. Each such Lender will provide to thedtlian Facility Agent the
Discount Proceeds of such B/A Equivalent Loan lieraccount of the Canadian Borrower in the sameneraas such Lender would
have provided the Discount Proceeds in respedteofitaft which such Lender would otherwise havenbregquired to accept and
purchase hereunder. Each such B/A Equivalent kathibear interest at the same rate that wouldltéssuch Lender had accepted
(and been paid an acceptance fee) and purchaste @dplicable Discount Rate) a B/A for the retfev@ontract Period (it being the
intention of the parties that each such B/A Equmaloan shall have the same economic consequéorc® Lenders and the
Canadian Borrower as the B/A that such B/A Equivblevan replaces). All such interest shall be paiddvance on the date such
B/A Equivalent Loan is made, and will be deductexhf the principal amount of such B/A Equivalent haa the same manner in
which the Discount Proceeds of a B/A would be désthifrom the face amount of the B/A. Subject ® thpayment requirements
this Agreement, on the last day of the relevanttzah Period for such B/A Equivalent Loan, the Giiaa Borrower shall be entitle
to convert each such B/A Equivalent Loan into aaptiipe of Loan, or to roll over each such B/A B@lent Loan into another B/A
Equivalent Loan, all in accordance with the apgiiegorovisions of this Agreement.
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() Notwithstanding any provision hereof but sulj Section 2.11(b), the Canadian Borrower maypnepay any
B/A Drawing other than on the last day of its CantrPeriod.

(m) For greater certainty, all provisions of tAigreement which are applicable to B/As shall ale@pplicable,
mutatismutandis, to B/A Equivalent Loans.

SECTION 2.05. _Swingline Loans(a) Subject to the terms and conditions sehfoberein, the Swingline Lenders
hereby agree to make UK Swingline Loans (denomihetd).S. Dollars or Sterling) and Luxembourg Swiing Loans
(denominated in U.S. Dollars) ratably in accordanwié their Applicable Swingline Percentage, inteaase as provided in this
Section 2.05. The aggregate principal amount ah@ime Loans at any time outstanding shall notitss the total Revolving
Credit Exposures exceeding the total Commitmelmtsaddition (i) the aggregate principal amount akembourg Swingline Loal
at any time outstanding shall not exceed US$3200@0and (ii) the aggregate principal amount of Ukirgjline Loans at any time
outstanding shall not exceed US$158,000,000 (basekksigned Dollar Values in the case of Swinglinans denominated in
Sterling). No Lender shall be required to makevang§line Loan to refinance an outstanding Swingliman. No Swingline Loans
of any Class will be made on the last day of argradar quarter, and if any Swingline Loans of atgs€ are outstanding on the
Business Day immediately preceding the last dagngfcalendar quarter, the applicable Borrower giralbay such Swingline
Loans. Each Swingline Loan denominated in U.Sldd®lor Sterling shall be made as a LIBOR Swinglinan. Within the
foregoing limits and subject to the terms and cooid$s set forth herein, the Borrowers may borrosepgpy and reborrow Swinglit

Loans.

(b) To request a Swingline Loan of any Class apglicable Borrower shall notify the Facility Agesftsuch request
in writing by telecopy or hand delivery not lateaih 9:00 a.m., London time, on the day of a prop@&eingline Loan. Each such
notice shall be irrevocable and shall be in a fapproved by the applicable Agent and signed byatipicable Borrower. Each su
Borrowing Request shall specify the following infaation in compliance with Section 2.02:

(i) the identity of the Borrower;

(ii) the Class and aggregate amount of such Swiadlban (expressed in U.S. Dollars) and the cuyrémereof (as
permitted by Section 2.01);

(iii) the date of such Swingline Loan, which sHadl a Business Day;

(iv) in the case of a LIBOR Swingline Loan, thetiai Interest Period to be applicable thereto, Wwshall be a period
contemplated by the definition of Interest Periaxig

(v) the location and number of the applicable Bads account to which funds are to be disbursddchvshall
comply with the requirements of Section 2.07.
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In the case of a request for a UK Swingline Loaa duxembourg Swingline Loan, the Facility Agentl\wromptly notify the
Swingline Lenders of any such notice received ftbemUK Borrower or Luxembourg Borrower, as the casg be.

(c) A Swingline Lender may by written notice givienthe Facility Agent not later than 11:00 a.nontdon time, on
any Business Day require the Lenders to acquircgations, on the date that is three BusinesssDiagreafter, in all or a portion of
such Swingline Lender’s outstanding Swingline LoaRsomptly upon receipt of such notice, the Facigent will give notice
thereof to each Lender, specifying in such notigehd_ender’s Applicable Percentage of such Swirglioan or Loans. Each
Lender hereby absolutely and unconditionally agreeghe date that is three Business Days afteddke of receipt of notice as
provided above, to pay to the Facility Agent, foe iccount of the applicable Swingline Lender, dumtders Applicable Percenta
of such Swingline Loan or Loans. Each such Leagd&nowledges and agrees that its obligation toieegarticipations in
Swingline Loans pursuant to this paragraph is alte@nd unconditional and shall not be affectedtny circumstance whatsoever,
including the occurrence and continuance of a Detaueduction or termination of the Commitmergad that each such payment
shall be made without any offset, abatement, witlihg or reduction whatsoever. Each such Lendall somply with its obligatior
under this paragraph by wire transfer of immedjasefailable funds, in the same manner as providekction 2.07 with respect to
Loans made by such Lender (and Section 2.07 spily amutatisnutandis, to the payment obligations of the Lenders), doed t
Facility Agent shall promptly pay to the applica®eingline Lender the amounts so received by inftbe applicable Lenders. The
Facility Agent shall notify the applicable Borrowarany participations in any Swingline Loan aceqdipursuant to this paragraph,
and thereafter payments in respect of such Swiadloan shall be made to the Facility Agent andtadhe applicable Swingline
Lender. Any amounts received by any Swingline lerfdom any Borrower (or other party on behalf ofls Borrower) in respect of
a Swingline Loan after receipt by such Swinglinader of the proceeds of a sale of participatioesetim shall be promptly remitted
to the Facility Agent; any such amounts receivednayFacility Agent shall be promptly remitted Iy tFacility Agent to the Lende
that shall have made their payments pursuant sgpimiagraph and to such Swingline Lender, as ithteirests may appear; provided
that any such payment so remitted shall be repagdich Swingline Lender or to the Facility Agerstagplicable, if and to the extent
such payment is required to be refunded to suchoBar for any reason. The purchase of participatio a Swingline Loan
pursuant to this paragraph shall not relieve anyd®eer of any default in the payment thereof.

SECTION 2.06. _Assigned Dollar Valug(a) With respect to each Alternative CurrencyrBwing or B/A, its “
Assigned Dollar Valué shall mean the following:

() the U.S. Dollar amount specified in the BorragriRequest therefor unless and until adjusted patdo the
following clause (i), and

(ii) as of each Revaluation Date with respect tchs@ilternative Currency Borrowing or B/A, the Assegl Dollar
Value of such Borrowing or B/A shall be
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adjusted to be the U.S. Dollar Equivalent therasfdetermined by the Facility Agent based uporatipdicable Spot
Exchange Rate, which determination shall be conausbsent manifest error), subject to further sient in accordance
with this clause (i) thereafter.

(b) The Assigned Dollar Value of an Alternativerfaucy Loan shall equal the Assigned Dollar Valtithe
Alternative Currency Borrowing of which such Loanai part multiplied by the percentage of such Beimg represented by such
Loan.

(c) The Facility Agent shall notify the Companydahe relevant Lenders of any change in the Assiddalar Value
of any Alternative Currency Borrowing or B/A prorhpfollowing determination of such change.

SECTION 2.07. _Funding of Borrowings(a) Each Lender shall make each UK RevolvingnLaad Luxembourg
Revolving Loan, and each Swingline Lender shall ena&ch Swingline Loan, in each case to be madeh®yreéunder on the
proposed date thereof by wire transfer of immedtiaeailable funds by 2:00 p.m., London time, te #tcount of the Facility
Agent most recently designated by it for such psegoy notice to the Lenders. Each Lender shalleneaich Canadian Revolving
Loan, and disburse the Discount Proceeds (netpicajple acceptance fees) of each B/A to be acdeptd purchased by it
hereunder on the proposed date thereof by wirsfieaonf immediately available funds by 2:00 p.nordnto time, to the account
the Canadian Facility Agent most recently desigmateit for such purpose by notice to the Lenddrse applicable Agent will
make such Loans or Discount Proceeds (as applijcatddélable to the applicable Borrower by promgtigditing the amounts so
received, in like funds, to an account of such Baer as designated in such Borrower’s applicabledang Request (or, in the
case of a Borrowing made in an Alternative Curremayan account mutually agreed between the Bomrawd the applicable
Agent for funding such Borrowing).

(b) Unless an Agent shall have received noticeafeoLender prior to the proposed date of any Baimgwhat such
Lender will not make available to such Agent suelnder’s share of such Borrowing, such Agent mayrasshat such Lender has
made such share available on such date in accarddtit paragraph (a) of this Section and may, liamee upon such assumption,
make available to the applicable Borrower a comadmg amount. In such event, if a Lender hagmédct made its share of the
applicable Borrowing available to the applicablesAg then such Lender and such Borrower severgligeato pay to such Agent
forthwith on demand such corresponding amount imiigrest thereon, for each day from and includhmgdate such amount is made
available to such Borrower to but excluding theedatpayment to such Agent, at (i) in the caseuchd.ender, the rate determined
by the applicable Agent in accordance with banlknaystry rules on interbank compensation or (iijhe case of such Borrower, the
interest rate applicable to the Loans includeduchsBorrowing. If such Lender pays such amounhéoapplicable Agent, then such
amount shall constitute such Lender’s Loan incluidezlich Borrowing.
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SECTION 2.08. _Interest Electionga) Each Revolving Borrowing initially shall loéthe Type specified in the
applicable Borrowing Request and, in the caseldB®R Borrowing, shall have an initial Interest Reras specified in such
Borrowing Request. Each B/A Drawing shall haveoai€act Period as specified in the applicable regtierefor. Thereafter, (i)
the Canadian Borrower may elect to convert a CamaRevolving Borrowing or B/A Drawing to a diffetefiype or to continue sut
Borrowing or B/A Drawing and (ii) in the case oEEBOR Borrowing, the applicable Borrower may elextontinue such
Borrowing as a LIBOR Borrowing and may elect Ingtriéeriods therefor, all as provided in this Segtibbeing understood that no
B/A Drawing may be converted or continued othenthtithe end of the Contract Period applicablectiver The applicable Borrow
may elect different options with respect to différportions of the affected Borrowing or B/A, ae ttase may be, in which case each
such portion shall be allocated ratably among theders holding the Loans comprising such Borrowingccepting the B/As
comprising such B/A Drawing, as the case may be aay Loans or B/As resulting from an election maitl respect to any such
portion shall be considered a separate Borrowir/ArDrawing. This Section shall not apply to Sgline Borrowings, which may
not be converted or continued.

(b) To make an election pursuant to this Sectioe applicable Borrower shall notify the Facilitgént (or, in the
case of an election that relates to a Canadianli®RagdBorrowing or B/A, the Canadian Facility Agemtf such election in writing t
telecopy or hand delivery (i) in the case of arctda that would result in a Borrowing, by the tirued date that a Borrowing
Request would be required under Section 2.03 i Barrower were requesting a Revolving Borrowinguténg from such election
to be made on the effective date of such electiad,(ii) in the case of an election that would heisua B/A Drawing or the
continuation of a B/A Drawing, by the time and dtitat a request would be required under Sectiof i2ihe Canadian Borrower
were requesting an acceptance and purchase oftBMe made on the effective date of such eleckaich such Interest Election
Request shall be irrevocable and shall be in a feasonably acceptable to the applicable Agensajred by the applicable
Borrower. Notwithstanding any other provision lstSection, (i) no Borrower shall be permitte¢b@ange the Borrower or
currency of any Borrowing, and (ii) each conversiorcontinuation of a Borrowing shall comply withetapplicable provisions of
Section 2.02.

(c) Each such Interest Election Request shalligptée following information in compliance with 8&on 2.02:

(i) the Borrowing or B/A Drawing to which such Imést Election Request applies and, if differenian are being
elected with respect to different portions theréoé, portions thereof to be allocated to each tiesuBorrowing or B/A
Drawing (in which case the information to be spedifpursuant to clause (iii) below shall be spedifior each resulting
Borrowing or B/A Drawing);

(ii) the effective date of the election made purdua such Interest Election Request, which shalhlBusiness Day;
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(iii) in the case of a Canadian Revolving BorroworB/A, whether the resulting Borrowing is to belIBOR
Borrowing, a CABR Borrowing or a B/A Drawing; and

(iv) if the resulting Borrowing is a LIBOR Borrowgp the Interest Period to be applicable thereter gfiving effect to
such election, which shall be a period contemplatethe definition of the term “Interest Periodhdain the case of an
election of a B/A Drawing, the Contract Period tdpplicable thereto, which shall be a period aoptated by the definitio
of the term “Contract Period”.

If any such Interest Election Request does notifgpan Interest Period or Contract Period, thenapplicable Borrower shall be
deemed to have selected an Interest Period of oméh's duration or Contract Period of 30 days’ dioraas applicable.

(d) Promptly following receipt of an Interest Hien Request, the applicable Agent shall advisé @acticipating
Lender of the details thereof and of such Lendeotdion of each resulting Borrowing or B/A Drawirag the case may be.

(e) If any Borrower fails to deliver a timely Imést Election Request (i) with respect to a LIBO&/8lving
Borrowing denominated in U.S. Dollars or Sterlitfien, unless such Borrowing is repaid as providadih, at the end of the Inter
Period such Borrowing shall be continued as a LIBEXRowing with an Interest Period of one monthigation or (ii) with respect
to a LIBOR Revolving Borrowing or B/A Drawing denamated in Canadian Dollars, then, unless such Bdng or B/A Drawing is
repaid as provided herein, at the end of the Istd?eriod or Contract Period (as applicable) fehdBorrowing or B/A Drawing,
such Borrowing or B/A Drawing shall be convertedadCABR Borrowing. Notwithstanding any contramnpyision hereof, if an
Event of Default has occurred and is continuing #uedFacility Agent, at the request of the Requlredders, so notifies the
Borrowers, then, so long as an Event of Defaulbistinuing, unless repaid (i) each LIBOR RevolvBgrrowing shall be continued
at the end of the Interest Period applicable tiemsta LIBOR Borrowing with an Interest Period néanonth’s duration, (ii) no
outstanding Borrowing denominated in Canadian Desllaay be converted to or continued as a B/A Drgwind (iii) unless repaid,
each B/A Drawing shall be converted to a CABR Batirg at the end of the applicable Contract Peritefor.

(f) Upon the conversion of any Canadian RevohBagrowing (or portion thereof), or the continuatiohany B/A
Drawing (or portion thereof), to or as a B/A Dragjrihe net amount that would otherwise be payabtee Canadian Borrower by
each Lender pursuant to Section 2.04(f) in respestich new B/A Drawing shall be applied againstphincipal of the Canadian
Revolving Loan made by such Lender as part of €iadiadian Revolving Borrowing (in the case of a @swn), or the
reimbursement obligation owed to such Lender uSaetion 2.04(i) in respect of the B/As acceptedingh Lender as part of such
maturing B/A Drawing (in the case of a continuajjaand such Borrower shall pay to such Lender aousnnequal to the
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difference between the principal amount of suchad&n Revolving Loan or the aggregate face amoustich maturing B/As, as
the case may be, and such net amount.

SECTION 2.09. _Termination, Reduction and ExtemsibCommitments. (a) Unless previously terminated, the
Commitments shall terminate on the Maturity Date.

(b) The Borrowers may at any time terminate, onfitime to time reduce, the Commitments; provitted (i) each
reduction of the Commitments shall be in an amdht is an integral multiple of US$5,000,000 andlass than US$10,000,000
and (ii) the Borrowers shall not terminate or reslsach Commitments if, after giving effect to amypcurrent prepayment of the
Loans in accordance with Section 2.11, the totaloRéng Credit Exposures would exceed the total Gotments.

(c) The Borrowers to notify the Facility Agentsaniy election to terminate or reduce the Commitshenter
paragraph (b) of this Section at least three Bigsifays prior to the effective date of such tertidmeor reduction, specifying such
election and the effective date thereof. Promfalipwing receipt of any notice, the Facility Agesttall advise the Lenders of the
contents thereof. Each notice delivered by a Beergoursuant to this Section shall be irrevocapteyidedthat a notice of
termination of the Commitments delivered by a Bameomay state that such notice is conditioned upereffectiveness of other
credit facilities, in which case such notice mayréeoked by the Borrower (by notice to the Agemntoprior to the specified
effective date) if such condition is not satisfieiny termination or reduction of the Commitmertsl§be permanent. Each
reduction of the Commitments shall be made ratalbiigng the Lenders in accordance with their respee@bmmitments.

(d) (i) The applicable Borrower may, by deliverfya written request (a “ Maturity Date Extensioadiest) to the
Agents (which shall promptly deliver a copy to eaflthe Lenders) not less than 30 days and not thare 60 days prior to the first
or second anniversary of the Effective Date, retjiined the Lenders of the applicable Class extaedMaturity Date for an
additional period of one year; providttht there shall be no more than two extensiotkeoMaturity Date pursuant to this

Section. Each Lender shall, by notice to the the Borrowers and the Agents given not latantthe 18" day after the date
ofet%e Agents’ receipt o? the Bgrrowers’ Matur%a% ( 8 ?re\Bers and I¥|e Agents may

Extension Request (or such other date as t
otherwise agree, which may include extensions gfmaviously announced date; such date, the * Ex@nDate’), advise the
Borrowers whether or not it agrees to the requestéehsion (each such Lender agreeing to a requestension being called a “
Consenting Lendét, and each such Lender declining to agree to aestgd extension being called a “ Declining LerijleiAny
Lender that has not so advised the Borrowers amégents by such Extension Date shall be deembdwve declined to agree to
such extension and shall be a Declining LendeLeifders holding 66% of the aggregate Commitments shall have agreed to
Maturity Date Extension Request by the ExtensiotePien the Maturity Date shall, as to the Coriegritenders, be extended to
the first anniversary of the Maturity Date theretefin effect. The decision to agree or withhadegment to any Maturity Date

Extension Request shall be at the sole discrefi@ach
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Lender. The Commitment of any Declining Lenderidieaminate on the Maturity Date in effect priardiving effect to any such
extension (such Maturity Date being called the IsERg Maturity Dat€").

(i) It is understood that the applicable Borrowball have the right, pursuant to Section 2.1¥bany time prior to
the Existing Maturity Date, to replace a Decliniognder with a Lender or other financial institutithrat will agree to the
Maturity Date Extension Request, and any such cephent Lender shall for all purposes constitute@asénting Lender as
the date it agrees to replace such Declining Lender

(i) Notwithstanding the foregoing provisions diis Section 2.09, no extension of the Existing MatDate shall be
effective with respect to any Lender unless, onasdf the Extension Date in respect of such eidanthe conditions set
forth in Section 4.02 shall be satisfied (withraflerences in such Section to a Borrowing beingréekto be references to
such extension) and the Agents shall have receivadtificate to that effect, dated as of such Esitn Date, and executed
by a Financial Officer.

(iv) On the Existing Maturity Date, if there remainy Declining Lenders and any Revolving Loansoartstanding,
the applicable Borrower or Borrowers (A) shall mg@ll Revolving Loans then outstanding (includatigaccrued but unpai
interest thereon) and (B) may, at its or theiraptfund such prepayment by simultaneously borrgviRevolving Loans for
the Interest Periods specified in a Borrowing Ratidelivered pursuant to Section 2.03, which Ranglt.oans shall be
made by the Lenders ratably in accordance withr tiespective Commitments (calculated after givifigat to the terminatio
of the Commitments of the Declining Lenders). Plagments made pursuant to clause (A) above in cespeach LIBOR
Loan shall be subject to Section 2.16.

SECTION 2.10. Repayment of Loans and B/As; Evidenf Debt.

(&) Each Borrower hereby unconditionally promisepay to the Facility Agent (or, in the case aih@dian
Revolving Loans, the Canadian Facility Agent) foe ticcount of each Lender or Swingline Lenderpasiable, (i) the then
unpaid principal amount of each Revolving Loan aplirty such Borrower to such Lender on the Maturiggd) and (i) the then
unpaid principal amount of each Swingline Loan aylry such Borrower to such Lender or Swingline lesnds applicable, on t
earlier of the Maturity Date or the last day of thierest Period applicable thereto; providieat on each date that a Revolving
Borrowing is made to such Borrower, such Borrowsllsrepay all Swingline Loans to such Borrower ethwere outstanding at
the time such Borrowing was requested. The Candsiisrower hereby unconditionally promises to paytlee Maturity Date, to
the Canadian Facility Agent for the account of eagplicable Lender, the face amount of each B/Anyf, accepted by such
Lender as provided in Section 2.04.

(b) Each Lender shall maintain in accordance Wstlusual practice an account or accounts evidertbie
indebtedness of the applicable Borrowers to such
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Lender resulting from each Loan made by such Lendeluding the amounts of principal and interesgaible and paid to such
Lender from time to time hereunder.

(c) The Facility Agent (and, in the case of Loamsr B/As for the Canadian Borrower, the Canadhaaility Agent)
shall maintain accounts in which it shall recoddife amount and currency of each Loan made heegptigk Class and Type thereof
and the Interest Period applicable thereto, andutheunt of each B/A and the Contract Period applecthereto, (ii) the amount of
any principal or interest due and payable or toberdue and payable from each Borrower to eachdrameteunder and (iii) the
amount of any sum received by such Agent hereufiodehe account of the Lenders of any Class antl eaader’s share
thereof. The Canadian Facility Agent shall promptlovide the Facility Agent with all informatioreaded to maintain such
accounts in respect of Loans or B/A Drawings adsténed by such Agent.

(d) The entries made in the accounts maintainesiaint to paragraph (b) or (c) of this Sectionldhalprimafacie
evidence of the existence and amounts of the didiggrecorded therein; providduat the failure of any Lender or any Agent to
maintain such accounts or any error therein shlwllmany manner affect the obligation of the Baress to repay the Loans in
accordance with the terms of this Agreement.

(e) Any Lender may request that Loans of any Qfagde by it be evidenced by a promissory notesulrh event, the
applicable Borrower shall prepare, execute andeleto such Lender a promissory note payable tottier of such Lender (or, if
requested by such Lender, to such Lender andgisteeed assigns) and in a form approved by thécgige Agent. Thereafter, the
Loans evidenced by such promissory note and iritdreseon shall at all times (including after assignt pursuant to Section 9.04)
be represented by one or more promissory notascim form payable to the order of the payee namekit (or, if such promissory
note is a registered note, to such payee andgisteeed assigns).

SECTION 2.11. Prepayment of Loan§Each Borrower shall have the right at any tanel from time to time to
prepay any Borrowing in whole or in part, subjecptior notice in accordance with paragraph (dhaf Section.

(b) If, as of any Revaluation Date, the total Revm Credit Exposure exceeds 105% of the total amhof the
Commitments, then the Borrowers shall, not latantthe date that is four Business Days after thegive notice thereof from either
Agent, prepay one or more Revolving Borrowings 8mdngline Borrowings in an aggregate amount sudfitito reduce the total
Revolving Credit Exposures to an amount not excegthie total Commitments; providetowever, that the Canadian Borrower
shall not be obligated to prepay any B/A in oraecomply with the terms of this Section 2.11(bpyded, further, that should a
prepayment of all outstanding Revolving Borrowiragel Swingline Borrowings be insufficient to redtlee total Revolving Credit
Exposure below 105% of the total Commitments, taaddian Borrower shall provide cash collaterahto@anadian Facility Agent
in an amount sufficient to secure the outstandifsBo the extent necessary to comply with thisageaiph (b) (and such
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collateral will be held by the Canadian Facilityekg and applied to pay B/As as and when due).

(c) A Borrower shall notify the applicable Agent telecopy of any prepayment by it hereunder (ihim case of
prepayment of a LIBOR Revolving Borrowing, not latiean 11:00 a.m., London time, three Business baysre the date of
prepayment, (ii) in the case of prepayment of a&iingline Borrowing or a Luxembourg Swingline Bomiag, not later than 9:00
a.m. London time, on the date of prepayment aijdr{ithe case of prepayment of a CABR RevolvingBwing, not later than
11:00 a.m., Toronto time, three Business Days kedfw date of prepayment. Each such notice skaitdévocable and shall specify
the prepayment date and the principal amount di 8acrowing or portion thereof to be prepaid; pdedthat if a notice of optional
prepayment is given in connection with a conditlaraice of termination of the Commitments as camtéated by Section 2.09, th
such notice of prepayment may be revoked if sucit@of termination is revoked in accordance wigttt®n 2.09. Promptly
following receipt of any such notice relating tBarrowing, the applicable Agent shall advise thdipgating Lenders of the
contents thereof. Each partial prepayment of aeyolRing Borrowing shall be in an amount that wob&permitted in the case of
an advance of a Revolving Borrowing of the same€eTgp provided in Section 2.02. Each prepaymeatBidrrowing shall be
applied ratably to the Loans included in the préf@rrowing. Prepayments shall be accompanieccbsuad interest to the extent
required by Section 2.13.

SECTION 2.12. Fees(a) The Company agrees to pay (or to cause onmre of the Borrowers to pay) to the
Facility Agent, for the account of each Lender moatment fee, which shall accrue at the Applicddlrgin on the daily unused
amount of the Commitment of such Lender duringpdeod from and including the Effective Date to bytluding the date on
which such Commitment terminates. Accrued commitnfiees shall be payable quarterly in arrears erlakt day of March, June,
September and December of each year and uponrthim#ion of the Commitments, calculated basechemtumber of days
elapsed in a 360-day year. For purposes of compathmmitment fees, (i) a Commitment of a Lendedidie deemed to be used
to the extent of the outstanding Revolving Loand BfAs of such Lender (and the Luxembourg Swinglixposure and UK
Swingline Exposure of such Lender shall be dismggfor such purpose) and (i) amounts denominatédternative Currencies
shall be based on Assigned Dollar Values.

(b) The Company agrees to pay (or to cause on@oe of the Borrowers to pay) to the Facility Agéotthe accoun
of each Lender such LendgrApplicable Percentage of a utilization fee, whsblll accrue at the Applicable Margin on the dlal
amount of the Revolving Credit Exposure of duramy period in which the total amount of outstand®eyolving Credit Exposures
is greater than 50% of the total Commitments; gtedithat if such Lender continues to have any Revol@negdit Exposure to a
Borrower after such Lender'Commitment to such Borrower terminates, then sitidization fee shall continue to accrue on thiyd
amount of such Lender’s Revolving Credit Exposoreuch Borrower from and including the date on Wwhis Commitment
terminates to but excluding the date on which dierider ceases to have
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any such Revolving Credit Exposure. Accrued wtian fees shall be payable in arrears on thedgbf March, June, September
and December of each year and on the date on liecBommitments terminate, commencing on the dinsh date to occur after
the date hereof; providdgbat any utilization fees accruing after the datemhich the Commitments terminate shall be payahle
demand. All utilization fees shall be computediom basis of a year of 360 days and shall be payabthe actual number of days
elapsed (including the first day but excluding ldwt day).

(c) The Canadian Borrower agrees to pay to thea@an Facility Agent, for the account of each Lende each date
on which B/As drawn by the Canadian Borrower aepted hereunder, in Canadian Dollars, an accepfaecequal to (i) the
product of the Applicable Margin and the face anmaireach B/A accepted by such Lender multipliedibya fraction, the
numerator of which is the number of days in the t@at Period applicable to such B/A and the denatoinof which is 365.

(d) Each Borrower agrees to pay to the Agentsthfeir own account, fees payable in the amountsaatite times
separately agreed upon between the Borrowers andigants.

(e) All fees payable hereunder shall be paid i8. Dollars (or, in the case of fees payable undeagraph (b) above,
Canadian Dollars) on the dates due, in immediatesjlable funds, to the applicable Agent for digition, in the case of
commitment fees, to the Lenders. Fees paid sbaba refundable under any circumstances.

SECTION 2.13. _Interest(a) The Loans comprising each CABR Borrowingdldbear interest at the Canadian
Alternate Base Rate plus, if the Applicable Margiteeds 100 basis points, the excess of such Aiidvargin over 100 basis
points.

(b) The Loans comprising each LIBOR Borrowing sbehr interest, at the aggregate of (i) the Adjd4tIBO Rate
for the Interest Period in effect for such Borrogifii) the Applicable Margin and (iii) in the cae€ UK Revolving Loans or UK
Swingline Loans denominated in Sterling, the MaadaCost (if any).

(c) Notwithstanding the foregoing, if any prindié or interest on any Loan or any fee or othepant payable by
any Borrower or the Company hereunder is not pdidmdue, whether at stated maturity, upon accearat otherwise, such
overdue amount shall bear interest, after as weallediore judgment, at a rate per annum equal to t{ije case of overdue principal
any Loan, 2% plus the rate otherwise applicabkutth Loan as provided in the preceding paragraptigsoSection, (ii) in the case
of any other amount denominated in Canadian Dol¥splus the rate applicable to CABR Loans asigexyin paragraph (a) of
this Section or (iii) in the case of any other amodenominated in U.S. Dollars or Sterling, 2% phis rate applicable to LIBOR
Borrowings as provided in paragraph (b) of thist®ec providedthat for the purposes of this Section, the IntePestod for any
overdue amount shall be any period selected biFdéladity Agent not exceeding one month.
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(d) Accrued interest on each Loan shall be payiabderears on each Interest Payment Date for kaah and, in the
case of Revolving Loans, upon termination of then@atments; providedhat (i) interest accrued pursuant to paragrapbf(this
Section shall be payable on demand, (ii) in theneg€any repayment or prepayment of any Loan,smtinterest on the principal
amount repaid or prepaid shall be payable on tte afssuch repayment or prepayment and (iii) indhent of any conversion of any
LIBOR Revolving Loan prior to the end of the currémterest Period therefor, accrued interest ot dio@n shall be payable on the
effective date of such conversion.

(e) Allinterest hereunder shall be computed @nltlisis of a year of 360 days, except that thelledion of interest
on UK Revolving Loans or UK Swingline Loans tha¢ @enominated in Sterling shall be made on theslwdsi year of 365 days,
and in each case shall be payable for the actuabauof days elapsed (including the first day budeding the last day). The
applicable Canadian Alternate Base Rate, if angl] ble determined by the Canadian Facility Agemnt tire applicable Adjusted
LIBO Rate, if any, shall be determined by the FgchAgent, and such determination shall be conglisibsent manifest error.

(f) For purposes of the Interest Act (Canada)wfignever any interest or fee under this Agreensecdlculated using
a rate based on a year of 360 days or 365 dayiseamse may be, the rate determined pursuantkocsiculation, when expressed
as an annual rate, is equivalent to (x) the aplpléceate based on a year of 360 days or 365 daykes case may be, (y) multiplied
by the actual number of days in the calendar yearhich the period for which such interest or fe@ayable (or compounded) ends,
and (z) divided by 360 or 365, as the case mayiip#he principle of deemed reinvestment of instrdoes not apply to any interest
calculation under this Agreement, and (iii) theesadf interest stipulated in this Agreement arerided to be nominal rates and not
effective rates or yields. The provisions of thé&agraph apply to Loans made to the Canadian ®erro

SECTION 2.14. _Alternate Rate of Interedf.prior to the commencement of any Interest &&for a LIBOR

Borrowing:

(a) the Facility Agent determines (which deternimashall be conclusive absent manifest error) dldl@quate and
reasonable means do not exist for ascertainingdjgsted LIBO Rate for such Interest Period; or

(b) the Facility Agent is advised by a majorityifmerest of the Lenders participating in such Bwiing that the
Adjusted LIBO Rate for such Interest Period wilt adequately and fairly reflect the cost to suchdars of making or
maintaining their Loans included in such Borrowfogsuch Interest Period;

then the Facility Agent shall give notice theremthie applicable Borrower and the Lenders by telg@s promptly as practicable
thereafter and, until the Facility Agent notifiacch Borrower and the Lenders that the circumstagiséisg rise to such notice no
longer exist, then (i) the rate of interest on elaghder’s share of such Borrowing for
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such Interest period shall be the percentage satarqmum which is the sum of (A) the Applicable §lar (B) the rate notified to the
Facility Agent by such Lender as soon as practecabld in any event before interest is due to be ipaiespect of that Interest
Period, to be that which expresses as a percerdgggper annum the cost to such Lender of fundsgarticipation in such
Borrowing from whatever source it may reasonablgaeand (C) in the case of UK Revolving Loansalaimated in Sterling, the
Mandatory Cost (if any), (ii) any Interest ElectiBequest that requests the conversion of any RiegpRorrowing of such Class to,
or continuation of any Revolving Borrowing of suClass as, a LIBOR Borrowing shall be ineffectivel &in) if any Borrowing
Request by the Canadian Borrower requests a LIB&®Ring Borrowing denominated in Canadian Dollag;h Borrowing shall
be made as a CABR Borrowing.

SECTION 2.15. Increased Cost¢a) If any Change in Law shall:

(i) impose, modify or deem applicable any resespecial deposit or similar requirement againsttassfe deposits
with or for the account of, or credit extended &yy Lender (except any such reserve requiremeetted in the Adjusted
LIBO Rate); or

(i) impose on any Lender or the London interbardeket any other condition affecting this AgreementIBOR
Loans made by such Lender or participation therein;

and the result of any of the foregoing shall bentwease the cost to such Lender of making or ramiimg any LIBOR Loan (or of
maintaining its obligation to make any such Loanjooreduce the amount of any sum received or vabé by such Lender
hereunder (whether of principal, interest or otheel then the applicable Borrower will pay to skiemder such additional amount
or amounts as will compensate such Lender for additional costs incurred or reduction suffered.

(b) If any Lender reasonably determines that angr@e in Law regarding capital requirements hagauid have the
effect of reducing the rate of return on such Leisdeapital or on the capital of such Lender’s limjdcompany, if any, as a
consequence of this Agreement or the Loans madadly Lender to a level below that which such Lemdesuch Lender’s holding
company could have achieved but for such Changeawn(taking into consideration such Lender’s p@gand the policies of such
Lender’s holding company with respect to capitaaacy), then from time to time the applicable Baver will pay to such Lender
such additional amount or amounts as will compensath Lender or such Lender’s holding companwafgrsuch reduction
suffered.

(c) A certificate of a Lender setting forth the@mt or amounts necessary to compensate such Lendstholding
company, as the case may be, as specified in @gutaga) or (b) of this Section shall be deliver@thie Company and shall be
conclusive absent manifest error. The applicalded@ver shall pay such Lender, the amount showduason any such certificate
within 10 days after receipt thereof.
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(d) Failure or delay on the part of any Lendedémand compensation pursuant to this Section sbaonstitute a
waiver of such Lender’s right to demand such corspton; providedhat the applicable Borrower shall not be requiced
compensate a Lender pursuant to this Section fpirameased costs or reductions incurred more #7&ndays prior to the date that
such Lender, as the case may be, notifies the Coymgfethe Change in Law giving rise to such inceshsosts or reductions and of
such Lender’s intention to claim compensation tfeergrovidedfurtherthat, if the Change in Law giving rise to such gased cos
or reductions is retroactive, then the 270-dayqukreferred to above shall be extended to inclbdeeriod of retroactive effect
thereof.

SECTION 2.16. _Break Funding Payment the event of (a) the payment of any princigledny LIBOR Loan
other than on the last day of an Interest Periquicgble thereto (including as a result of an EvafriDefault), (b) the conversion of
any LIBOR Loan other than on the last day of therest Period applicable thereto, (c) the failarédrrow, convert, continue or
prepay any LIBOR Loan or to issue B/As for acceptaon the date specified in any notice deliveregymnt hereto (regardless of
whether such notice may be revoked under Sectil(l2) and is revoked in accordance therewith)ti{d)assignment of any
LIBOR Loan or the right to receive payment in retpsf a B/A other than on the last day of the lestPeriod applicable theretc
a result of a request by the Company pursuantd¢tdse?.19, then, in any such event, the applic8aeower shall compensate
each affected Lender for the loss, cost and expattisieutable to such event. In the case of a LRB®an, such loss, cost or
expense to any Lender shall be deemed to includeraunt determined by such Lender to be the exifessy, of (i) the amount
of interest which would have accrued on the priacgmount of such Loan had such event not occuatetie Adjusted LIBO Rate
that would have been applicable to such Loan,Hermteriod from the date of such event to the lagtad the then current Interest
Period therefor (or, in the case of a failure tortw, convert or continue, for the period that wbbhve been the Interest Period
such Loan), over (ii) the amount of interest whiabuld accrue on such principal amount for suchqukat the interest rate which
such Lender would bid were it to bid, at the comosenent of such period, for deposits in the appleabrrency and of a
comparable amount and period from other banksdrettrodollar market. A certificate of any Lendettiag forth any amount or
amounts that such Lender is entitled to receiveyaunt to this Section shall be delivered to the amy and shall be conclusive
absent manifest error. The applicable shall pap siender the amount shown as due on any sucliicaeiwithin 10 days after
receipt thereof.

SECTION 2.17. _Taxes.i)Any and all payments by or on account of abjigation of any Borrower hereunder
shall be made free and clear of and without dedndbtr any Indemnified Taxes or Other Taxes; predithat if a Borrower shall
be required to deduct any Indemnified Taxes or OTlaxes from such payments, then (i) the sum paysitll be increased as
necessary so that after making all required dedust{including deductions applicable to additioswahs payable under this
Section) the applicable Agent or Lender (as the caay be) receives an amount equal to the sumultdidave received had no
such deductions been made, (ii) such Borrower
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shall make such deductions and (iii) such Borrostell pay the full amount deducted to the rele@owernmental Authority in
accordance with applicable law.

(b) In addition, each Borrower shall pay any Otfhaxes to the relevant Governmental Authority incdance with
applicable law.

(c) Each Borrower shall indemnify each Agent aadheLender, within 10 days after written demandetfoz, for the
full amount of any Indemnified Taxes or Other Tapa&d by the such Agent or such Lender, on or waipect to any payment by or
on account of any obligation of each Borrower hedau (including Indemnified Taxes or Other Taxepased or asserted on or
attributable to amounts payable under this Secaon)any penalties, interest and reasonable expaniséng therefrom or with
respect thereto, whether or not such Indemnifiece$ar Other Taxes were correctly or legally imgloseasserted by the relevant
Governmental Authority. A certificate as to theamt of such payment or liability delivered to gigplicable Borrower by a Lend
or by an Agent on its own behalf or on behalf dfeader, shall be conclusive absent manifest error.

(d) As soon as practicable after any payment défmnified Taxes or Other Taxes by any Borrower to a
Governmental Authority, the applicable BorrowerlsHaliver to the applicable Agent the originalabcertified copy of a receipt
issued by such Governmental Authority evidencinghguayment, a copy of the return reporting suchmant or other evidence of
such payment reasonably satisfactory to such Agent.

(e) Any Foreign Lender that is entitled to an egéion from or reduction of withholding tax undeettaw of the
jurisdiction in which any Borrower is located, awyatreaty to which such jurisdiction is a partyttwiespect to payments under t
Agreement shall deliver to such Borrower (with @x¢o the applicable Agent), at the time or timesspribed by applicable law,
such properly completed and executed documentptiescribed by applicable law or reasonably reqddsyesuch Borrower as will
permit such payments to be made without withholdingt a reduced rate (including, with respechltuxembourg Lenders,
appropriate certifications, if any, for purposedJoiited States federal withholding tax).

() The Company, the UK Borrower and each UK Lerttiat is a Foreign Lender also agree to the measietr forth in
Schedule 2.17 to this Agreement.

SECTION 2.18. _Payments Generally; Pro Rata TreatnSharing of Setffs. (a) Each of the UK Borrower and
the Luxembourg Borrower shall make each paymentired to be made by it hereunder (whether of ppalciinterest, fees or of
amounts payable under Section 2.15, 2.16 or 2rlgtherwise) prior to 12:00 noon, London time, ba tate when due, in
immediately available funds, without set-off or aterclaim. The Canadian Borrower shall make eagimgnt required to be
made by it hereunder (whether of principal, interiees or of amounts payable under Section 2.1%, @ 2.17, or otherwise) pri
to 12:00 noon, Toronto time. All such paymentdidtemade to the Facility Agent at its officesliondon or, in the case of
payments to be made by the Canadian Borrowergt@#tnadian Facility Agent at its
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offices in Toronto. Any amounts received after tiilee required to be received hereunder on anyrmaig in the discretion of the
applicable Agent, be deemed to have been receivéldeonext succeeding Business Day for purposealotilating interest

thereon. The applicable Agent shall distribute smgh payments received by it for the account gfather Person to the appropriate
recipient promptly following receipt thereof. Iiyapayment hereunder shall be due on a day tmattia Business Day, the date for
payment shall be extended to the next succeedismBss Day, and, in the case of any payment agcimiarest, interest thereon
shall be payable for the period of such extensiélhpayments hereunder shall be made in U.S. Dsllexcept that (i) payments of
principal of and interest on any Alternative Cuggh.oan (and, if requested by the applicable Lenpdayments under Section 2.16
in respect thereof) shall be made in such Altewea@iurrency, and payments in respect of B/As sialthade in Canadian Dollars, in
such funds as may then be customary for the settieof international transactions in such AltewaiCurrency and (ii) fees paya
under Section 2.12(b) shall be payable in Canadlfars.

(b) If at any time insufficient funds are receivgdand available to any Agent to pay fully all amts of principal,
interest and fees then due hereunder, such fursdidbghapplied (i) first, towards payment of intrand fees then due hereunder,
ratably among the parties entitled thereto in ataoce with the amounts of interest and fees thertalsuch parties, and (ii) second,
towards payment of principal and then due hereyndtably among the parties entitled thereto iroed@nce with the amounts of
principal then due to such parties.

(c) If any Lender shall, by exercising any righset-off or counterclaim or otherwise, obtain pa&yrmin respect of
any principal of or interest on any of its Revolyibhoans, Swingline Loans or amount owing in respéetny B/A Drawings
resulting in such Lender receiving payment of atgeproportion of the aggregate amount of its Rewng Loans, Swingline Loans
and amounts owing in respect of any B/A Drawingd accrued interest thereon than the proportionvedeyy any other Lender,
then the Lender receiving such greater proportiatl purchase (for cash at face value) participetio the Revolving Loans,
Swingline Loans or amounts owing in respect of Bffy Drawing of other Lenders to the extent necessarthat the benefit of all
such payments shall be shared by the Lenders ydtabtcordance with the aggregate amount of grad@f and accrued interest on
their respective Revolving Loans, Swingline Loans amounts owing in respect of any B/A Drawingivistedthat the provisions
of this paragraph shall not be construed to appbny payment made by any Borrower pursuant tdraadcordance with the
express terms of this Agreement or any paymeniradeby a Lender as consideration for the assighofesr sale of a participation
in any of its Loans to any assignee or participatiter than to the Company, any Borrower or anystlidwy or Affiliate thereof (as
to which the provisions of this paragraph shalllgppEach Borrower consents to the foregoing agieé@s, to the extent it may
effectively do so under applicable law, that anypder acquiring a participation pursuant to thedoiag arrangements may exercise
against any Borrower rights of set-off and courtane with respect to such participation as fullyifessuch Lender were a direct
creditor of such Borrower in the amount of suchipigration.
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(d) Unless the Facility Agent (or, in respect gfayment to be made by the Canadian Borrower, gr@adian Facility
Agent) shall have received notice from any Borropor to the date on which any payment is dueutthsAgent for the account of
the Lenders hereunder that such Borrower will nakensuch payment, such Agent may assume that sucbviger has made such
payment on such date in accordance herewith andimasliance upon such assumption, distributédnéoltenders, as the case may
be, the amount due. In such event, if such Borrdwas not in fact made such payment, then eadtedf¢nders severally agrees to
repay to such Agent forthwith on demand the amsordistributed to such Lender with interest therdoneach day from and
including the date such amount is distributed to ibut excluding the date of payment to such Agatthe greater of the Federal
Funds Effective Rate and a rate determined by sgemt in accordance with banking industry rulesraarbank compensation.

(e) If any Lender shall fail to make any paymeatjuired to be made by it pursuant to Section 2)02(67(b) or 2.18
(d), then the applicable Agent may, in its disaretfnotwithstanding any contrary provision hereafjply any amounts thereafter
received by such Agent for the account of such kemal satisfy such Lender’s obligations under stebtions until all such
unsatisfied obligations are fully paid.

SECTION 2.19. Mitigation Obligations; Replacemehft.enders. (a) If any Lender requests compensation under
Section 2.15, or if any Borrower is required to pay additional amount to any Lender or any Govermiad Authority for the
account of any Lender pursuant to Section 2.1 slueh Lender shall use reasonable efforts tafilecertificate or document
reasonably requested by the Company or desigrdifeeeent lending office for funding or booking it®ans hereunder or to ass
its rights and obligations hereunder to anothetsabffices, branches or affiliates, if such filimdesignation or assignment (i) wo
eliminate or reduce amounts payable pursuant tbdde2.15 or 2.17, as the case may be, in thedudnd (ii) in the judgment of
such Lender, would not subject such Lender to amgimbursed cost or expense and would not otheffpgstisadvantageous to
such Lender. The Company agrees to cause onererahithe Borrowers to pay all reasonable costseapeénses incurred by any
Lender in connection with any such designationssignment.

(b) If any Lender is a Declining Lender in respafcany Maturity Date Request, or if any Lenderuests
compensation under Section 2.15, or if any Borraweequired to pay any additional amount to angdesx or any Governmental
Authority for the account of any Lender pursuanBaxtion 2.17, or if any Lender defaults in itsigétion to fund Loans hereunder,
or if the Company is entitled to replace a Lendaspant to Section 9.02(c), then the Company nidis aole expense and effort,
upon notice to such Lender and the Facility Ageeguire such Lender to assign and delegate, witlematurse (in accordance with
and subject to the restrictions contained in Saci®4), all its interests, rights and obligatiomsier this Agreement to an assignee
that shall assume such obligations (which assigmgebe another Lender, if a Lender accepts sudhrement); providedhat (i) the
Company shall have received the prior written cohséthe Facility Agent, which consent shall netunreasonably withheld,

(i) such Lender shall have received payment cdiamount equal to the outstanding principal of itesh® and Swingline Loans,
accrued interest thereon, accrued fees and all
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other amounts payable to it hereunder, from thigjage (to the extent of such outstanding princgval accrued interest and fees) or
the applicable Borrower (in the case of all othmoants), (iii) in the case of any such assignmesitlting from a claim for
compensation under Section 2.15 or payments retjtorbe made pursuant to Section 2.17, such aseiginwill result in a reductic

in such compensation or payments and (iv) in tise o any such assignment resulting from a Lendergba Declining Lender, the
assignee shall have agreed to the Maturity DaterSibn Request; providddrtherthat, in the case of any such right to require
assignment by a Lender that becomes a Decliningémrsuch right shall not apply after the Extendiate unless the Maturity Date
Extension Request shall have become effective.eider shall not be required to make any such assighand delegation if, prior
thereto, as a result of a waiver by such Lendetlmerwise, the circumstances entitling the Compgamgquire such assignment and
delegation cease to apply.

ARTICLE Il

Representations and Warranties

The Company represents and warrants to the Letiugtrs

SECTION 3.01. _Organization; Power&ach of the Company and its Subsidiaries is duanized, validly
existing and in good standing under the laws ofuhisdiction of its organization, has all requésgiower and authority to carry on
its business as now conducted and is qualifiebtbusiness in, and is in good standing in, euvatigdiction where such
qualification is required, in each case except whiee failure to do so, individually or in the aggate, would not reasonably be
expected to result in a Material Adverse Effect.

SECTION 3.02. _Authorization; EnforceabilityThe Transactions to be entered into by each Razaty are within
such Loan Party’s corporate powers and have belgradthorized by all necessary corporate (or pastrip) and, if required,
stockholder action. This Agreement and any proonjseotes issued pursuant to Section 2.10(e) haga duly executed and
delivered by the Company and each Borrower (athéncase of any such promissory note, the appédabirower) and constitute,
and the Guarantee Agreement when executed anacidiby any Loan Party that becomes party therétconstitute, a legal,
valid and binding obligation of the Company, th@lagable Borrower or such Loan Party, as the caag be, enforceable in
accordance with its terms, subject to applicabl&kh#ptcy, insolvency, reorganization, moratoriunoter laws affecting
creditors’ rights generally and subject to genpraiciples of equity, regardless of whether consden a proceeding in equity or
at law.

SECTION 3.03. _Governmental Approvals; No ConflicfThe Transactions (a) do not require any consent o
approval of, registration or filing with, or anyhetr action by, any Governmental Authority, excemtsas have been obtained or
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made and are in full force and effect, (b) will nailate any applicable law or regulation or thartér, by-laws or other
organizational documents of the Company or anysobubsidiaries or any order of any Governmentdhgity, (c) will not violate
or result in a default under any indenture, agregreother instrument binding upon the Compangror of its Subsidiaries or its
assets, or give rise to a right thereunder to reqay payment (other than pursuant to this Agre¢me be made by the Company
or any of its Subsidiaries, and (d) will not resualthe creation or imposition of any Lien on arsget of the Company or any of its
Subsidiaries, except, with respect to clausesr{i)(e), any such violations, defaults and paymeshish, individually or in the
aggregate, would not reasonably be expected tdt insaiMaterial Adverse Effect and except, witlpect to clause (d), any such
Liens set forth in Schedule 6.02.

SECTION 3.04. _Financial Condition; No Material vitse Change.(a) The Company has heretofore furnished to
the Lenders (i) its consolidated balance sheestatdments of income, stockholder’s equity and flasis as of and for the fiscal
year ended December 30, 2006, reported on by KPM& Independent public accountants, and (ii) itsdemsed consolidated
balance sheet as of September 8, 2007, its condlenssolidated statements of income for the quagrded September 8, 2007
and September 9, 2006, and its condensed consalidtdtements of cash flows for the quarters eSdgdember 8, 2007 and
September 9, 2006, certified by its Financial Qffic Such financial statements present fairly llimaterial respects, the financial
position and results of operations and cash floithe@Company and its consolidated Subsidiariesf asich dates and for such
periods in accordance with GAAP, subject to yeat-gadit adjustments and the absence of footnotésinase of the statements
referred to in clause (ii) above.

(b) As of the Effective Date, there has been ntenal adverse change in the business, assetstapey or conditior
financial or otherwise, of the Company and its $ibses, taken as a whole since December 30, 2006.

SECTION 3.05. Properties(a) Each of the Company and its Subsidiariegbasl title to, or valid leasehold
interests in, all its real and personal propertyamal to the business of the Company and its $lidnrses on a consolidated basis,
except for minor defects in title and other mattbeg do not interfere with their ability to conddleir businesses on a consolid:
basis as currently conducted or to utilize suclperties for their intended purposes on a consaiibsasis.

(b) Each of the Company and its Subsidiaries ownis licensed to use, all trademarks, tradenanwgsyrights,
patents and other intellectual property materightobusiness of the Company and its Subsidiaries@nsolidated basis, and the
use thereof by the Company and its Subsidiaries dotinfringe upon the rights of any other Peraxtept for any such
infringements that, individually or in the aggregiatvould not reasonably be expected to resultNtagerial Adverse Effect.

SECTION 3.06. _Litigation and Environmental Magter(a) There are no actions, suits or proceediagd, (to the
knowledge of the Company, there are no investigajiby or before any arbitrator or Governmentalhduity pending against or,
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to the knowledge of the Company, threatened agaireffecting the Company or any of its Subsid&(i¢ as to which there is a
reasonable likelihood of an adverse determinatiehthat, if adversely determined, would reasonaklgxpected, individually or
in the aggregate, to result in a Material AdverffedE (other than the Disclosed Matters) or (itthother than actions, suits or
proceedings commenced by any Agent or any Lendeo)ve this Agreement or the Transactions.

(b) Except for the Disclosed Matters and exceplh weéspect to any other matters that, individualyn the aggregat
would not reasonably be expected to result in eelldtAdverse Effect, neither the Company nor ahiysoSubsidiaries (i) has failed
to comply with any Environmental Law or to obtaimaintain or comply with any permit, license or atepproval required under
any Environmental Law, (ii) has become subjecttyp Bnvironmental Liability, (iii) has received nod of any claim with respect to
any Environmental Liability or (iv) knows of any $ia for any Environmental Liability.

(c) Since the date of this Agreement, there hag @ change in the status of the Disclosed Matttaits individually
or in the aggregate, has resulted in, or wouldaralsly be expected to result in, a Material Advéifect.

SECTION 3.07. _Compliance with Laws and AgreemerEsach of the Company and its Subsidiaries is in
compliance with all laws, regulations and orderamy Governmental Authority applicable to it orpi®perty and all indentures,
agreements and other instruments binding uponiis @roperty, except where the failure to do edjvidually or in the aggregate,
would not reasonably be expected to result in eeNtAdverse Effect. No Default has occurred sncbntinuing.

SECTION 3.08. _Investment Company Statudeither the Company nor any of its Subsidiarsean “investment
company” as defined in, or subject to regulatiodamthe Investment Company Act of 1940.

SECTION 3.09. Taxes.Each of the Company and its Subsidiaries hadytifited or caused to be filed all Tax
returns and reports required to have been filedhasdpaid or caused to be paid all Taxes requirbcte been paid by it, except
(a) Taxes that are being contested in good faithgpropriate proceedings and for which the Commarsuch Subsidiary, as
applicable, has set aside on its books adequatevs=sor (b) to the extent that the failure to deveuld not reasonably be expec
to result in a Material Adverse Effect.

SECTION 3.10. _ERISA.No ERISA Event has occurred or is reasonably etegeto occur that, when taken
together with all other such ERISA Events for whiielbility is reasonably expected to occur, wowddsonably be expected to
result in a Material Adverse Effect. The preseaaitie of all accumulated benefit obligations ofuadtlerfunded Plans (based on the
assumptions used for purposes of Statement of Eiglaficcounting Standards No. 87) did not, as efdhate of the most recent
financial statements reflecting such amounts, ektee fair market value of the assets of
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all such underfunded Plans by an amount which wiire required to be fully paid, would reasondi#yexpected to result in a
Material Adverse Effect.

SECTION 3.11. _Disclosure.The Company has disclosed to the Lenders aleaggats, instruments and corporate
or other restrictions to which it or any of its Sidharies is subject (to its knowledge, in the aafsthose to which only its Non-
Controlled Subsidiaries are subject), and all othatters known to it, that, individually or in thggregate, would reasonably be
expected to result in a Material Adverse Effectiyidedthat for purposes of this sentence, any informatiisclosed in any
publicly available filing made by the Company witte Securities and Exchange Commission pursuahetoules and regulations
of the Securities and Exchange Commission shatbbsidered to have been disclosed to the Lendetsept as set forth in
Schedule 3.11, neither the Information Memorandomamy of the other reports, financial statemetgsificates or other
information furnished by or on behalf of the Comypay any of its authorized representatives to aggm or any Lender in
connection with the negotiation of this Agreemendelivered hereunder (as modified or supplemehtedther information so
furnished), when taken as a whole, contained,eatithe so furnished, any material misstatemenact ér omitted, at the time so
furnished, to state any material fact necessaryake the statements therein, in the light of theuohstances under which they
were made and the nature and scope of the repamdial statement, certificate or other informatimeing furnished, not
materially misleading; provideithat with respect to projected financial informatithe Company represents only that such
information was prepared in good faith based umsu@ptions believed to be reasonable at the time.

SECTION 3.12. _Initial GuarantorsAs of the Effective Date, there are no Principamestic Subsidiaries other
than the Initial Guarantors.

ARTICLE IV
Conditions

SECTION 4.01. Effective DateThe amendment and restatement of the ExistindiCAgreement as provided
herein and the obligations of the Lenders to makanis and accept and purchase B/As hereunder shéleoome effective until
the date on which each of the following conditi@satisfied (or waived in accordance with SecfdR):

(a) The Facility Agent (or its counsel) shall hageeived from each of the Company, the Borrowadsthe Lendel
either (i) a counterpart of this Agreement signadehalf of such party or (ii) written evidenceisfaictory to the Facility Agent
(which may include telecopy transmission of a sthsignature page of this Agreement) that such geatysigned a counterpart of
this Agreement.

(b) The Facility Agent (or its counsel) shall haeeeived from each of the Company, the Borrowedsthe Initial
Guarantors either (i) a counterpart of the
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Guarantee Agreement signed on behalf of such pary) written evidence satisfactory to the Fagilhgent (which may include
telecopy transmission of a signed signature paglesoGuarantee Agreement) that such party hasdigmeunterpart of the
Guarantee Agreement.

(c) The Facility Agent shall have received a fabe written opinion (addressed to the Facility Atgend the Lende
and dated the Effective Date) of each of Mayer BrawP, Stikeman Elliot, LLP, Kaufhold Ossola & Assés, and Linklaters, US
counsel, Canadian counsel, Luxembourg counsel &ddunsel, respectively, for the Loan Parties, Bn&cott Toop, Esq., Vice
President and Assistant General Counsel to the @oymsubstantially in the form of Exhibits C-1, C3, C-4 and C-5
respectively, and covering such other mattersinglab the Loan Parties, the Loan Documents offtla@sactions as the Required
Lenders shall reasonably request. Each of the @agnand the Borrowers hereby requests such cotmdeliver such opinion.

(d) The Facility Agent shall have received suchuinents and certificates as the Facility Agentocounsel may
reasonably request relating to the organizatioistenxce and good standing of the Loan Partiesatligorization of the Transactions
and any other legal matters relating to the Loattié®a the Loan Documents or the Transactionsndfrm and substance reasone
satisfactory to the Facility Agent and its counsel.

(e) The Facility Agent shall have received a fiegte, dated the Effective Date and signed byRtesident, a Vice
President or a Financial Officer of the Companyelgdn his capacity as such and not individuadlgnfirming compliance with the
conditions set forth in paragraphs (a) and (b)eddti®n 4.02.

(H The Facility Agent shall have received all$esnd other amounts due and payable on or pribiet&ffective Date
as applicable, including, to the extent invoicedmbursement or payment of all out-of-pocket expsnequired to be reimbursed or
paid by the Company or any Borrower hereunder.

(g) All outstanding loans, accrued and unpaidregethereon and accrued an unpaid fees and otfmrrds accrued
and owing under the Existing Credit Agreement shalpaid in full (without prejudice to any Borroweright to borrow hereunder
order to finance such payment) and all commitmanter the Existing Credit Agreement (except thbse &re continuing as
Commitments hereunder) shall have been terminated.

(h) To the extent requested, the Lenders sha# haseived all documentation and other informatesquired by bank
regulatory authorities under applicable “know youstomer” and anti-money laundering rules and eg@uis, including information
required under the Act.

The Facility Agent shall notify the Company and tienders of the Effective Date, and such noticdl sleaconclusive and
binding. Notwithstanding the foregoing, the obtigas of the Lenders to make Loans shall not beceffeetive unless each of the
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foregoing conditions is satisfied (or waived purgua Section 9.02) at or prior to 5:00 p.m., Neark City time, on December 14,
2007 (and, in the event such conditions are nesasisfied or waived, the Existing Credit Agreems&mll remain in effect without
giving effect to any provisions of this Agreement).

SECTION 4.02. _Each Credit EveniThe obligation of each Lender to make a Loancoept and purchase B/As
the occasion of any Borrowing or B/A Drawing is gdh to the satisfaction of the following conditgn

(&) The representations and warranties of the @ompet forth in this Agreement shall be true ammect (or, in the
case of any representation or warranty not qudliie to materiality, true and correct in all matlréspects) on and as of the
date of such Borrowing or B/A Drawing except to éxtent that any such representations and warsaexieressly relate to
earlier date in which case any such representatindsarranties shall be true and correct (ohéndase of any such
representation or warranty not qualified as to miaity, true and correct in all material respecspand as of such earlier d:

(b) At the time of and immediately after givindeadt to such Borrowing or B/A Drawing, no Defautiadl have
occurred and be continuing.

Each Borrowing and each B/A Drawing shall be deetoezbnstitute a representation and warranty byCiiapany and the
applicable Borrower on the date thereof as to thdars specified in paragraphs (a) and (b) of $leistion.
ARTICLE V

Affirmative Covenants

Until the Commitments have expired or been terneidand the principal of and interest on each Loghesach B/A
and all fees payable hereunder shall have beenipéitl, the Company covenants and agrees with_dreders that:

SECTION 5.01. _Financial Statements and Otherin&tion. The Company will furnish to the Facility Agent
(with sufficient copies for each Lender):

(a) within 90 days after the end of each fiscarya the Company, its audited consolidated balaheet and related
statements of operations, stockholders’ equitycash flows as of the end of and for such yearinggtbrth in each case in
comparative form the figures for the previous fisezar, all reported on by KPMG LLP or other indegent public accountants of
recognized national standing (without a “going @mg or like qualification or exception and withaary qualification or exception
as to the scope of such audit) to the effect theth €onsolidated financial statements presentfairall material respects the
financial condition and results of operations & @ompany and its consolidated Subsidiaries omaatolated basis in accordance
with GAAP (identifying in an explanatory paragragy material accounting
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changes); providethat delivery of the Company’s form 10-K containig information required to be contained thereirspant to
the rules and regulations of the Securities andh&mge Commission, including the financial statemelescribed above reported on
by KPMG LLP or other independent public accountarfiteecognized national standing (without a “goammncern” or like
qualification or exception and without any quakfiion or exception as to the scope of such awshgll be deemed to satisfy the
requirements of this clause (a);

(b) within 45 days after the end of each of tnst fihree fiscal quarters of each fiscal year ef@ompany, its
condensed consolidated balance sheet and relatednsints of operations, stockholders’ equity arsth d@aws as of the end of and
for such fiscal quarter and the then elapsed podfdhe fiscal year, setting forth in each casedmparative form the figures for the
corresponding period or periods of (or, in the aafshie balance sheet, as of the end of) the pueviiscal year, all certified by one
its Financial Officers as presenting fairly in alaterial respects the financial condition and rissofl operations of the Company and
its consolidated Subsidiaries on a consolidated imsccordance with GAAP consistently appliedyjeat to normal year-end audit
adjustments and the absence of footnotes; provfgedielivery of the Company’s Form I@)-containing the information required
be contained therein pursuant to the rules andatigns of the Securities and Exchange Commissaggther with the certificate of
a Financial Officer as described above, shall el to satisfy the requirements of this clause (b)

(c) concurrently with any delivery of financiabt¢ments under clause (a) or (b) above, a cettfigha Financial
Officer of the Company (i) certifying as to whetleebDefault has occurred and, if a Default has gediirspecifying the details ther:
and any action taken or proposed to be taken wihect thereto, (ii) setting forth reasonably dedatalculations demonstrating
compliance with Sections 6.01, 6.09 and 6.10 (diclg any adjustments necessary to reflect theaxist of any Excluded
Subsidiaries) and (iii) stating whether any matearfe@nge in GAAP or in the application thereof basurred since the date of the
audited financial statements referred to in Sec3i®4 and, if any such change has occurred, spegitiie effect of such change on
the financial statements accompanying such ceatéic

(d) concurrently with any delivery of financiabgtments under clause (a) above, a certificateechtcounting firm
that reported on such financial statements statimgther they obtained knowledge during the coufdbeir examination of such
financial statements of any Default (which cergfie may be limited to the extent required by actingrrules or guidelines);

(e) promptly after the same become publicly atééacopies of all periodic and other reports, pretatements and
other materials filed by the Company or any Sulbsjdivith the Securities and Exchange CommissioangrGovernmental
Authority succeeding to any or all of the functimfsaid Commission, or with any national secusigxchange, or distributed by the
Company to its shareholders generally, as the mmagebe; and
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(f) promptly following any request therefor, sumter information regarding the operations, busiregtairs and
financial condition of the Company or any Subsigiar compliance with the terms of this Agreemastthe Facility Agent or any
Lender may reasonably request; provitieat any request by a Lender for any informatiorspant to this clause (f) shall be made
through the Facility Agent.

Any financial statement, report, proxy statemendttver material required to be delivered pursuamtduse (a), (b) or (e) of this
Section shall be deemed to have been furnishdtktbacility Agent and each Lender on the datettteCompany notifies the
Facility Agent that such financial statement, répproxy statement or other material is postedhenSecurities and Exchange
Commission’s website at www.sec.goprovidedthat the Facility Agent will promptly inform the bders of any such notification
the Company; providefiirtherthat the Company will furnish paper copies of sfichncial statement, report, proxy statement or
material to the Facility Agent or any Lender thequests, by notice to the Company, that the Comgarsp, until the Company
receives notice from the Facility Agent or such demn as applicable, to cease delivering such pegges.

SECTION 5.02. _Notices of Material Event§.he Company will furnish to the Facility Agentitten notice of any
of the following promptly after a Financial Officer other executive officer of the Company becomeare thereof:

(&) the occurrence of any Default;

(b) the filing or commencement of any action, suiproceeding by or before any arbitrator or Gowsgntal
Authority against or affecting the Company or arffiliate thereof that, if adversely determined, webteasonably be expected to
result in a Material Adverse Effect;

(c) the occurrence of any ERISA Event that, alontogether with any other ERISA Events that hasguored, could
reasonably be expected to result in liability af thlompany and its Subsidiaries in an aggregate minesgeeding US$100,000,000;
and

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

Each notice delivered under this Section shalldm®mpanied by a statement of a Financial Officestber executive
officer of the Company setting forththe detaildltd event or development requiring such noticeamydaction taken or proposed to
be taken with respect thereto.

SECTION 5.03. _Existence; Conduct of Busine§he Company will, and will cause each of its Sdibsies to, do
or cause to be done all things necessary to presewew and keep in full force and effect its leg@stence and the rights,
licenses, permits, privileges and franchises malteyithe conduct of the business of the CompanyitsrSubsidiaries on a
consolidated basis; providéigat the foregoing shall
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not prohibit any merger, consolidation, liquidaticiissolution or sale of assets permitted undeti@e6.03.

SECTION 5.04. _Payment of Obligationd'he Company will, and will cause each of its Sdilasies to, pay its
obligations, including Tax liabilities, that, if hpaid, would reasonably be expected to resultNfagerial Adverse Effect before t
same shall become delinquent or in default, exatigre (a) the validity or amount thereof is beingtested in good faith by
appropriate proceedings, (b) the Company or sutisi8iary has set aside on its books adequate eserith respect thereto in
accordance with GAAP and (c) the failure to makgnpant pending such contest would not reasonabbxpected to result in a
Material Adverse Effect.

SECTION 5.05. _Maintenance of Properties; Insueanthe Company will, and will cause each of its Sdibsies
to, (a) keep and maintain all property materighi® conduct of their business on a consolidateis lirmgood working order and
condition, ordinary wear and tear excepted, andn@@htain, with financially sound and reputableuirssice companies (or pursu
to self-insurance arrangements that are consigiiimthose used by other companies that are silpisituated), insurance in such
amounts and against such risks as are customaailytained by companies engaged in the same oragibulsinesses operating in
the same or similar locations.

SECTION 5.06. Books and Records; Inspection Rigiithe Company will, and will cause each of its Sdiasies
to, keep proper books of record and account in kvfud, true and correct entries are made of adlligs and transactions in
relation to its business and activities. The Camypaill, and will cause each of its Subsidiariesgermit any representatives
designated by the Facility Agent or any Lender,rupgasonable prior notice, to visit and inspecpitgperties, to examine and
make extracts from its books and records, andsiouds its affairs, finances and condition wittoificers and independent
accountants, all during normal business hours;idealthat in the case of any Lender, unless an Evebetdult has occurred and
is continuing, the Company shall not be requiregegomit any such visits by such Lender or its repmatives pursuant to this
Section more than once during any calendar yeaktfaLenders will exercise reasonable effortsomrdinate such visits through
the Facility Agent).

SECTION 5.07. _Compliance with LawsThe Company will, and will cause each of its Sdilsies to, comply
with all laws, rules, regulations and orders of &gvernmental Authority applicable to it or its pesty, except where the failure
0 so, individually or in the aggregate, would ressonably be expected to result in a Material Askv&ffect.

SECTION 5.08. _Use of Proceed3.he proceeds of all Loans will be used only fengral corporate purposes,
including payment by any Borrower of dividendstoshareholders. No part of the proceeds of amnlvall be used, whether
directly or indirectly, for any purpose that ergal violation of any of the Regulations of the Bhancluding Regulations U and X.
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SECTION 5.09. Principal Domestic SubsidiarieBromptly after any Subsidiary (including any Sdizsy formed
or acquired after the date of execution and delie¢ithis Agreement) that is not a Guarantor become@rincipal Domestic
Subsidiary, the Company will cause such Subsidiaenter into the Guarantee Agreement and becoBueaeantor as provided in
the Guarantee Agreement; p rovidbdt (a) the foregoing shall not apply to any Seization Subsidiary and (b) this Section shall
not apply after all the Guarantees of Subsidiasieder the Guarantee Agreement have been releadddraminated pursuant to
Section 11 thereof.

ARTICLE VI

Negative Covenants

Until the Commitments have expired or terminated #e principal of and interest on each Loan aruth &A and all
fees payable hereunder have been paid in fullCtiapany covenants and agrees with the Lenders that

SECTION 6.01. _Subsidiary IndebtednesBhe Company will not permit the aggregate priatgmount of
Indebtedness of its Domestic Subsidiaries (excly@ any Indebtedness of a Domestic Subsidiarydda¢he Company or
another Domestic Subsidiary, (b) any IndebtednéasGuarantor, so long as its Guarantee under ttezdBtee Agreement rema
in effect, (c) any Indebtedness of a Securitizagobsidiary that is included in calculating the 8éization Amount, (d) any
Guarantee by a Domestic Subsidiary of Indebtedoad-oreign Subsidiary, if the assets of such Dxiln&ubsidiary consist
solely of investments in Foreign Subsidiaries awi@ aninimis amount of other assets, and (e) Indisletes existing as of the
Effective Date (as defined in the Existing Comp&mgdit Agreement) and set forth on Schedule 6.00irzluding (except as
provided in clause (d) above) any Guarantee bymd3tic Subsidiary (other than a Guarantor) of Ineldfess of any other Pers
including the Company, a Guarantor or a Foreignslidry) at any time to exceed US$200,000,000.

SECTION 6.02. _Liens.The Company will not, and will not permit any Sithary to, create, incur, assume or
permit to exist any Lien on any property or assst owned or hereafter acquired by it, or assigaatirany income or revenues
(including accounts receivable) or rights in respd@ny thereof, except:

(a) Permitted Encumbrances;

(b) any Lien on any property or asset of the Camgpa any Domestic Subsidiary existing on the ddithe Existing
Company Credit Agreement; providttht (i) such Lien shall not apply to any othergmay or asset of the Company or any
Subsidiary and (ii) such Lien shall secure onlysthobligations which it secures on the date oBkisting Company Credit
Agreement and refinancings, extensions, renewalsepiacements thereof that do not increase thatamding principal amount
thereof;_provided furthethat any such Lien securing obligations in excdé4$32%$2,000,000 shall not be permitted under this
clause (b) unless such Lien is set forth in Sche@d?2;
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(c) any Lien existing on any property or assebmptd the acquisition thereof by the Company or 8apsidiary or
existing on any property or asset of any Persontideomes a Subsidiary after the date of the Exysfiompany Credit Agreement
prior to the time such Person becomes a Subsidiaoyidedthat (i) such Lien is not created in contemplatiéror in connection
with such acquisition or such Person becoming asiflidry, as the case may be, (ii) such Lien shatllapply to any other property
assets of the Company or any Subsidiary and (igh<d.ien shall secure only those obligations whiictecures on the date of such
acquisition or the date such Person becomes adatysias the case may be and extensions, renewdlgeeplacements thereof that
do not increase the outstanding principal amouerietbr;

(d) Liens on fixed or capital assets (includinglipment) acquired, constructed or improved by tben@any or any
Subsidiary after the date of the Existing Compangdi Agreement; providethat (i) such security interests secure Indebtexines
incurred to finance the acquisition, constructiomaprovement of such fixed or capital assets sfii¢h security interests and the
Indebtedness secured thereby are incurred primrwthin 90 days after such acquisition or the ptetion of such construction or
improvement, (iii) the Indebtedness secured theda®s not exceed 90% of the cost of acquiring, tcociing or improving such
fixed or capital assets and (iv) such securitgriests shall not apply to any other property oetsssf the Company or any
Subsidiary;

(e) Liens securing Capital Lease Obligations agisiut of Sale and Lease-Back Transactions; protakt (i) such
Sale and Lease-Back Transaction is consummatethv@ithdays after the purchase by the Company arbai8iary of the property
or assets which are the subject of such Sale aase-Back Transaction and (ii) such Liens do nangttime encumber any property
or assets other than the property or assets thdlharsubject of such Sale and Lease-Back Trangacti

(H any Lien on any property or asset of any Sdibsy securing obligations in favor of the Compamyany other
Subsidiary;

(g) any Lien on any property or asset of any Epr&ubsidiary securing obligations of any Foreigb<diary; and

(h) Permitted Securitization Transactions, Lierisigg in connection with any Permitted SecuritizatTransaction
and other Liens not otherwise permitted by he foireg clauses of this Section; providit the Lien Basket Amount shall not at
any time exceed 15% of the Consolidated Net Taaghssets of the Company.

SECTION 6.03. _Fundamental Changg®) The Company will not, and will not permityaBubsidiary to, merge
into or consolidate with any other Person, or peany other Person to merge into or consolidath jitor sell, transfer, lease or
otherwise dispose of (in one transaction or inreesef transactions) all or substantially all loé tassets of the Company and the
Subsidiaries (taken as a whole), or liquidate ssdie, except that, if at the time thereof and @diately after giving effect there
no Event of Default shall have occurred and beinairtg and no Default shall result
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therefrom (i) any Person may merge into the Compamytransaction in which the Company is the stingi corporation, (ii) any
Person may merge with any Subsidiary in a transadti which the surviving entity is a Subsidiarpdain the case of a merger
involving a Borrower the survivor shall be such Baver), (iii) any Subsidiary (other than a Borroyveray liquidate or dissolve if
the Company determines in good faith that suchidafion or dissolution is in the best interest$haf Company and is not
materially disadvantageous to the Lenders andlfig)Section shall not be construed to restrictritéed Securitization
Transactions; provideithat for purposes of this Section 6.03, one or niRBnancing Transactions shall not constitutestie,
transfer or disposition of all or substantially afithe assets of the Company and the Subsidiaries.

(b) A substantial majority of the business engagday the Company and its Subsidiaries will conéro be
businesses of the type conducted by the CompanitsaBdbsidiaries on the Effective Date (as defimetthe Existing Company
Credit Agreement) and businesses reasonably rela¢eelto; providedhat the foregoing shall not be construed to refstine conduct
of businesses that are limited to serving the Compead its Subsidiaries and their respective framees and licensees, such as the
creation of Subsidiaries to conduct insurance eemtory purchasing activities for the Company g@adsubsidiaries and their
respective franchisees and licensees.

SECTION 6.04. _[Intentionally omitted.]

SECTION 6.05. _Hedging Agreement3.he Company will not, and will not permit anyitsf Subsidiaries to, enter
into any Hedging Agreement or commaodity price pctan agreement or other commaodity price hedgimgreyement, other than
Hedging Agreements, commaodity price protection egrents and other commaodity price hedging arrangeseerered into in the
ordinary course of business to hedge or mitigatesrto which the Company or any Subsidiary is eggdds the conduct of its
business or the management of its liabilities.

SECTION 6.06. _[Intentionally omitted.]

SECTION 6.07. _Transactions with AffiliatesThe Company will not, and will not permit anyitsf Subsidiaries tc
sell, lease or otherwise transfer any propertyssets to, or purchase, lease or otherwise acquyreraperty or assets from, or
otherwise engage in any other transactions with,cdiits then Affiliates, except (a) in the ordigarourse of business for
consideration and on terms and conditions notfleasrable to the Company or such Subsidiary thardcle obtained on an
arm’s-length basis from unrelated third partiesl(iding pursuant to joint venture agreements edtari® after the Effective Date
with third parties that are not Affiliates), (batrsactions between or among the Company and ithydwned Subsidiaries or
between or among wholly owned Subsidiaries, in e&ade not involving any other Affiliate, (c) the i@pany may declare and pay
dividends with respect to its capital stock payakely in additional shares of its capital stogh,the Company and its
Subsidiaries may make Equity Payments in respeahpff their respective Equity Interests, or parguo or in accordance with
stock option plans or employee benefit plans fonaggment or employees of the Company and its Sabisisland (e) the
foregoing shall not prevent
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the Company or any Subsidiary from performing kigations under agreements existing on the dateofibetween the Company
or any of its Subsidiaries and any joint venturéhef Company or any of its Subsidiaries in accocdamith the terms of such
agreements as in effect on the date of the Exi€imgpany Credit Agreement or pursuant to amendneogntsodifications to any
such agreements that are not adverse to the itderfethe Lenders.

SECTION 6.08. _Issuances of Equity Interests bgdiyal Domestic SubsidiariesThe Company will not permit
any Principal Domestic Subsidiary to issue any taoithl Equity Interest in such Principal DomestidSidiary other than (a) to t
Company, (b) to another Subsidiary in which the @any owns, directly or indirectly, a percentageiiast not less than the
percentage interest owned in the Principal Domé&itigsidiary issuing such Equity Interest, (c) amghsissuance that does not
reduce the Company’s direct or indirect percentageership interest in such Principal Domestic Sdiasy and (d) issuances of
Equity Interests after the date of the Existing @any Credit Agreement which are not otherwise peechiby the foregoing
clauses of this Section, provid#tht the aggregate consideration received the(a&rof all consideration paid in connection with
all repurchases or redemptions thereof) does rosesk US$100,000,000 during the period subsequéhétdate of the Existing
Company Credit Agreement.

SECTION 6.09. _Leverage RatioThe Company will not permit the Leverage Rati@bany date to exceed 2.75
1.0.

SECTION 6.10. Fixed Charge Coverage Ratithe Company will not permit the Fixed Charge Gage Ratio fo
any period of four consecutive fiscal quarters egdifter the Effective Date to be less than 1.4D.66.

SECTION 6.11. _Sale and LeaBack Transactions.The Company will not, and will not permit anyitsf
Domestic Subsidiaries to, enter into any arrangena#ectly or indirectly, whereby it shall sell tansfer any property, real or
personal, used or useful in its business, whetberawned or hereinafter acquired, and thereaft@raelease such property or
other property that it intends to use for substdlytthe same purpose or purposes as the propadyos transferred (a “ Sale and
LeaseBack Transactiori), except (a) any Sale and Lease-Back Transactimsummated within 90 days after the purchase dy th
Company or a Domestic Subsidiary of the propertgssets (other than assets acquired pursuant Beamjitted Acquisition)
which are the subject of such Sale and Lease-Beaks&ction and (b) other Sale and Lease-Back Tetaes; providedhat any
Sale and Lease-Back Transaction permitted by clgn)s&bove shall be subject to compliance withliinéation set forth in the
proviso to clause (h) of Section 6.02.

SECTION 6.12. _Ownership of Borrowershe Company will not permit a Borrower to ceaséd a direct or
indirect wholly owned subsidiary (other than to ghent of director’s qualifying shares) of the Guany.
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ARTICLE VI

Events of Defaul

SECTION 7.01. _Events of Defaultlf any of the following events (“ Events of Defat) shall occur:

(&) any Borrower shall fail to pay any principélamy Loan or any B/A when and as the same shabine due and
payable, whether at the due date thereof or ateafoked for prepayment thereof or otherwise;

(b) the Company or any Borrower shall fail to @eny interest on any Loan or any fee or any othesuarh(other than
an amount referred to in clause (a) of this Anjigayable under this Agreement, when and as the shall become due and paya
and such failure shall continue unremedied forréodeof five days;

(c) any representation or warranty made or deemesde by or on behalf of the Company or any Subsidimaor in
connection with this Agreement or any amendmemadification hereof or waiver hereunder, or in aegort, certificate, financial
statement or other document furnished pursuant ito @nnection with this Agreement or any amendneemaodification hereof or
waiver hereunder, shall prove to have been incbmeany material respect when made or deemed made;

(d) the Company shall fail to observe or perfomg aovenant, condition or agreement contained ti@e 5.02, 5.0!
(with respect to the Company’s or any Borrower'stnce) or 5.08 or in Article VI,

(e) the Company or any Borrower shall fail to akeeor perform any covenant, condition or agreengentained in
this Agreement (other than those specified in @g@a$, (b) or (d) of this Article), and such fagushall continue unremedied for a
period of 30 days after notice thereof from theilfggent to the Company (which notice will bevegin at the request of any
Lender);

() the Company or any Subsidiary shall fail tokmany payment (whether of principal or interest ezgardless of
amount) in respect of any Material Indebtednesgnidnd as the same shall become due and payable;

(g) any event or condition occurs that resultang Material Indebtedness becoming due prior tedteduled
maturity; providedhat this clause (g) shall not apply to (i) Indelstess that becomes due as a result of the volusddeyor transfer
of property or assets by the Company or a Subgidiaii) any amount that becomes due under a Hepgigreement as a result of
the termination thereof, other than a terminatipnite applicable counterparty attributable to aergwr condition that constitutes or
is in the nature of an event of default in respédhe Company or a Subsidiary;

(h) [Intentionally omitted.];
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(i) subject to Section 7.02, an involuntary pratieg shall be commenced or an involuntary petitiball be filed
seeking (i) liquidation, reorganization or othdiakin respect of the Company or any Subsidiantodebts, or of a substantial part
of its assets, under any Federal, state or forgggrkruptcy, insolvency, receivership or similar lagw or hereafter in effect or
(ii) the appointment of a receiver, trustee, custodsequestrator, conservator or similar offitealthe Company or any Subsidiary
for a substantial part of its assets, and, in arch €ase, such proceeding or petition shall coatimdismissed for 60 days or an ol
or decree approving or ordering any of the foregaihall be entered,;

() subject to Section 7.02, the Company or anlystliary shall (i) voluntarily commence any prodegdor file any
petition seeking liquidation, reorganization orethelief under any Federal, state or foreign baptay, insolvency, receivership or
similar law now or hereafter in effect, (i) consémthe institution of, or fail to contest in anely and appropriate manner, any
proceeding or petition described in clause (hhaf Article, (iii) apply for or consent to the apptment of a receiver, trustee,
custodian, sequestrator, conservator or similaciafffor the Company or any Subsidiary or for dsantial part of its assets, (iv) 1
an answer admitting the material allegations oétiipn filed against it in any such proceeding,fake a general assignment for
benefit of creditors or (vi) take any action foethurpose of effecting any of the foregoing;

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

() subject to Section 7.02, one or more judgmémtshe payment of money in an aggregate amouexdaess of
US$100,000,000 (excluding amounts believed in dadt by the Company to be covered by insurancen fiieancially sound
insurance companies) shall be rendered againg€dhgany, any Subsidiary or any combination theagaf the same shall remain
undischarged for a period of 30 consecutive daymguvhich execution shall not be effectively stdyer any action shall be legally
taken by a judgment creditor to attach or levy uaon assets of the Company or any Subsidiary tore@fany such judgment;

(m) an ERISA Event shall have occurred that, wiaden together with all other ERISA Events thatéhagcurred,
would reasonably be expected to result in a Mdt&daerse Effect;

(n) a Change in Control shall occur; or

(o) any Guarantee by the Company or any Guaramer the Guarantee Agreement shall be determiynadcburt o
competent jurisdiction, or shall be asserted byGbmpany, a Borrower or a Guarantor, to be unesfdte, or the Company or any
Guarantor shall fail to observe or perform any makeovenant, condition or agreement containetthinGuarantee Agreement;
providedthat the foregoing shall not apply with respedti® termination of any or all the Guarantees (othan the Guarantee of 1
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Company) under the Guarantee Agreement pursu@gdtion 11 thereof or Section 9.02(b) hereof;

then, and in every such event (other than an evightrespect to the Company or a Borrower describatause (i) or (j) of this
Article), and at any time thereafter during thetowmnce of such event, the Facility Agent may, anthe request of the Required
Lenders shall, by notice to the Company, take argll@f the following actions, at the same or difint times: (i) terminate the
Commitments, and thereupon the Commitments shatlinate immediately, (ii) declare the Loans thetstanding, and declare an
amount equal to the full face amount of all outdtag B/As, to be due and payable in whole (or irt,ga which case any principal
not so declared to be due and payable may therdeftdeclared to be due and payable), and therethegorincipal of the Loans and
an amount equal to the full face amount of all soetstanding B/As so declared to be due and paytigether with accrued interest
thereon and all fees and other obligations of tam@any and the Borrowers accrued hereunder, sbedirbe due and payable
immediately, without presentment, demand, protestiwer notice of any kind, all of which are heretbgived by the Company and
the Borrowers, and (iii) enforce its rights undes Guarantee Agreement on behalf of the Lendetsiracase of any event with
respect to the Company or a Borrower describedthimse (i) or (j) of this Article, the Commitmentsadl automatically terminate and
the principal of the Loans then outstanding andtlidace amount of all B/A then outstanding, ttger with accrued interest there
and all fees and other obligations of the Comparty/the Borrowers accrued hereunder, shall autoaitiscecome due and payable,
without presentment, demand, protest or other eatfcany kind, all of which are hereby waived bg ompany and the Borrowers.

SECTION 7.02. _Exclusion of Immaterial SubsidiarieSolely for purposes of determining whether a Diflaas
occurred under clause (i), (j), (k) or (I) of Secti7.01, any reference in any such clause to anpsiliary” shall be deemed not to
include any Subsidiary (other than a Borrower)&#d by any event or circumstance referred to insarch clause that (a) is not a
Principal Domestic Subsidiary, (b) does not havesctidated assets accounting for more than 3%eottmsolidated assets of the
Company and its Subsidiaries, (c) did not, forrtast recent period of four consecutive fiscal qeratthave consolidated revenues
accounting for more than 3% of the consolidateémees of the Company and its Subsidiaries andidd)at, for the most recent
period of four consecutive fiscal quarters, havasttidated EBITDAR in an amount exceeding 3% of@oenpany’s
Consolidated EBITDAR for such period; providiat if it is necessary to exclude more than oresliary from clause (i), (j), (k)
and () of Section 7.01 pursuant to this Sectioariter to avoid a Default thereunder, all excluBettsidiaries shall be considered
to be a single consolidated Subsidiary for purpageetermining whether the conditions specifiedlauses (b), (c) and (d) above
are satisfied.
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ARTICLE VI

The Agents

Each of the Lenders hereby irrevocably appointd=telity Agent as its agent and authorizes theligaégent, and
each of the Lenders also hereby irrevocably appdime Canadian Facility Agent as its adent and authorizes the Canadian Fa
Agent, to take such actions on its behalf and #r@se such powers as are delegated to the Fa&gigynt and Canadian Facility
Agent, respectively, by the terms of the Loan Doents, together with such actions and powers ageasonably incidental thereto.

Any bank serving as an Agent hereunder shall Hawesame rights and powers in its respective capaas a Lender
as any other Lender and may exercise the sameuagtththey were not such Agent, and such banksleidAffiliates may accept
deposits from, lend money to and generally engagay kind of business with the Company or any Blidny or other Affiliate
thereof as if they were not an Agent hereunder.

Any bank serving as an Agent hereunder shall ne¢ laay duties or obligations except those expressiyorth in the
Loan Documents. Without limiting the generalitytbé foregoing, (a) such Agent shall not be suligeiny fiduciary or other
implied duties, regardless of whether a Defaultd@=urred and is continuing, (b) such Agent shatllrave any duty to take any
discretionary action or exercise any discretionmowers, except discretionary rights and powersasgly contemplated by the Loan
Documents that such Agent is required to exerciseriting by the Required Lenders (or such othenhear or percentage of the
Lenders as shall be necessary under the circunestascprovided in Section 9.02), and (c) excepkpeessly set forth in the Loan
Documents, such Agent shall not have any dutygoldse, and shall not be liable for the failurelisriose, any information relating
to the Company, any Borrower or any of their Suibsies that is communicated to or obtained by thekiserving as such Agent or
any of their Affiliates in any capacity. An Agestiall not be liable for any action taken or noetaky it with the consent or at the
request of the Required Lenders (or such other eamibpercentage of the Lenders as shall be negessder the circumstances as
provided in Section 9.02) or in the absence abvis gross negligence or wilful misconduct. An Agshall be deemed not to have
knowledge of any Default unless and until writtenice thereof is given to such Agent by the Compangorrower or a Lender, a
such Agent shall not be responsible for or havedarty to ascertain or inquire into (i) any statetmerarranty or representation me
in or in connection with any Loan Document, (iigtbontents of any certificate, report or other coent delivered thereunder or in
connection therewith, (iii) the performance or aliaace of any of the covenants, agreements or t¢heis or conditions set forth in
any Loan Document, (iv) the validity, enforcealilieffectiveness or genuineness of any Loan Doctioreany other agreement,
instrument or document, or (v) the satisfactioamy condition set forth in Article IV or elsewhereany Loan Document, other than
to confirm receipt of items expressly required ¢odelivered to such Agent.
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An Agent shall be entitled to rely upon, and shall incur any liability for relying upon, any noticrequest,
certificate, consent, statement, instrument, docurmeother writing believed by it to be genuinelda have been signed or sent by
the proper Person. An Agent also may rely uponsaagement made to it orally or by telephone arigbed by it to be made by the
proper Person, and shall not incur any liability elying thereon. An Agent may consult with legalinsel (who may be counsel
the Company or any Borrower), independent accotmtamd other experts selected by it, and shalbadiable for any action taken
or not taken by it in accordance with the advicamf such counsel, accountants or experts.

An Agent may perform any and all its duties andreise its rights and powers by or through any aneare sub-
agents appointed by such Agent. Such Agent andacly sutagent, as applicable, may perform any and all theties and exercit
their rights and powers through their respectiviated Parties. The exculpatory provisions of trexpding paragraphs shall apply
to any such sub-agent and to the Related Partig@stbe Facility Agent and any such sub-agent @hdhe Canadian Facility Agent
and any such suagent, and shall apply to their respective acésitn connection with the syndication of the créafiilities providec
for herein as well as activities as Facility Agant Canadian Facility Agent, respectively.

Subject to the appointment and acceptance of assoc Facility Agent or successor Canadian Fadggnt, as the
case may be, as provided in this paragraph, antAgaw resign at any time by notifying the Lendéng, Company and the other
Agent. Upon any such resignation, the Requireddeenshall have the right, with the consent ofGbenpany (which consent shall
not be unreasonably withheld, and shall not beirediso long as any Event of Default set forthlause (i) or (j) of Section 7.01 h
occurred and is continuing) and the other Agenti¢tvisonsent shall not be unreasonably withheldypieoint a successor. If no
successor shall have been so appointed by the iRddienders and shall have accepted such appoihtam 30 days after the
retiring Agent gives notice of its resignation,ireuich retiring Agent may, on behalf of the Lendappoint a successor Agent,
which shall be (i) a bank with an office in Londam,an Affiliate of any such bank, for the succedsacility Agent, and (ii) a bank
with an office in Toronto, or an Affiliate of anyeh bank, for the successor Canadian Facility Agehlton the acceptance of its
appointment as Facility Agent or Canadian Fachigent hereunder by a successor, as the case maydfesuccessor shall succeed
to and become vested with all the rights, powatgilpges and duties of the retiring Agent and stetiring Agent shall be
discharged from its duties and obligations hereundée fees payable by the Company or any Borrdwarsuccessor Agent shall
be the same as those payable to its respectiveqassior unless otherwise agreed between the Corapdrsuch successor. After
an Agents resignation hereunder, the provisions of thischertand Section 9.03 shall continue in effecttfar benefit of such retirir
Agent, its respective sub-agents and their respe&elated Parties in respect of any actions takemitted to be taken by any of
them while it was acting as Agent.

Each Lender acknowledges that it has, independantiywithout reliance upon either Agent or any ottender and
based on such documents and information as
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it has deemed appropriate, made its own crediyaisehnd decision to enter into this AgreementchBzender also acknowledges
that it will, independently and without relianceompeither Agent or any other Lender and based oh dacuments and information
as it shall from time to time deem appropriate tcwe to make its own decisions in taking or néirtg action under or based upon
this Agreement, any other Loan Document or relagr@ement or any document furnished hereundereoeudhder.

Each party hereto agrees and acknowledges thaete Arrangers do not have any duties or respditigbiin their
capacities as Lead Arrangers hereunder and shatlave, or become subject to, any liability herearnd such capacities.
ARTICLE IX
Miscellaneous

SECTION 9.01. _Notices.(a) Subject to paragraph (b) below, all notiaed other communications provided for
herein shall be in writing and shall be delivergchland or overnight courier service, mailed byitied or registered mail or sent
by telecopy, as follows:

(i) if to the Company, to it at Yum! Brands, InP.,O. Box 32070, Louisville, KY 40232, (or, in thase of overnigr
packages, 1900 Colonel Sanders Lane, Louisville 40¥13-1963), Attention of Mark Hutchens, Assistargasurer
(Telecopy No. (502) 874-2410);

(ii) if to the Canadian Borrower, to Yum! Restausamternational (Canada) L.P., c/o Stikeman EllidtP, 5300
Commerce Court West, 199 Bay Street, Toronto, @GntdbL 1B9, Canada, Attention of Grace Walker (Telpy No. (416)
847-0866);

(iii) if to the UK Borrower, to Yum! Restaurant Hbhgs, 32 Goldsworth Road, Woking, Surrey GU21 6JT,
England, Attention of Steve Jackson (Telecopy NBl-1483-717107)

(iv) if to the Luxembourg Borrower, to it at YumeRtaurants International, S.a.r.l.,, LLC c/o CT Qogpion
System, Kentucky Home Life Building, Louisville, K¥M0202, (or, in the case of overnight package80 Xlonel Sanders
Lane, Louisville, KY 40213-1963), Attention of Alah Kohn (Telecopy No. (502) 874-2190);

(v) if to the Facility Agent, to Citibank Internatal plc, 4 Harbour Exchange, 2nd Floor, London BGE,
Attention of Bianca Els (Telecopy No. 44 208 632488
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(vi) if to the Canadian Facility Agent, to Citigrplobal Markets, Inc., Global Loan Specialist,gh®'s Way, 1st
Floor, New Castle, DE 19720, Attention of Ralph Tiey (Telecopy No. (212) 994-0961); or

(vii) if to any other Lender, to it at its addrgss telecopy number) set forth in its Administr&tiQuestionnaire.

(b) Notices and other communications to the Lemtiereunder may be delivered or furnished by eletr
communications pursuant to procedures approvetdyacility Agent and the Company; providbdt the foregoing shall not apply
to notices pursuant to Article 1l unless otherwaggeed by the applicable Agent, the Company andppécable Lenders. The
Facility Agent, the Canadian Facility Agent, anyrBover or the Company may, in its discretion, ageaccept notices and other
communications to it hereunder by electronic comications pursuant to procedures approved by itvidea that approval of such
procedures may be limited to particular noticesmnmunications.

(c) Any party hereto may change its address ectgly number for notices and other communicati@nsunder by
notice to the other parties hereto. All noticed ather communications given to any party heretaccordance with the provisions
this Agreement shall be deemed to have been gineheodate of receipt.

SECTION 9.02. _Waivers; Amendment¢a) No failure or delay by the Facility AgeriietCanadian Facility Age
or any Lender in exercising any right or power beder or under any other Loan Document shall opexata waiver thereof, nor
shall any single or partial exercise of any sughtrbr power, or any abandonment or discontinuahsteps to enforce such a ri
or power, preclude any other or further exerciseebf or the exercise of any other right or powEhne rights and remedies of each
Agent and the Lenders hereunder and under the bifzer Documents are cumulative and are not exausivany rights or
remedies that they would otherwise have. No waifemny provision of any Loan Document or conserdrty departure by any
Loan Party therefrom shall in any event be effectinless the same shall be permitted by paraggf this Section, and then
such waiver or consent shall be effective onlyhia $pecific instance and for the purpose for whiglen. Without limiting the
generality of the foregoing, the making of a Loaunthe acceptance of a B/A shall not be construeslwaaiver of any Default,
regardless of whether any Agent or any Lender naag thad notice or knowledge of such Default atithe.

(b) Neither this Agreement nor any other Loan Doent nor any provision thereof may be waived, aradrat
modified except, in the case of this Agreementspant to an agreement or agreements in writingexhiato by the Company, the
Borrowers and the Required Lenders or, in the oasay other Loan Document, pursuant to an agreeoreagreements in writir
entered into by the Facility Agent and the LoartyPar Loan Parties that are parties thereto, ima&ase with the consent of the
Required Lenders; providetat no such agreement shall (i) increase the dbment of any Lender without the written consen
such Lender, (ii) reduce the principal amount of Boan or any amount payable in respect of B/Aseduce the rate
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of interest thereon, or reduce any fees payableuneler, without the written consent of each Lerdigrcted thereby, (iii) postpone
the scheduled date of payment of the principal arthotiany Loan (or the date of any payment requeguant to Section 2.11
(b)) or B/A or any interest thereon, or any feegaide hereunder, or reduce the amount of, waivexouse any such payment, or
postpone the scheduled date of expiration of anypi@ibment, without the written consent of each Leraféected thereby,

(iv) change Section 2.18(b) or (c) in a manner tinatld alter the pro rata sharing of payments nexguihereby, without the writte
consent of each Lender, (v) release the Compamy iiioguarantee under the Guarantee Agreemenndrits obligations
thereunder, without the written consent of eachdegnor (vi) change any of the provisions of théxt®n or the definition of
“Required Lenders” or any other provision of anyahdocument specifying the number or percentadgenflers required to
waive, amend or modify any rights thereunder or enaiky determination or grant any consent thereymdtitout the written
consent of each Lender; provideditherthat no such agreement shall amend, modify or wikeraffect the rights or duties of any
Agent hereunder without the prior written conseirguch Agent.

(c) If, in connection with any proposed waiver,aardment or modification of this Agreement or anyeotLoan
Document or any provision hereof or thereof, thesemt of one or more of the Lenders whose consestjuired is not obtained,
then the Company shall have the right to replacé sach non-consenting Lender with one or moreyasss pursuant to
Section 2.19(b); providetthat at the time of such replacement, each sugbreessconsents to the proposed waiver, amendment or
modification.

SECTION 9.03. _Expenses; Indemnity; Damage Waiv@) The Company shall pay (i) all reasonableadut
pocket expenses incurred by the Facility AgentGheaadian Facility Agent, the Lead Arrangers amir ttespective Affiliates,
including the reasonable fees, charges and disimersis of Cravath, Swaine & Moore LLP, counsel far Agents and the Lead
Arrangers, in connection with the syndication af tmedit facilities provided for herein, the preggaon and administration of the
Loan Documents or any amendments, modificationgaivers of the provisions thereof (whether or & transactions
contemplated hereby or thereby shall be consummdigall out-of-pocket expenses incurred by eithgent or any Lender,
including the fees, charges and disbursementsyotamnsel for either Agent or any Lender, in cotioecwith the enforcement or
protection of its rights in connection with the IooBocuments, including its rights under this Segtior in connection with the
Loans made and the B/As accepted and purchasegnuere including all such out-of-pocket expensesiired during any
workout, restructuring or negotiations in respdcuech Loans or B/As.

(b) The Company shall indemnify each Agent, eagad_Arranger, each Lender, and each Related Plaaityyoof the
foregoing Persons (each such Person being callédhalemnite€’) against, and hold each Indemnitee harmless faomg,and all
losses, claims, damages, liabilities and relatg@eges, including the fees, charges and disburdemkany counsel for any
Indemnitee, incurred by or asserted against angnmitee arising out of, in connection with, or agsult of (i) the execution or
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delivery of any Loan Document or any other agredreimstrument contemplated hereby, the perforradicthe parties to the
Loan Documents of their respective obligationsehader or the consummation of the Transactionspother transactions
contemplated hereby, (ii) any Loan or B/A or the néthe proceeds therefrom, (iii) any actual tegdd presence or Release of
Hazardous Materials on or from any property ownedperated by the Company or any of its Subsidiane any Environmental
Liability related in any way to the Company or afyits Subsidiaries, or (iv) any actual or prospextlaim, litigation, investigation
or proceeding relating to any of the foregoing, thiee based on contract, tort or any other theodyragardless of whether any
Indemnitee is a party thereto; providiet such indemnity shall not, as to any Indemnibeeavailable (i) to the extent that such
losses, claims, damages, liabilities or relateceagps are determined by a court of competent jatisd by final and nonappealable
judgment to have resulted from the gross negligenaelful misconduct of such Indemnitee (it beingderstood that, for purpos
of this clause, each of a Lead Arranger, an Ageatlcender, on the one hand, and their respecffiees, directors, employees,
agents and controlling persons, on the other hetradl be considered to be a single party seekidgnmification) or (ii) with respect
to any amounts paid pursuant to any settlement opdeich Indemnitee without the consent of the Camgpwhich consent shall
not be unreasonably withheld.

(c) To the extent that the Company fails to pay amount required to be paid by it to an Agent urpdgagraph (a) «
(b) of this Section, each Lender severally agregmy to such Agent such LendeApplicable Percentage (determined as of the
that the applicable unreimbursed expense or indgrmpayment is sought) of such unpaid amount; preditiat the unreimbursed
expense or indemnified loss, claim, damage, lighdr related expense, as the case may be (i)neasred by or asserted against
such Agent in its capacity as such. Any paymera hgnder hereunder shall not relieve the Compéiitg bability in respect
thereof.

(d) To the extent permitted by applicable law,featthe Company and the Borrowers shall not asaed hereby
waives, any claim against any Indemnitee, on aagrhof liability, for special, indirect, conseqiahor punitive damages (as
opposed to direct or actual damages) arising quhaonnection with, or as a result of, this Agrest or any agreement or
instrument contemplated hereby, the Transactiansl.aan or B/A or the use of the proceeds thereof.

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

SECTION 9.04. _Successors and Assigrta) The provisions of this Agreement shall beding upon and inure to
the benefit of the parties hereto and their respesuccessors and assigns permitted hereby, ettegi) neither the Company nor
any Borrower may assign or otherwise transfer dnisasights or obligations hereunder without thi@pwritten consent of each
Lender or, in the case of a Borrower, each relekkantler (and any attempted assignment or trangféidoCompany or any
Borrower without such consent shall be null andlyaind (i) no Lender may assign or otherwise fiemiss rights or obligations
hereunder except in accordance with this
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Section. Nothing in this Agreement, expressedmplied, shall be construed to confer upon any Refsther than the parties here
their respective successors and assigns permiiedhyy, Participants (to the extent provided in gaaph (c) of this Section) and, to
the extent expressly contemplated hereby, the &kRérties of each Agent and each Lender) any tegajuitable right, remedy or
claim under or by reason of this Agreement.

(b) (i) Subject to the conditions set forth inggmaph (b)(ii) below, any Lender may assign to eneore assignees
all or a portion of its rights and obligations untles Agreement (including all or a portion of @@mmitment and the Loans at the
time owing to it) with the prior written consent¢h consent not to be unreasonably withheld) of:

(A) the Company, providetthat no consent of the Company shall be requiredricassignment to a Lender, an
Affiliate of a Lender, an Approved Fund (as defirledow) with respect to a Lender or, if an Evenbefault has occurred
and is continuing, any other assignee; and

(B) the Facility Agent; providethat no consent of the Facility Agent shall be regplifor an assignment to an
assignee that is (i) a Lender immediately priogitong effect to such assignment, (ii) an Affiliatéany such Lender or (jii)
an Approved Fund with respect to such Lender.

(i) Assignments shall be subject to the followenggditional conditions:

(A) exceptin the case of an assignment to a Lieodan Affiliate of a Lender or an assignmenttad entire
remaining amount of the assigning Lender’'s Commitiymhe amount of the Commitment of the assigniagder subject to
each such assignment (determined as of the dafss#ignment and Assumption with respect to suclyas®ent is delivered
to the Facility Agent) shall not be less than U8$8,000 unless each of the Company and the Fa8ijgnt otherwise
consent; providethat no such consent of the Company shall be redufiran Event of Default has occurred and is cwitig;

(B) each partial assignment shall be made assigrasent of a proportionate part of all the assigriiender’s rights
and obligations under this Agreement;

(C) the parties to each assignment shall exeadealaliver to the Facility Agent an Assignment @&ssumption,
together with a processing and recordation fee3BMD;

(D) the assignee, if it shall not be a Lender]ldeiver to the Facility Agent an Administrativguestionnaire;

(E) in the case of an assignment by a LenderGb@ (as defined below) administered or managedusir $ender or
by an Affiliate of such Lender, the assigning Lenehay retain the sole right to approve any amendmen
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modification or waiver of any provision of this Aggment, providethat the Assignment and Assumption between such
Lender and such CLO may provide that such Lendikinai, without the consent of such CLO, agreerig amendment,
modification or waiver described in the first preeito Section 9.02(b) that affects such CLO; and

(F) if the assignee is not a Canadian Resident assignee shall have a branch or Affiliate tha Canadian
Resident.

For purposes of this Section 9.04(b), the termsptaped Fund” and “CLO” have the following meanings:

“ Approved Fund’ means, with respect to any Lender, (a) a CLO aistered or managed by such Lender or an
Affiliate of such Lender and (b) with respect toyarender that is a fund which invests in bank loand similar extensions of credit,
any other fund that invests in bank loans and singktensions of credit and is managed by the sawvestment advisor as such
Lender or by an Affiliate of such investment adviso

“ CLO " means any entity (whether a corporation, partmprdrust or otherwise) that is engaged in making,
purchasing, holding or otherwise investing in bdns and similar extensions of credit in the cadyncourse of its business and is
administered or managed by a Lender or an Affilatsuch Lender.

(i) Subject to acceptance and recording thepemfuant to paragraph (b)(iv) of this Section, frand after the
effective date specified in each Assignment andufgdion the assignee thereunder shall be a pargtdand, to the extent of the
interest assigned by such Assignment and Assumptare the rights and obligations of a Lender utidiesrAgreement, and the
assigning Lender thereunder shall, to the extethieinterest assigned by such Assignment and Agisom be released from its
obligations under this Agreement (and, in the adssn Assignment and Assumption covering all ofdksigning Lendes rights an
obligations under this Agreement, such Lender stegbke to be a party hereto but shall continue teniitled to the benefits of
Sections 2.15, 2.16, 2.17 and 9.03). Any assighimemansfer by a Lender of rights or obligatiamgler this Agreement that does
not comply with this Section 9.04 shall be tredtadpurposes of this Agreement as a sale by suakédreof a participation in such
rights and obligations in accordance with paragi@plof this Section.

(iv) The Facility Agent, acting for this purposg @ agent of the Borrowers, shall maintain atafrits offices a copy
of each Assignment and Assumption delivered todt @ register for the recordation of the namesaattlesses of the Lenders, and
the Commitment of, principal amount of the Loansrato, and amounts in respect of B/As owing ta@helaender pursuant to the
terms hereof from time to time (the “ Registgrand shall give prompt written notice to the Quany of each Assignment and
Assumption so accepted and recorded. The entrigeiRegister shall be conclusive, and the CompaeryBorrowers, the Agents
and the Lenders may treat
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each Person whose name is recorded in the Repigtanant to the terms hereof as a Lender herediodal purposes of this
Agreement, notwithstanding notice to the contrarfze Register shall be available for inspectiorit®yCompany, the Borrowers,
and any Lender, at any reasonable time and from tintime upon reasonable prior notice.

(v) Upon its receipt of a duly completed Assigninamd Assumption executed by an assigning Lendgiaan
assignee, the assignee’s completed Administratives@onnaire (unless the assignee shall alreadyllemder hereunder), the
processing and recordation fee referred to in papdg(b) of this Section and any written consersiuich assignment required by
paragraph (b) of this Section, the applicable Agatl accept such Assignment and Assumption acatrdehe information
contained therein in the Register. No assignmiegit be effective for purposes of this Agreemeress it has been recorded in the
Register as provided in this paragraph.

(c) (i) Any Lender may, without the consent of liompany, any Agent or any Swingline Lender, gaiticipations
to one or more banks or other entities (a “ Pauéiot”) in all or a portion of such Lender’s rights aolligations under this
Agreement (including all or a portion of its Commént and the Loans owing to it); providiét (A) such Lender’s obligations
under this Agreement shall remain unchanged, (Bh &iender shall remain solely responsible to theioparties hereto for the
performance of such obligations and (C) the ComptireyBorrowers, the Agents and the other Lendsa$l sontinue to deal solely
and directly with such Lender in connection witlelsiender’s rights and obligations under this Agneat. Any agreement or
instrument pursuant to which a Lender sells sugartcipation shall provide that such Lender shetthin the sole right to enforce 1
Loan Documents and to approve any amendment, roatidn or waiver of any provision of the Loan Doants; providedhat suct
agreement or instrument may provide that such Liewdenot, without the consent of the Participaagiree to any amendment,
modification or waiver described in the first prewito Section 9.02(b) that affects such Particip&ubject to paragraph (c)(ii) of
this Section, each of the Company and the Borroagrses that each Participant shall be entitledgdenefits of Sections 2.15,
2.16 and 2.17 to the same extent as if it werereléeand had acquired its interest by assignmeasupat to paragraph (b) of this
Section. To the extent permitted by law, eachi€&pant also shall be entitled to the benefits ett®hn 9.08 as though it were a
Lender, provided that such Participant agrees tsubgect to Section 2.18(c) as though it were adeen Each Lender that sells a
participating interest in all or a portion of suoender’s rights and obligations under this Agreetfertiuding all or a portion of its
Commitment and the Loans owing to it) to a Partioipshall, as agent of the applicable Borrowerlgdte the purpose of this
Section 9.04(c), record in book entries maintaibgduch Lender the name and the amount of thecting interest of each
Participant entitled to receive payments in respéstich participating interests.

(ii) A Participant shall not be entitled to receiany greater payment under Section 2.15 or 247 tthe applicable
Lender would have been entitled to receive witlpeesto the participation sold to such Participantess the sale of the
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participation to such Participant is made with phier written consent of the Company. A Participtrat would be a Foreign Lenc
if it were a Lender shall not be entitled to thedi#s of Section 2.17 unless the Company is reatifif the participation sold to such
Participant and such Participant agrees, for timetfiteof the Company and the Borrowers, to compih\8ection 2.17(e) as thougt
were a Lender.

(d) Any Lender may at any time pledge or assigeaurity interest in all or any portion of its righunder this
Agreement to secure obligations of such Lendetluding any pledge or assignment to secure obligatto a Federal Reserve Bank,
and this Section shall not apply to any such pleatfgessignment of a security interest; provitteat no such pledge or assignment of
a security interest shall release a Lender fromddritg obligations hereunder or substitute anyhguledgee or assignee for such
Lender as a party hereto.

SECTION 9.05. _Survival.All covenants, agreements, representations andantées made by the Loan Parties in
the Loan Documents and in the certificates or oittitruments delivered in connection with or purdua this Agreement or any
other Loan Document shall be considered to have baieed upon by the other parties hereto and shiallive the execution and
delivery of the Loan Documents and the making of lamans or acceptance of any B/A, regardless ofiavgstigation made by
any such other party or on its behalf and notwéthding that any Agent or any Lender may have haidenor knowledge of any
Default or incorrect representation or warrantshattime any credit is extended hereunder, and sbatinue in full force and
effect as long as the principal of or any accruedrest on any Loan or any fee or any other ampayéble under this Agreement
is outstanding and so long as the Commitments hatexpired or terminated. The provisions of Setdi2.15, 2.16, 2.17 and 9
and Article VIII shall survive and remain in fubbfce and effect regardless of the consummatiohefransactions contemplated
hereby, the repayment of the Loans and B/A, thératipn or termination of the Commitments or thertimation of this Agreeme
or any provision hereof.

SECTION 9.06. _Counterparts; Integration; Effeetiess. This Agreement may be executed in counterpanis 63
different parties hereto on different counterpasgch of which shall constitute an original, dubawhich when taken together
shall constitute a single contract. This Agreemér@ Guarantee Agreement and any separate |gtieeraents with respect to fees
payable to the Facility Agent constitute the entivatract among the parties relating to the sulijetter hereof and supersede any
and all previous agreements and understandingspionaitten, relating to the subject matter hereBfikcept as provided in
Section 4.01, this Agreement shall become effeatilien it shall have been executed by the Facilggmt and when the Facility
Agent shall have received counterparts hereof whidten taken together, bear the signatures of ebitte other parties hereto,
and thereafter shall be binding upon and inurdedoienefit of the parties hereto and their respeaiiccessors and
assigns. Delivery of an executed counterpartfaature page of this Agreement by telecopy diebffective as delivery of a
manually executed counterpart of this Agreement.
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SECTION 9.07. _Severability Any provision of this Agreement held to be indalilegal or unenforceable in any
jurisdiction shall, as to such jurisdiction, beffeetive to the extent of such invalidity, illegglior unenforceability without
affecting the validity, legality and enforceabiliyf the remaining provisions hereof; and the irdiffi of a particular provision in a
particular jurisdiction shall not invalidate suctopision in any other jurisdiction.

SECTION 9.08. _Right of Setoff.If an Event of Default shall have occurred anabetinuing, each Lender and
each of its Affiliates is hereby authorized at &inye and from time to time, to the fullest extertmitted by law, to set off and
apply any and all deposits (general or speciak timdemand, provisional or final) at any time hexhdl other obligations at any
time owing by such Lender or Affiliate to or foretleredit or the account of the Company or any Beercagainst any of and all tl
obligations of the Company or such Borrower novh@reafter existing under this Agreement held byhdiender, irrespective of
whether or not such Lender shall have made any demiader this Agreement, but only to the extenhsldigations are then due
and payable. The rights of each Lender undetrSbdion are in addition to other rights and reme¢iigciuding other rights of
setoff) which such Lender may have.

SECTION 9.09. _Governing Law; Jurisdiction; ConsenService of Process(a) This Agreement shall be
construed in accordance with and governed by theofahe State of New York.

(b) Each of the Company and the Borrowers hergbyacably and unconditionally submits, for itsaffd its
property, to the nonexclusive jurisdiction of thgpBme Court of the State of New York sitting ilNgork County and of the
United States District Court of the Southern Dgdtaf New York, and any appellate court from angréof, in any action or
proceeding arising out of or relating to any LoascDment, or for recognition or enforcement of amygiment, and each of the
parties hereto hereby irrevocably and unconditigregrees that all claims in respect of any sudloa®r proceeding may be heard
and determined in such New York State or, to theregxpermitted by law, in such Federal court. Eaicthe parties hereto agrees
that a final judgment in any such action or protegdhall be conclusive and may be enforced inrgtiresdictions by suit on the
judgment or in any other manner provided by lavatHihg in this Agreement or any other Loan Docungdatll affect any right ths
any Agent, or any Lender may otherwise have togoaimy action or proceeding relating to this Agreehwe any other Loan
Document against the Company or any Borrower goridperties in the courts of any jurisdiction.

(c) Each of the Company and the Borrower heralgyacably and unconditionally waives, to the fullestent it may
legally and effectively do so, any objection whitimay now or hereafter have to the laying of veatiany suit, action or proceedi
arising out of or relating to this Agreement or alger Loan Document in any court referred to iregeaph (b) of this Section. Ee
of the parties hereto hereby irrevocably waivesheofullest extent permitted by law, the defenfsaroinconvenient forum to the
maintenance of such action or proceeding in ani soart.

[[NYCORP:3031108v4:4452W:11/27/--08:05 pl




76

(d) Each party to this Agreement irrevocably conséo service of process in the manner provideadtices in
Section 9.01. Each Borrower hereby irrevocablygieges, appoints and empowers CT Corporation Bystdth offices on the date
hereof at 111 Eighth Avenue, 13th Floor, New Ydtkw York 10011, as its designee, appointee andtageaceive and accept for
an on its behalf, and in respect of its properyyise of any and all legal process, summons, estamd documents which may be
served in any action or proceeding described iagraph (b) above. If for any reason such desigagmintee and agent shall cease
to act as such, each Borrower agrees to desigmae @esignee, appointee and agent in New York @itthe terms and for the
purposes of this provision reasonably satisfactothe Agents. Nothing in this Agreement or arfyeotLoan Document will affect
the right of any party to this Agreement to seru@cpss in any other manner permitted by law.

SECTION 9.10. WAIVER OF JURY TRIAL.EACH PARTY HERETO HEREBY WAIVES, TO THE FULLES
EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL
PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF ORELATING TO THIS AGREEMENT, THE
GUARANTEE AGREEMENT OR THE TRANSACTIONS CONTEMPLATEHEREBY (WHETHER BASED ON
CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY HEETO (A) CERTIFIES THAT NO REPRESENTATIVE,
AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENDEEXPRESSLY OR OTHERWISE, THAT SUCH
OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATIONSEEK TO ENFORCE THE FOREGOING WAIVER AND
(B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERED HAVE BEEN INDUCED TO ENTER INTO THIS
AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

SECTION 9.11. HeadingsAtrticle and Section headings and the Table oft@uis used herein are for convenie
of reference only, are not part of this Agreementt shall not affect the construction of, or be tak#o consideration in
interpreting, this Agreement.

SECTION 9.12. _Confidentiality.Each of the Facility Agent and Canadian Fac#igent and each of the Lenders
agrees to maintain the confidentiality of the Imhation (as defined below), except that Informatiway be disclosed (a) to its and
its Affiliates’ directors, officers, employees aadents, including accountants, legal counsel alner @dvisors (it being understood
that the Persons to whom such disclosure is mallbevinformed of the confidential nature of sudfiormation and instructed to
keep such Information confidential), (b) to theesttrequested by any regulatory authority, (chedxtent required by applicable
laws or regulations or by any subpoena or simégel process (subject to the last sentence op#regraph), (d) to any other party
to this Agreement, (e) in connection with the eisrof any remedies hereunder or any suit, actiggraceeding relating to this
Agreement or any other Loan Document or the enfoes# of rights hereunder or thereunder, (f) suliigetn agreement
containing provisions substantially the same asehad this Section, to (i) any assignee of or Bigdint in, or any prospective
assignee of or Participant in, any of its rights or
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obligations under this Agreement or (ii) any actmaprospective counterparty (or its advisors)ng swap or derivative transacti
relating to the Company and its obligations, (dghvihe consent of the Company or any Borroweriqlgny party to the Existing
Company Credit Agreement, or (i) to the extent dinébrmation (i) becomes publicly available othiean as a result of a breach of
this Section or (ii) becomes available to any Agamainy Lender on a nonconfidential basis fromwaa® other than the Company
or any Borrower. For the purposes of this Sectidnformation” means all information received from the Compangioy
Borrower relating to the Company or its businediseothan any such information that is availablarg Agent or any Lender on a
nonconfidential basis prior to disclosure by therpany or any Borrower. Any Person required to madinthe confidentiality of
Information as provided in this Section shall besidered to have complied with its obligation tosdoif such Person has exerci
the same degree of care to maintain the confidépta such Information as such Person would addorits own confidential
information. If any Lender receives any subpoensimilar legal process referred to in clause {@we, such Lender will
endeavor, to the extent practicable, to notifyGmenpany and afford the Company an opportunity tdlehge the same before
disclosing any confidential Information pursuargreto.

SECTION 9.13. _Interest Rate LimitatioNotwithstanding anything herein to the contrafrat any time the
interest rate applicable to any Loan, together waitliees, charges and other amounts which areettess interest on such Loan
under applicable law (collectively the “ Chardgsshall exceed the maximum lawful rate (the “ Maym Rate’) which may be
contracted for, charged, taken, received or resdoyehe Lender holding such Loan in accordanch gfiplicable law, the rate of
interest payable in respect of such Loan hereunadgether with all Charges payable in respect tifeshall be limited to the
Maximum Rate and, to the extent lawful, the inteeesl Charges that would have been payable in cespsuch Loan but were
not payable as a result of the operation of thigi®e shall be cumulated and the interest and @&sapgyable to such Lender in
respect of other Loans or periods shall be ince@set not above the Maximum Rate therefor) untdrscumulated amount,
together with interest thereon at the Federal Flffictive Rate to the date of repayment, shalehaeen received by such Lent

SECTION 9.14. Judgment Currencyf for the purposes of obtaining judgment in @oyrt it is necessary to
convert a sum due from any Borrower hereundererctirrency expressed to be payable herein (thelifigd Currency) into
another currency, the parties hereto agree, thutlest extent that they may effectively do sotttiee rate of exchange used shal
that at which in accordance with normal bankingcprures the Facility Agent or Canadian Facility Atgeould purchase the
Specified Currency with such other currency atRheility Agent’s London office or the Canadian Hi&giAgent’s Toronto office,
respectively, on the Business Day preceding thathuich final judgment is given. The obligationseafch Borrower in respect of
any sum due to any Lender or any Agent hereunds, slotwithstanding any judgment in a currencyeotthan the Specified
Currency, be discharged only to the extent thaherBusiness Day following receipt by such Lendesuech Agent (as the case
may be) of any sum adjudged to be so due in suwdr aurrency such Lender or such Agent (as the
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case may be) may in accordance with normal bankiogedures purchase the Specified Currency with stieer currency; if the
amount of the Specified Currency so purchasedsstlgan the sum originally due to such Lender oh fAgent, as the case may

in the Specified Currency, the applicable Borroagrees, to the fullest extent that it may effedyivd so, as a separate obligation
and notwithstanding any such judgment, to indemsiifgh Lender or such Agent, as the case may bmsagach loss.

SECTION 9.15. USA Patriot ActEach Lender hereby notifies the Company and tireo/ers that pursuant to
the requirements of the USA Patriot Act (TitledfiPub. L. 107-56 (signed into law October 26, 200the “ Act”), it is required
to obtain, verify and record information that idéas the Company and each Borrower, which infoforaincludes the name and
address of the Company and each Borrower and wiftoemation that will allow such Lender to identifiye Company and each
Borrower in accordance with the Act.

SECTION 9.16. _Existing Credit Agreement; Effeetiess of Amendment and Restatemeldnitil this Agreement
becomes effective in accordance with the termseati®n 4.01, the Existing Credit Agreement shatha@ in full force and effect
and shall not be affected hereby. After the EifecDate, the provisions of the Existing Credit Agment shall be superseded by
the provisions hereof. The parties hereto agreefoe any notices required under Section 2.02(d)1.(b) or 2.11(c) of the
Existing Credit Agreement in connection with théeefiveness of this Agreement.
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed by their respect
authorized officers as of the day and year firstvabwritten.

YUM! BRANDS, INC.,
by

Name: R. Scott Too

Title: Vice President, Associa
General Counsel and
Assistant Secretary

YUM! RESTAURANT HOLDINGS,
by

Name: Timothy J. Ashb
Title:  Director

YUM! RESTAURANTS INTERNATIONAL S.AR.L., LLC (U.S
BRANCH),

by

Name: Alan J. Kohi
Title:Branch Manage

YUM! RESTAURANTS

INTERNATIONAL (CANADA) LP,

by its general partner YUM! BRANDS CANADA
MANAGEMENT HOLDING INC.,

by

Name: Sabina Riz\
Title; Chief Financial Office
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CITIBANK INTERNATIONAL PLC,
individually and as Facility Agent,

by

80

Name:
Title:

CITIBANK N.A., CANADIAN BRANCH,
individually and as Canadian Facility Agent,

by

Name:
Title:

JPMORGAN CHASE BANK, N.A

by

Name:
Title:
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LENDERS UNDER THE CREDIT AGREEMEN

SIGNATURE PAGE TO AMENDED AND RESTATED CRED!|
AGREEMENT DATED AS OF , 2007,
AMONG YUM! BRANDS, INC., YUM!I RESTAURANTS
HOLDINGS, YUM! RESTAURANTS INTERNATIONAL
S.a.R.L, LLC (U.S. BRANCH), YUM! RESTAURANTS
INTERNATIONAL (CANADA) LP, THE LENDERS PARTY
THERETO, CITIBANK INTERNATIONAL PLC, AS FACILITY
AGENT AND CITIBANK, N.A., AS CANADIAN FACILITY
AGENT.

Name of Institution

by

Name:
Title:

by

Name:
Title:




SCHEDULE A
TO
CREDIT AGREEMENT
INITIAL GUARANTORS

Subsidiary (Jurisdiction of Incorporation)

A&W Restaurants, Inc. (Michigan)

Kentucky Fried Chicken Corporate Holdings Ltd. (@ehare)
Kentucky Fried Chicken International Holdings, Iioelaware)
KFC Corporation (Delaware)

KFC Holding Co. (Delaware)

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

LJS Restaurants, Inc. (Delaware)

Long John Silver’s, 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)

YGR America, Inc. (Delaware)

Yorkshire Global Restaurants, Inc. (Maryland)

YUM Restaurant Services Group, Inc. (Delaware)
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Lenders
JPMorgan Chase Bank, N.
Citibank, N.A.
HSBC Bank USA, N.A
Cooperative Centrale Raiffeis-
Boerenleenbank B.A“Rabobank Nederlar”
The Bank of Nova Scoti
Wachovia Bank, National Associatit
Total
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COMMITMENTS

Commitments

US$90,000,00!
US$90,000,00!
US$50,000,00!

US$50,000,00!

US$35,000,00(

US$35,000,00!
US$350,000,000.0

SCHEDULE 2.0.
To Credit Agreemel




SCHEDULE 2.1:
To Credit Agreemel

CALCULATION OF THE MANDATORY COST

1. General
(a) The Mandatory Cost is to compensate a Lender foctist of compliance witl

(i) the requirements of the Bank of England and/oFihancial Services Authority (or, in either casey ather authority whicl
replaces any of its functions);

(i) the requirements of the European Central B
(b) The Mandatory Cost is expressed as a percentagpeatinnun

(c) The“Mandatory Co¢" is the weighted average (weighted in proportiothtopercentage share of each Lender in the reli
Loan) of the rates for the Lenders calculated leyRacility Agent in accordance with this SchedulE32on the first day of an
Interest Period (or as soon as possible therez

(d) The Facility Agent must distribute each amount @datory Cost among the Lenders on the basis ahthdor each Lende

(e) Any determination by the Facility Agent pursuanthis Schedule 2.13 will be, in the absence of feaherror, conclusive ar
binding on all the Partie

2. For a Lender lending from a Facility Office in the U.K.
(a) The relevant rate for a Lender lending from a Rgodffice in the U.K. is calculated in accordangith the following formula

E x 0.01

300 per cent. per annu

where on the day of application of the formulasEalculated by the Facility Agent as being thaaye of the rates of charge under
the Fees Rules supplied by the Reference Banketbdcility Agent under paragraph (d) below andesged in pounds per £1
million.

(b) For the purposes of this paragrapl

() “ Facility Office” means, for the purposes of this Schedule 2.13fffoe or offices notified by a Lender to the Fayil
Agent in writing on or before the date it becomésader (or, following that date, by not less tli@e Business Days’
written notice) as the office or offices throughighit will perform its obligations under this Agmment;
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SCHEDULE 2.1:
To Credit Agreemel

(i) “FeesRules” means the then current rules on periodic feesdarF®A Supervision Manual or any other law or retjpitaas
may then be in force for the payment of fees ferahceptance of deposi

“ Fee Tariffs” means the fee tariffs specified in the Fees Rubeeuthe activity group A.1 Deposit acceptors (igmp any
(iif) minimum fee or zero rated fee required pursuattiéd-ees Rules but applying any applicable discmats);

(iv) “FSA” means the Financial Services Authority;

v “ Participating Member Sta” means any member state of the European Commuaityattopts or has adopted the Eur
V) its lawful currency in accordance with legislatimithe European Community relating to Economic Bwhetary Union

“ Tariff Base” has the meaning given to it in, and will be caltedain accordance with, the Fees Ru

(vi)
( c) Each rate calculated in accordance with the fornajld necessary, rounded to four decimal pla

(d) If requested by the Facility Agent, each ReferéBaek must, as soon as practicable after publicdtjothe FSA, supply to tt
Facility Agent the rate of charge payable by thetedRence Bank to the FSA under the Fees Rules#&bifinancial year of the
FSA (calculated by that Reference Bank as beingtleeage of the Fee Tariffs applicable to that Refee Bank for that
financial year) and expressed in pounds£1l million of the Tariff Base of that Reference Ba

(e) Each Lender must supply to the Facility Agent thfeiimation required by it to make a calculatiortted rate for that Lender.
particular, each Lender must supply the followinfprmation on or prior to the date on which it bees a Lendel

(i) the jurisdiction of its Facility Office; an
(i) any other information that the Facility Agent reaaloly requires for that purpos
Each Lender must promptly notify the Facility Ageftany change to the information supplied to il@nthis paragraph.

(H The rates of charge of each Reference Bank fopulngose of E above are determined by the Facilggri based upon ti
information supplied to it under paragraphs (d) ée)cabove

(g) The Facility Agent has no liability to any Partyits calculation over or under compensates any éendlhe Facility Agent i
entitled to assume that the information providediby Lender or Reference Bank under this Scheduteié and correct in all
respects
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SCHEDULE 2.1:
To Credit Agreemel

3. For a Lender lending from a Facility Office in a Paticipating Member State

(a) The relevant rate for a Lender lending from a Ryodffice in a Participating Member State is thergentage rate per annt
notified by that Lender to the Facility Agent. $huercentage rate per annum must be certifieddiyLimder in its notice to the
Facility Agent as its reasonable determinatiorhefc¢ost (expressed as a percentage of that Lergtate in all Loans made fr
that Facility Office) of complying with the minimuneserve requirements of the European Central Bargspect of Loans ma
from that Facility Office

(b) If a Lender fails to specify a rate under paragr@tabove, the Facility Agent will assume thatlteader has not incurred a
such cost

4. Changes

(a) The Facility Agent may, after consultation with tiempany and the Lenders, determine and notifthalParties of an
amendment to this Schedule 2.13 which is requimemtder to comply with

() any change in law or regulation;

. any requirement imposed by the Bank of EnglandFthancial Services Authority or the European CarBiank (or, in an
(i) case, any successor authori

(b) If the Facility Agent, after consultation with ti®mpany, determines that the Mandatory Cost foerzder lending from
Facility Office in the U.K. can be calculated byerence to a screen, the Facility Agent may nailfghe Parties of any
amendment to this Agreement which is required fiecethis.
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SCHEDULE 2.1
To Credit Agreemel

PTR SCHEME
(a) Each Treaty Lende

(i) irrevocably appoints the Facility Agent to ast syndicate manager under, and authorizes thlityagjent to
operate, and take any action necessary or desualker, the PTR Scheme in connection with the Loaade to the
UK Borrower,

(i) shall co-operate with the Facility Agent inrapleting any procedural formalities necessary utidgePTR
Scheme, and shall promptly supply to the FaciligeAt such information as the Facility Agent mayuesj in
connection with the operation of the PTR Scheme;

(i) without limiting the liability of the UK Borower or the Company under this Agreement, shathiwis
Business Days of demand, indemnify the Facility dtger any liability or loss incurred by the FatyliAgent as a
result of the Facility Agent acting as syndicatenager under the PTR Scheme in connection with thaty Lender’s
participation in any UK Revolving Loan or UK Switigg Loan; and

(iv) shall, within 5 Business Days of demand, indé&gneach of the UK Borrower and the Company foy aax
which the UK Borrower or the Company, as applicabézomes liable to pay in respect of any paymmiaige to suc
Treaty Lender arising as a result of any provisiaughority issued in respect of such Treaty Lerigethe UK HM
Revenue & Customs (* HMRQ under the PTR Scheme being withdrawn, exceptantg to the extent that such
Treaty Lender would, if a deduction had been regliin respect of such payments, have been entitlezteive
additional amounts under Section 2.17.

(b) Each of the UK Borrower and the Company ackeolgés that it is fully aware of its contingent ghtions unde
the PTR Scheme and sh:

(i) promptly supply to the Facility Agent such infioation as the Facility Agent may reasonably retjines
connection with the operation of the PTR Schemd; an

(ii) act in accordance with any provisional notisseued by HMRC under the PTR Schel

(c) The Facility Agent agrees to provide, as sowreasonably practicable, a copy of any provisian#hority issuer
to it under the PTR Scheme in connection with akyR&volving Loan or UK Swingline Loan to the UK
Borrower specified in such provisional author
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SCHEDULE 2.1
To Credit Agreemel

(d) Each of the Company, the UK Borrower and eaghder that is a Foreign Lender with respect tdiKeBorrower
acknowledge that the Facility Agel

() is entitled to rely completely upon informatipnovided to it in connection with paragraphs (ajlx) above

(ii) is not obliged to undertake any enquiry inte faccuracy of such information, nor into the statithe Treat
Lender or, as the case may be, the UK Borrowen@Company providing such informatic

(iii) shall have no liability to any person for thecuracy of any information it submits in connectwith
paragraph (a)(i) above; a

(e) For the avoidance of doubt, nothing in thise€lthe 2.1% shall cause the Facility Agent to be liable forday act
taken by it (or omission); or (b) any costs, los$iability suffered by a Treaty Lender, in actiag syndicate
manager for the Treaty Lenders under the PTR Scf

In this Schedule, the following terms are definedalows:

“ PTR Schemé means the Provisional Treaty Relief scheme asriexd in Inland Revenue Guidelines dated Janu@® 2nd
administered by the HMRC'’s Centre for Non-Residents

“ Treaty Lender means a Lender which (i) is treated as a resideatTreaty State for the purposes of the Treat/(d@) does not
carry on a business in the United Kingdom througlermanent establishment with which that Lendeaisigipation in Loans made
to the UK Borrower is effectively connected.

“ Treaty Staté’ means a jurisdiction having a double taxatioreagnent (a “ Treaty) with the United Kingdom which makes
provision for full exemption from tax imposed byetbinited Kingdom on interest.
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SCHEDULE 3.0
To Credit Agreemel

DISCLOSED MATTERS

1. The matters described in the Comg’s Annual Report on Form -K for the fiscal year ended December 30, 2006 utttk
captions “ltem 3 — Legal Proceedings” and in “N&2— Guarantees, Commitments and ContingencigsieifNotes to
Consolidated Financial Statements ur”ltem 8- Financial Statements and Supplementary I

1. The matters described in the Comg’'s Quarterly Report on Form -Q for the quarterly period ended September 8, 200@&r
the captions “Part Il — Item 1 — Legal Proceedingsd “Note 11 — Guarantees, Commitments and Caerticigs” in the Notes to
Condensed Consolidated Financial Statements (“Part |- Item 1- Financial Statemen”
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SCHEDULE 3.1.
To Credit Agreemel

DISCLOSURE

None.
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SCHEDULE 6.0.
To Credit Agreemel

EXISTING INDEBTEDNESS

1. Indebtedness of Domestic Subsidiaries (relatesamtél Lease Obligations) as of November 3, 2008$98,175,00(
2. Aircraft lease obligation of KFC U.S. Properties;.| (lessee) to Caremark Aviation, LLC (sublessc

* As of the Effective Date, the nature of the leasd accounting treatment for this obligation (iwehether it is an operating lease or
a Capital Lease Obligation) is still being deteresin The aircraft lease obligation is expectedemb greater than US$60,000,000.
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SCHEDULE 6.0
To Credit Agreemel

EXISTING LIENS

1. Liens created and existing pursuant to the-leaseback agreements, Master Lease Agreer
and related agreements entered into by certairiddabes of the Company and evidencing the
following sale-leaseback transactior

Original Transaction Lessor Lessee

Date

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

successor in interest to FFCA
Acquistion Corporatiol

April 30, 2003 LoJon Property Il LLC KFC U.S. Properties, Ini
Amended August 15, 2003
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Exhibit 10.33
1999 LONG TERM INCENTIVE PLAN AWARD FOR JANUARY 24, 2008
RESTRICTED STOCK UNIT AGREEMENT

AGREEMENT made as of January 24, 2008, by and EtWwa&JM! Brands, Inc., a North Carolina corporattaving its principal office at 1441
Gardiner Lane, Louisville, Kentucky 40213 ("YUM!dnd the "Participant”.

WITNESSETH:

WHEREAS, the shareholders of YUM! approved the Ld@egm Incentive Plan (the "Plan"), for the purpoaed subject to the provisions set forth in
the Plan;

WHEREAS, pursuant to authority granted to it irdsian, the Compensation Committee of the Boafiigctors of YUM! (the "Committee"), has
granted to Participant restricted stock units @kbown hereinafter as “Yum Restricted Stock Units"YRSUSs") with respect to the number of sharés o
YUM! Common Stock as set forth below;

WHEREAS, YRSUs granted under the Plan are to bdeexied by an Agreement in such form and contaisirafp terms and conditions as the
Committee shall determine; and

WHEREAS, in consideration of this Award, the Papat is required to agree to restrictions on cditipe and solicitation as set forth in this
Agreement;

NOW, THEREFORE, it is mutually agreed as follows:

1. Terms of Award The following terms used in this Agreement shalle the meanings set forth in this paragraph 1:
@) The“Participan” is David C. Novak
(b) The“Grant Dat” is January 24, 200:

(c) The number of “Units” granted under this Agreemsrit87,398 Units. Each “Unit'epresents the right to receive one share of Sieak the Deliver
Date, to the extent that the Participant is vestesich Units as of the Delivery Date, subjecti® terms of this Agreement and the P

(d) The “Delivery Date’shall be the day that is six months after the datevhich the Participant incurs a Separation fragrvige; provided that if tt
Participan’s Separation from Service occurs by reason of deshg the* Delivery Dat¢’ will be his date of deatl

Other words and phrases used in this Agreemerdediieed in the Plan or elsewhere in this Agreemé&cept where the context clearly implies or iadbs
the contrary, a word, term, or phrase used in tae B similarly used in this Agreement.




2. Award. The Participant is hereby granted the numbeirofs set forth in paragraph 1.

3. Dividends and Voting RightsThe Participant will be credited with additionits to reflect dividends payable with respecBtock during the
period between the Grant Date and the date sherefeblvered to the Participant pursuant to paggtyfa The number of Units to be credited by reasfon
dividends shall equal the number of shares of Stdukh could be purchased with the dividends (assgreach Unit was a share of Stock), based onahesv
of such Stock at the time such dividends are pBigidends shall be vested at the time, if anyyhich the Units granted in accordance with paragrapf this
Agreement are vested. No dividends shall be @dda or for the benefit of the Participant for tdnwvith respect to record dates occurring pridh®Grant
Date, or with respect to record dates occurringmafter the date, if any, on which the Participaas forfeited those Units. The Participant shatlbe a
shareholder of record with respect to the Units stmall have no voting rights with respect to thet&prior to the Delivery Date.

4.  Vesting and Forfeiture If a Separation from Service does not occurrgddhe fouryear anniversary of the Grant Date, then the Rpatnt shal
become vested in all Units credited to the Parictpunder this Agreement on such four-year ann@rgrsubject to the provisions of paragraph 8 Ghange
in Control occurs prior to the four-year anniveysaf the Grant Date and prior to the ParticipaS&paration from Service, then the Participant diedbme
vested in all Units credited to the Participantemithis Agreement on the Change in Control, sulifetite provisions of paragraph 8. If the Partias
Separation from Service occurs prior to the fgear anniversary by reason of death or disabilitgn the Participant shall become vested in altderiedited t
the Participant under this Agreement on the Sejparéitom Service, subject to the provisions of gaaph 8. If the Participant’s Separation from Smrv
occurs for reasons other than death or disabitityr po the four-year anniversary of the Grant Dextel prior to a Change in Control, the Participsrall forfeit
all Units on Separation from Service. "Disabilistiall mean the total disability of the Participastdetermined by the Committee, upon the basisdf
evidence as the Committee deems necessary andblgvis

5. Delivery of Shares If the Participant is vested in the Units ashaf Separation from Service, and prior to deliv@rthe shares in accordance
with this paragraph 5, such Units have not beefeited in accordance with paragraph 8, then, orDilévery Date, the Participant shall receive ohare of
Stock for each Unit credited to the Participanbjsat to the terms of this Agreement and the Pks of the date of distribution of Shares with respto any
Units, such Units shall be canceled.

6.  Withholding. All deliveries and distributions under this Agneent are subject to withholding of all applicataiees. At the election of the
Participant, and subject to such rules and lingtetias may be established by the Committee from tintime, such withholding obligations may be et
through the surrender of shares of Stock (i) whiighParticipant already owns; or (ii) to which fharticipant is otherwise entitled under the Planyjged,
however, that shares described in this clausen@ly be used to satisfy not more than the minimwatusiry withholding obligation (based on minimum
statutory withholding rates for Federal and statepurposes, including payroll taxes, that areiapple to such taxable income).




7. Heirs and Successordhis Agreement shall be binding upon and inarthée benefit of any assignee or successor indstéo YUM!, whether
by merger, consolidation or the sale of all or saally all of the assets of YUM!. YUM! will ragre any successor (whether direct or indirectpbischase,
merger, consolidation or otherwise) to all or sabsally all of the business and/or assets of YUMeéxpressly assume and agree to perform this Aggaein
the same manner and to the same extent that YUMIdaze required to perform if no such successiahtbken place. This Agreement shall be bindingnupo
and inure to the benefit of the Participant ordrisier legal representative and any person to wihenyRSUs may be transferred by will or the aptliedaws
of descent and distribution. If any rights exeabig by the Participant or benefits distributabléhte Participant under this Agreement have nob leercised
or distributed, respectively, at the time of thetiegant’s death, such rights shall be exercisélyi¢he Designated Beneficiary, and such bendfiddl e
distributed to the Designated Beneficiary, in ademice with the provisions of this Agreement andRfam. The “Designated Beneficiary” shall be the
beneficiary or beneficiaries designated by thei€lpent in a writing filed with the Committee incuform and at such time as the Committee shallireq If a
deceased Participant fails to designate a bensfjaia if the Designated Beneficiary does not segvhe Participant, any rights that would have been
exercisable by the Participant and any benefitsidigable to the Participant shall be exerciseabglistributed to the legal representative ofdéktate of the
Participant. If a deceased Participant desigreateeneficiary and the Designated Beneficiary s@withe Participant but dies before the Designated
Beneficiary’s exercise of all rights under this Agreement dotgethe complete distribution of benefits to thesiginated Beneficiary under this Agreement,
any rights that would have been exercisable bybdsignated Beneficiary shall be exercised by thalleepresentative of the estate of the Designated
Beneficiary, and any benefits distributable to Eresignated Beneficiary shall be distributed toléwal representative of the estate of the Designate
Beneficiary.

8. NonCompete and Noiolicitation. During the period beginning on the Grant Date eontinuing until the two-year anniversary of the
Separation from Service, and regardless of whetigeParticipant's Separation from Service occuferee at, or after the four-year anniversary of @rant
Date, the Participant covenants and agrees asv&llo

(a) He shall not, without the prior written consenttbé Chairman of the Compensation Committee of YuRdrticipate (as defined below) in
management of any national or international quiekvise restaurant organization headquartered irUthieed States or doing business in the Ut
States or Asia, including the following entitiedagach of their subsidiaries or successor compe

- McDonald’s Corporation
- Wendy's Corporation
- Burger King Corporation
- AFC Enterprises, Inc.
- Subway Restaurants




- Domino’s Pizza
- Little Caesar’s Pizza

For purposes of this paragraph (a), “Participakelllamean: (A) holding a position in which the Rapant directly manages such a business entity; (B
holding a position in which anyone else who dieatianages such a business entity is in the Patitgpreporting chain or chain-of-command,
regardless of the number of reporting levels betwbem; or (C) providing input, advice, guidancesiggestions in any material respect regardin
management of such a business entity to anyonenstpe therefore.

(b) He shall not directly or indirectly solicit or enaage any employee of Yum! or any Subsidiary whs ama employee of the Company or Subsidia
of the Participar s Separation from Service, to leave the Compar8ubisidiary or accept any position with any otheityr

(c) He shall not directly or indirectly contact any mhexisting franchisees or vendors of the CompanyherSubsidiaries for the purpose of solicitini
encouraging such franchisees or vendors to aléér télationship with the Company or Subsidiariesuny way that would be adverse to the Com
or Subsidiary

(d) If, prior to the Distribution Date, the Participanblates any of the provisions of this paragraphe3shall forfeit all YRSUs and the right to distrtion

of shares (or other amounts) in settlement of thMiR8Us.

(e) The Participant acknowledges that the Company wbealdrreparably injured by a violation of this pgwaph 8, and he agrees that the Compar
addition to any other remedies available to itdoch breach or threatened breach, shall be entdledpreliminary injunction, temporary restrair
order, or other equivalent relief, restraining Braaticipant from any actual or threatened breadhisfparagraph 8. If a bond is required to bagubg
order for the Company to secure an injunction beoequitable remedy, the parties agree that said heed not be more than a nominal <

® The restrictions imposed by this paragraph 8 $falh addition to the restrictions imposed by sabisa 6.5 of the Plar

9. Administration The authority to manage and control the opemadind administration of this Agreement shall beeg & the Committee, and
the Committee shall have all powers with respethi®Agreement as it has with respect to the Pkamy interpretation of the Agreement by the Contegtan:
any decision made by it with respect to the Agremefinal and binding on all persons.

10. Plan Governs Notwithstanding anything in this Agreement te ttontrary, the terms of this Agreement shall bgesu to the terms of the Pl
a copy of which may be obtained by the Particifieorh the office of the Secretary of YUM!; and tifigreement is subject to all interpretations, amesaiis
rules and regulations promulgated by the Commfti@® time to time pursuant to the Plan.




11.  Fractional Shareslin lieu of issuing a fraction of a share of $toesulting from an adjustment of the Award purguarparagraph 4.2(f) of the
Plan or otherwise, YUM! will be entitled to payttte Participant an amount equal to the fair mavkéie of such fractional share.

12. Not An Employment ContractThe Award will not confer on the Participant aight with respect to continuance of employmenbirer
service with YUM! or any Subsidiary, nor will itterfere in any way with any right YUM! or any Suthisiry would otherwise have to terminate or modify t
terms of such Participant’s employment or otheviserat any time.

13. Notices Any written notices provided for in this Agreemi@r the Plan shall be in writing and shall berded sufficiently given if either hand
delivered or if sent by fax or overnight courier by postage paid first class mail. Notices sgntail shall be deemed received three businessaftgrs
mailing but in no event later than the date of actaceipt. Notices shall be directed, if to tlzetieipant, at the Participant’s address indicdtgdhe records of
YUM!, or if to YUM!, at the principal executive dffe of YUM!.

14. No Rights As ShareholdefThe Participant shall not have any rights ofi@eholder with respect to the shares subjectatd\tiiard, until a
stock certificate has been duly issued as proviedin.

15. _Amendment This Agreement may be amended in accordancethgtiprovisions of the Plan, and may otherwiserberaled by written
agreement of the Participant and YUM! without teagent of any other person.

16. Rights to Future Grants; Compliance with Laf®y entering into this Agreement, the Participacknowledges and agrees that the award and
acceptance of YRSUs pursuant to this Agreement doesntitle the Participant to future grants afci&toptions or other awards under the Plan or angro
plan. The Participant further agrees to seekeadessary approval under, make all required notifina under and comply with all laws, rules andutations
applicable to the ownership of YRSUs, includingtheut limitation, currency and exchange laws, raled regulations.

17. Governing Law This Agreement shall be governed by and condtiiaccordance with the laws of the State of N@#nolina.

18. Agreement by ParticipantAs a condition of receiving this Award, the Rapant must sign and return a copy of this Agreeinte Laura
Warren not later than February 1, 2008. Failunetorn a signed copy by that deadline will catmeAward to expire, and the Participant shall haweights
under this Award.

19.  Separation from ServiceFor purposes of this Agreement, the term “Sejmrdrom Service” shall have the meaning ascriteeil in Code
8409A, including the regulations and other guidathezeunder.




IN WITNESS WHEREOF, the Participant has executésl Agreement, and YUM! has caused these presemis éxecuted in its name and on its
behalf, all as of the Grant Date.

Participant

YUM! Brands, Inc.

By:

Its:




Earnings:
Pretax income from continuing operations be
cumulative effect of accounting chanc

50% or less owned Affiliat¢ interests, ne
Interest expens

Interest portion of net rent exper

Earnings available for fixed charg

Fixed Charges:

Interest expens

Interest portion of net rent exper

Total fixed charge

Ratio of earnings to fixed charg

YUM! Brands, Inc.
Ratio of Earnings to Fixed Charges Years Ended 2008

(in millions except ratio amounts)

52 weeks 53 weeks
2007 2005
$ 1,191 $ 1,02¢
(7 (8)
217 14¢
24% 17¢
$ 1,64« $ 1,34
$ 217 $ 14¢
24% 17¢
$ 46( $ 327
3.57 4.11

Exhibit 12.]

52 weeks

2006 2004 2003
$ 1,10¢ $ 1,02¢ $ 88¢

(12) 2 1

172 14¢& 18¢

20¢ 164 147
$ 1,477 $ 1,337 $1,21¢
$ 174 $ 14¢ $ 18t

20¢ 164 147
$ 38% $ 31C $ 332

3.8¢ 4.31 3.67



SUBSIDIARIES OF YUM! BRANDS, INC.
AS OF DECEMBER 29, 2007

Exhibit 21.1

State or Country of

Name of Subsidiary Incorporation
3018538 Nova Scotia Compa Canade
IA&W Restaurants, Inc Michigan
IACN 002 543 286 Pty. Ltc IAustralia
IACN 002 812 151 Pty. Ltc IAustralia
IACN 003 007 690 Pty. Ltc IAustralia
IACN 003 190 163 Pty. Ltc IAustralia
IACN 003 190 172 Pty. Ltc IAustralia
IACN 003 273 854 Pty. Lt IAustralia
IACN 004 240 046 Pty. Ltc IAustralia
IACN 005 041 547 Pty. Ltc IAustralia
IACN 009 064 706 Pty. Ltc IAustralia
IACN 010 355 772 Pty. Lic IAustralia
IACN 054 055 917 Pty. Ltc IAustralia
IACN 054 121 416 Pty. Ltc IAustralia
IACN 084 994 374 Pty. Ltc IAustralia
IACN 085 239 961 Pty. Ltd. (SA: IAustralia
IACN 085 239 998 Pty. Ltd. (SA: IAustralia
IACN 103 640 393 Pty. Ltc IAustralia
IAshton Fried Chicken Pty. Lt IAustralia
Beijing Pizza Co., Ltd China
Big Sur Restaurant No. 2, In Delaware
Big Sur Restaurants, In Kansas
Changsha KFC Co., Lt China
Chongging KFC Co., Ltc China

D H Gorman (Leicester) Limite

United Kingdom

Dalian Kentucky Foodhall Co., Lt

China

Dalian Kentucky Fried Chicken Co., Lt China
Dongguan KFC Co., Ltc China
Expertos en Reparto a Domicilio, S. de R.L. de ( Mexico
Expertos en Restaurantes, S. de R.L. de Mexico

Finger Lickin' Chicken Limitet

United Kingdom

FTB, Inc.

Florida

G Judd and Rose Caterers Limi

United Kingdom

Gittins and Rose Caterers Limit

United Kingdom

Glenharney Insurance Compa \Vermont
Gloucester Properties Pty. Li IAustralia
Hangzhou KFC Co., Ltc China
Inventure Restaurantes Ltc Brazil
Kentucky Fried Chicken (Germany) Restaurant HolsliGgnbH Germany

Kentucky Fried Chicken (Great Britain) Limite

United Kingdom

Kentucky Fried Chicken (Great Britain) Pension TiLimited

United Kingdom




Kentucky Fried Chicken Beijing Co., L

China

Kentucky Fried Chicken de Mexico, S. de R.L. de ( Mexico
Kentucky Fried Chicken Global B.\ Netherland:
Kentucky Fried Chicken International Holdings, | Delaware
Kentucky Fried Chicken Japan Li Japar

Kentucky Fried Chicken Limited (f/k/a Roberts Restats Limited) United Kingdom
Kentucky Fried Chicken Pty. Lt IAustralia

KFC Advertising, Ltd. United Kingdom
KFC Corporatior Delaware

KFC Development (Thailand) Co., Lt Thailand

KFC France SA{ France

KFC Germany, Inc Delaware

KFC Holding Co. (f/k/a Kentucky Fried Chicken ofl@arnia, Inc.) Delaware

KFC Holdings B.V. Netherland:
KFC Ireland Limitec Ireland

KFC Productos Alimenticious C./ Venezuele

KFC San Juan, In Delaware

KFC Services Limited (f/k/a Lookchief Limite United Kingdom
KFC U.S. Properties, In Delaware
Kunming KFC Co., Ltd China

Lanzhou KFC Co., Ltc China

LJS Advertising, Inc Kentucky

LJS Restaurants, In Delaware

Long John Silver's, Inc Delaware
Mercian Fast Food Limite United Kingdom
Multibranding Pty. Ltd IAustralia
Nanchang KFC Co., Ltc China

Nanjing KFC Co., Ltd China

Nanning KFC Co., Ltd China
Newcastle Fried Chicken Pty. Lt IAustralia
Norfolk Fast Foods Limite United Kingdom
Northside Fried Chicken Pty Limite IAustralia

Pasta Bravo, LL( Delaware
PCNZ Limited Mauritius

PHM de Mexico, S. de R.L. de C. Mexico

PHP de Mexico Inmobiliaria, S. de R.L. de C Mexico

Pizza France S.A.! France

Pizza Hut (Restaurations) GME Germany

Pizza Hut (UK) Limitec

United Kingdom

Pizza Hut (UK) Pension Trust Limite

United Kingdom

Pizza Hut Del Distrito, S. de R.L. de C.

Mexico

Pizza Hut Holding Gmbt

Germany

Pizza Hut International, LL¢

Delaware

Pizza Hut Korea Limited f/k/a Pizza Hut Korea Qdd.

Korea, Republic o

Pizza Hut Mexicana, S de RL de (

Mexico

Pizza Hut of America, Inc

Delaware




Pizza Hut of North America, Ini Texas
Pizza Hut Services Limite United Kingdom
Pizza Hut, Inc California
Pizza Hut, Ltd Texas
Qingdao Kentucky Fried Chicken Co., L China

Restaurant Holdings Limite

United Kingdom

Restaurantes Internacionales Limitada (de C

Chile

SEPSA S.N.C France
Servicios Administrativos R.P.l., S. de R.L. de C Mexico
Shanghai Kentucky Fried Chicken Co., L China
Shanghai Pizza Hut Co., Lt China
Shantou KFC Co., Ltc China
SM2RL S.A.S. (SASU France
Societe Civile Immobiliere Duranton a/k/a SCI Durar France

Southern Fast Foods Limited (f/k/a Milne Fast Fobisited)

United Kingdom

Spizza 30 SA{

France

Spizza Immo Sal

France

Suffolk Fast Foods Limite

United Kingdom

Suzhou KFC Co., Ltc

China

[Taco Bell Corg California
Taco Bell of America, Inc Delaware
Taiyuan KFC Co., Ltd China
TCL, Inc. Delaware
TGRI-Relo, Inc. Texas
[THC | Limited Malta
THC Il Limited Malta
[THC Ill Limited Malta
[THC IV Limited Malta
THC V Limited Malta
Tianjin KFC Co., Ltd. China
Tricon International (Thailand) Co., Lt Thailand
\Valleythorn Limited United Kingdom
\VariAsian, Inc. Delaware

\West End Restaurants (Holdings) Limit

United Kingdom

\West End Restaurants (Investments) Lim

United Kingdom

West End Restaurants Limiti

United Kingdom

\WingStreet, LLC Delaware

Wuxi KFC Co., Ltd. China

Xiamen- KFC Co., Ltd. China

Xinjiang KFC Co., Ltd. China

YA Company One Pty. Lic IAustralia

YB Operadora, S. de R.L. de C. Mexico

'YGR America, Inc. Delaware

[YGR International Limitec United Kingdom
YGR US, LLC Delaware




Yorkshire Global Licensing Netherlands B. Netherland:
Yorkshire Global Restaurants, Ir Maryland
Yorkshire Holdings, Inc Maryland
YSV Holdings, LLC Delaware
'Yum Procurement Corporatic Delaware
'Yum Procurement Holding Corporati Delaware
'Yum Procurement Services, L. Delaware
'Yum Restaurant Licensing Coi Delaware
lYum Restaurants Espana, S Spain

'Yum Restaurants International (Proprietary) Limi South Africa
Yum Restaurants International (Thailand) Co., | Thailand
'Yum Restaurants PR Holdings, Ii Delaware
Yum Restaurants Services Group, | Delaware
[Yum! (Shanghai) Food Co., Lt China
[Yum! Asia Holdings Pte. Ltc Singapore
'Yum! Australia Equipment Pty. Lt IAustralia
[Yum! Australia Holdings | LLC Delaware
'Yum! Australia Holdings Il LLC Delaware
'Yum! Australia Holdings IIl LLC Delaware

[Yum! Australia Holdings Limitec

Cayman Island

'Yum! Brands Canada Financing |

Canade

[Yum! Brands Canada Management Holding, Canade
[Yum! Brands Canada Management Canade
'Yum! Brands Global Restaurants (Canada) Comj Canade
'Yum! Brands Mexico Holdings Il LLC Delaware
'Yum! Brands Mexico Holdings S. de R.L. de C Mexico
'Yum! Food (Hangzhou) Co., Lt China

'Yum! Franchise China Tru China

'Yum! Franchise de Mexico, S. de R Mexico
lYum! Franchise | LF Canade
[Yum! Franchise Il LLF United Kingdom
'Yum! Franchise Il Partnersh IAustralia
'Yum! International Participations S.a.| Luxembourg
Yum! Luxembourg Investments S.a. Luxembourc
'Yum! Mexico, S. De. R. L.de C Mexico
Yum! Realty Holdings, Inc Canade

'Yum! Restaurant Holding

United Kingdom

[Yum! Restaurant Holdings (Great Britain) Limit

United Kingdom

'Yum! Restaurantes do Brasil Ltc

Brazil

Yum! Restaurants (Chengdu) Co., L

China

Yum! Restaurants (China) Investment Co., |

China

'Yum! Restaurants (France) Limit

United Kingdom

'Yum! Restaurants (Fuzhou) Co., L

China

[Yum! Restaurants (Guangdong) Co., L

China

'Yum! Restaurants (Hong Kong) Lt

Hong Kong




Yum! Restaurants (India) Private Limit

India

Yum! Restaurants (Netherlands) Limit

United Kingdom

'Yum! Restaurants (NZ) Ltc New Zealanc
Yum! Restaurants (Shenyang) Co., L China

Yum! Restaurants (Shenzhen) Co., L China

Yum! Restaurants (Taiwan) Co., Li Taiwan

Yum! Restaurants (UK) Limite

United Kingdom

Yum! Restaurants (Wuhan) Co., L

China

Yum! Restaurants (Xian) Co., Lt China

'Yum! Restaurants Asia Private Li Singapore

'Yum! Restaurants Australia Pty Limits IAustralia

'Yum! Restaurants Australia Services Pty IAustralia

Yum! Restaurants China Holdings Limit Hong Kong
lYum! Restaurants Consulting (Shanghai) Co., China

[Yum! Restaurants Europe Limit¢ United Kingdom
Yum! Restaurants Germany Gml Germany

Yum! Restaurants International (Canada) | Canade

'Yum! Restaurants International (MENAPAK) WL Bahrain

'Yum! Restaurants International B. Netherland:
Yum! Restaurants International Holdings, L Delaware

'Yum! Restaurants International Limit United Kingdom
'Yum! Restaurants International Ltd. & Co. k Germany

[Yum! Restaurants International Management S. Luxembourc
'Yum! Restaurants International Russia L Russia

lYum! Restaurants International S.a. Luxembourc
'Yum! Restaurants International Switzerland S.¢ Switzerlanc
Yum! Restaurants International, Ir Delaware

lYum! Restaurants International, S de RL de Mexico

Yum! Restaurants Limite

United Kingdom

'Yum! Restaurants Marketing Private Limit

India

Yum! Restaurants New Zealand Services Pty. IAustralia

'Yum! Restaurants Spolka Z« Poland

lYum! Restaurants, S de RL de ( Mexico

'Yum! Services, Ltd Cayman Island
'Yumsop Pty Limitec IAustralia
Zhengzhou KFC Co., Lt China




Consent of Independent Registered Public Accountingirm

The Board of Directors
YUM! Brands, Inc.:

We consent to the incorporation by reference inrdgistration statements listed below of YUM! Brandhc. and Subsidiari
(“YUM") of our reports dated February 25, 2008, with resfmethe consolidated balance sheets of YUM asexfdmber 29, 20(
and December 30, 2006, and the related consoligditééements of income, cash flows and shareholdersty and comprehensi
income for each of the years in the thyear period ended December 29, 2007, and the m#eetss of internal control over financ
reporting as of December 29, 2007, which reporpeapin the December 29, 2007 annual report on Ad+ of YUM. Our repor
on the consolidated financial statements refershi@anges in accounting for uncertainty in incomeegain 2007, the method
guantifying errors and accounting for defined béngénsion and other postretirement plans in 2@0&l a change in method
accounting for share-based payments in 2005.

Description
Form S-3 and S-3/A

Debt Securitie!
YUM! Direct Stock Purchase Progre
$2,000,000,000 Debt Securiti

Form S-8s

Restaurant Deferred Compensation F

Executive Income Deferral Progre

YUM! Long-Term Incentive Pla

SharePower Stock Option PI

YUM! Brands 401(k) Plai

YUM! Brands, Inc. Restaurant General Mana
Stock Option Pla

YUM! Brands, Inc. Lon-Term Incentive Pla

/sl KPMG LLP
Louisville, Kentucky
February 25, 2008

Reqistration Statement Number

33:-133097
335-46242
335-42969

33:-36877, 33-32050

335-36955

33:-36895, 33-85073, 33-32046
335-36961

33:-36893, 33-32048, 33-109300

33:-64547
33:-32052, 33-109299



Exhibit 31.1

CERTIFICATION

I, David C. Novak, certify that:

1. | have reviewed this report on Form-K of YUM! Brands, Inc.;

2. Based on my knowledge, this report does not coramajnuntrue statement of a material fact or omgtste a material fact necessary to make the séaie
made, in light of the circumstances under whicthsstatements were made, not misleading with respebe period covered by this repc

3. Based on my knowledge, the financial statement,ater financial information included in this repdairly present in all material respects theaficia
condition, results of operations and cash flowthefregistrant, as of, and for, the periods preskint this report

4. The registrang other certifying officer and | are responsible éstablishing and maintaining disclosure contesid procedures (as defined in Exche
Act Rules 13a-15(e) and 15d-15(e)) and internaltrobrover financial reporting (as defined in ExchanAct Rules 13a-15(f) and 18df)) for the
registrant and hav

(a) designed such disclosure controls and proceduresaused such disclosure controls and procedurbs tesigned under our supervision, to ensurt
material information relating to the registrantlirding its consolidated subsidiaries, is made kmtovus by others within those entities, partidylauring
the period in which this report is being prepail

(b) designed such internal control over financial répgr or caused such internal control over finahogporting to be designed under our supervisio
provide reasonable assurance regarding the rétjabfl financial reporting and the preparation ofancial statements for external purposes in a@ran
with generally accepted accounting principl

(c) evaluated the effectiveness of the registsadtsclosure controls and procedures and presémtidbis report our conclusions about the effectasnof th
disclosure controls and procedures, as of the étfteqeriod covered by this report based on swaktuation; anc

(d) disclosed in this report any change in the regissanternal control over financial reporting thatcurred during the registrastmost recent fiscal quar
(the registrant’s fourth fiscal quarter in the ca$ean annual report) that has materially affecteds reasonably likely to materially affect, tregistrants
internal control over financial reporting; a

5. The registrant other certifying officer and | have disclosedsdih on our most recent evaluation of internal @bndwer financial reporting, to tl
registran’s auditors and the audit committee of the regit's board of directors (or persons performing thewedent function):

(a) all significant deficiencies and material weaknessethe design or operation of internal controérfinancial reporting which are reasonably liké&d
adversely affect the registri’'s ability to record, process, summarize and refpaatcial information; an

(b) any fraud, whether or not material, that involveanaggement or other employees who have a significdetin the registrard’ internal control ow
financial reporting

Date: February 22, 2008 /s/ David C. Noval

Chairman, Chief Executive Officer and Presic



Exhibit 31.Z

CERTIFICATION

I, Richard T. Carucci, certify that:

1. | have reviewed this report on Form-K of YUM! Brands, Inc.;

2. Based on my knowledge, this report does not cortaynuntrue statement of a material fact or omgtéte a material fact necessary to make the séai
made, in light of the circumstances under whicthsstatements were made, not misleading with respebe period covered by this repc

3. Based on my knowledge, the financial statement,ater financial information included in this repdairly present in all material respects theaficia
condition, results of operations and cash flowthefregistrant, as of, and for, the periods preskint this report

4. The registrang other certifying officer and | are responsible éstablishing and maintaining disclosure contesid procedures (as defined in Exche
Act Rules 13a-15(e) and 15d-15(e)) and internaltrobrover financial reporting (as defined in ExchanAct Rules 13a-15(f) and 18df)) for the
registrant and hav

(a) designed such disclosure controls and proceduresaused such disclosure controls and procedurbs esigned under our supervision, to ensurt
material information relating to the registrantlimding its consolidated subsidiaries, is made kmtovwus by others within those entities, partidylduring
the period in which this report is being prepail

(b) designed such internal control over financial répgr or caused such internal control over finahogporting to be designed under our supervisio
provide reasonable assurance regarding the rétjabfl financial reporting and the preparation ofancial statements for external purposes in a@ran
with generally accepted accounting principl

(c) evaluated the effectiveness of the registsadtsclosure controls and procedures and presémtidbis report our conclusions about the effectasnof th
disclosure controls and procedures, as of the étfteqeriod covered by this report based on swaktuation; anc

(d) disclosed in this report any change in the regissanternal control over financial reporting thatcurred during the registrastmost recent fiscal quar
(the registrant’s fourth fiscal quarter in the ca$ean annual report) that has materially affecteds reasonably likely to materially affect, tregistrants
internal control over financial reporting; a

5. The registrant other certifying officer and | have disclosedsdih on our most recent evaluation of internal @bndwer financial reporting, to tl
registran’s auditors and the audit committee of the regit's board of directors (or persons performing thewedent function):

(a) all significant deficiencies and material weaknessethe design or operation of internal controérfinancial reporting which are reasonably liké&d
adversely affect the registri’'s ability to record, process, summarize and refpaatcial information; an

(b) any fraud, whether or not material, that involveanaggement or other employees who have a significdetin the registrard’ internal control ow
financial reporting

Date: February 22, 2008 /s/ Richard T. Caruct

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 Annual Report of YUM! Brandsc. (the “Company”) on Form 1R-for the year ended December 29, 2007, as filet ttie
Securities and Exchange Commission on the dateohé@tee “Annual Report”)), David C. Novak, Chairman, Chief Executive Offiand President of tl
Company, certify, pursuant to 18 U.S.C. Section013f adopted pursuant to Section 906 of the Sasb@mley Act of 2002, that:

1. the Annual Report fully complies with the requirertgeof Section 13(a) or 15(d) of the Securitieshzxme Act of 1934; ar
2. the information contained in the Annual Reportlfapresents, in all material respects, the findnoiemdition and results of operations of
Company
Date: February 22, 2008 /s/ David C. Noval

Chairman, Chief Executive Officer and Presic

A signed original of this written statement reqditgy Section 906 has been provided to YUM! Brands, and will be retained by YUM! Brands, Inc. i
furnished to the Securities and Exchange Commissidts staff upon request.



Exhibit 32.Z

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 Annual Report of YUM! Brandsc. (the “Company”) on Form 1R-for the year ended December 29, 2007, as filad tinie
Securities and Exchange Commission on the dat@hghe “Annual Report”)), Richard T. Carucci, Chief Financial Officer diet Company, certify, pursu:
to 18 U.S.C. Section 1350, as adopted pursuargdtidh 906 of the Sarbanes-Oxley Act of 2002, that:

1. the Annual Report fully complies with the requirertseof Section 13(a) or 15(d) of the Securitieshzxme Act of 1934; ar
2. the information contained in the Annual Reportlfapresents, in all material respects, the findnoiemdition and results of operations of
Company
Date: February 22, 2008 /s/ Richard T. Caruct

Chief Financial Office

A signed original of this written statement reqditgy Section 906 has been provided to YUM! Brands, and will be retained by YUM! Brands, Inc. i
furnished to the Securities and Exchange Commissidts staff upon request.



