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PART I
ltem 1. Business.

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

YUM, the registrant, together with its subsidiariessreferred to in this Form 10-K annual repofgfm 10-K”) as the Company. The terms “we,”
“us” and “our” are also used in the Form 10-K téergo the Company.

This Form 10-K should be read in conjunction whb Cautionary Statements on page 52.
@) General Development of Busines

In January 1997, PepsiCo announced its decisiepiteoff its restaurant businesses to shareholleen independent public company (the “Spin-
off”). Effective October 6, 1997, PepsiCo disposed ofdttaurant businesses by distributing all of thistamding shares of common stocl
YUM to its shareholders.

On May 7, 2002, YUM completed the acquisition ofrishire Global Restaurants, Inc. (“YGRthe parent company and operator of Long .
Silver’s (“LJS”) and A&W All-American Food Restaurs (“A&W"). Additionally, on May 16, 2002, following receipt shareholder approv
the Company changed its name from TRICON Globat&eants, Inc. to YUM! Brands, Inc.

Throughout this Form 10-K, the terms “restaurantstdres” and “units” are used interchangeably.
(b) Financial Information about Operating Segments

YUM consists of six operating segments: KFC, Pithast, Taco Bell, LIS/A&W, YUM Restaurants Internatéd (“YRI” or “Internations
Division”) and YUM Restaurants China (“China Diwsi"). For financial reporting purposes, management cemnsitghe four U.S. operati
segments to be similar and, therefore, has aggrédhem into a single reportable operating segnier005, we began reporting information
our international business in two separate opaga@ggments as a result of changes to our manageemnting structure. The China Divis
includes mainland China (“China”)Thailand and KFC Taiwan, and the International Biam includes the remainder of our internati
operations.

Operating segment information for the years endecelnber 31, 2005, December 25, 2004 and Decemb&0@3 for the Company is includec
Management’s Discussion and Analysis of Financ@ahdition and Results of Operations (“MD&AIN) Part Il, Item 7, pages 25 through 52 an
the related Consolidated Financial Statements aouhdtes in Part Il, Item 8, pages 53 through 96.

(c) Narrative Description of Business
General

YUM is the world’s largest quick service restaur@iQSR”) company based on number of system units, with 84€d00 units in more than 1
countries and territories. Through the five consept KFC, Pizza Hut, Taco Bell, LJS, and A&W (th€dncepts”),the Company develog
operates, franchises and licenses a worldwide syeferestaurants which prepare, package and safrau of competitively priced food items.
all five of its Concepts, the Company either opesatnits or they are operated by independent fiseeb or licensees under the terms of fran
or license agreements. Franchisees can rangeeifirein individuals owning just one unit to largebfialy traded companies. In
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addition, the Company owns non-controlling intesest Unconsolidated Affiliates who operate simitar franchisees. As of yeand 200%
approximately 22 percent of YU 'worldwide units were operated by the Companyr@pmately 66 percent by franchisees, approxima¥
percent by licensees and approximately 5 percettrmponsolidated Affiliates.

At year-end 2005, we had over 20,000 system uni¢fyding over 3,000 multbranded units, in the U.S. which generated reventi&s.9 billior
and operating profit of $760 million during 2005s Af yearend 2005, approximately 23 percent of U.S. unitsewasperated by the Compa
approximately 66 percent by franchisees and apprataly 11 percent by licensees.

The International Division, based in Dallas, Texasmprises over 11,000 restaurants, primarily Kid@d Pizza Huts, operating in over .
countries outside the U.S. In 2005, YRI achieveaneies of $2.1 billion and operating profit of $3w#llion. As of yearend 2005, approximate
12 percent of International Division units were igied by the Company, approximately 77 percentrbgpdhisees, approximately 2 percen
licensees and approximately 9 percent by Uncoras@dlAffiliates. In 2005, YRI opened more than T@dv restaurants for the sixth straight year.

The China Division, based in Shanghai, China, lenlreported separately since the beginning of .Z0B& China Division has more than 2,
system restaurants, predominately KFCs. In 20@5Cthina Division achieved revenues of nearly $1ll&b and operating profit of $211 millio
As of yearend 2005, approximately 67 percent of China Divigimits were operated by the Company, approxim&glgrcent by franchisees ¢
approximately 24 percent by Unconsolidated Affést

Restaurant Concepts

In each Concept, consumers can dine in and/or catrjood. In addition, Taco Bell, KFC, LJS and A&bf¥fer a drivethru option in many store
Pizza Hut offers a drive-thru option on a much mlorgted basis. Pizza Hut and, on a much more éahibasis, KFC offer delivery service.

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

The franchise program of the Company is designeassure consistency and quality, and the Compasgléxtive in granting franchises. Un
the standard franchise agreement, franchiseesysuoppltal —initially by paying a franchise fee to YUM, purcliag or leasing the land, buildi
and equipment and purchasing signs, seating, ioviestand supplies and, over the longer term, byesting in the business. Franchisees
contribute to the Company’s revenues through tlyeneat of royalties based on a percentage of sales.

The Company believes that it is important to mamsdrong and open relationships with its franchssand their representatives. To this enc
Company invests a significant amount of time wogkimith the franchisee community and their represiive organizations on all aspects of
business, including new products, equipment andagament techniques.

The Company is actively pursuing the strategy oftimanding, primarily in the U.S., where two or necof its Concepts are operated in a si
unit. By combining two or more restaurant conceptaticularly those that have complementary dayptengths in one location, the Comp
believes it can generate higher sales volumes fooh units, significantly improve returns on peitunvestment, and enhance its ability
penetrate a greater number of trade areas throtghelw.S. Through market planning initiatives empassing all of its Concepts, the Comg
has established, and annually updates, nyekir development plans by trade area to optimiaecfiise and company penetration of its Conu
and to improve returns on its existing asset béke.development of multibranded units may be lidhii@ some instances, by prior developn
and/or territory rights granted to franchisees.



At yearend 2005, there were 3,289 multibranded units éwtbridwide system. These units were comprised ®& units offering food produc
from two of the Concepts (a “2n1"), 48 units offegifood products from three of the Concepts (a "Bndnd 669 units offering food produ
from Pizza Hut and WingStreet, a flavored chickengs concept. YUM has developed 24 units offeringdf products from KFC and Wi
Works, another flavored chicken wings concept dgyed by YUM.

Following is a brief description of each concept:
KFC

e KFC was founded in Corbin, Kentucky by Colonel tdad D. Sanders, an early developer of the quickicefood business and a pionee
the restaurant franchise concept. The Colonel pefiechis secret blend of 11 herbs and spices fotuGky Fried Chicken in 1939 and sigi
up his first franchisee in 1952. KFC is based imikwille, Kentucky.

e As of year-end 2005, KFC was the leader in the dbgken QSR segment among companies featuringamion-thebone as their prima
product offering, with a 47 percent market shareu(Se: The NPD Group, Inc.; NPD Foodworld; CREST}hat segment which is nee
four times that of its closest national competi

e KFC operates in 96 countries and territories thhmug the world. As of yeaend 2005, KFC had 5,443 units in the U.S., and &8 28its
outside the U.S. Approximately 21 percent of th8.Uinits and 24 percent of the -U.S. units are operated by the Compsz

o Traditional KFC restaurants in the U.S. offer friekicken-on-thésone products, primarily marketed under the namegir@l Recipe an
Extra Tasty Crispy. Other principal entree itemdude chicken sandwiches (including the Snackerthadlwister), Colone§ Crispy Strips
Wings, Popcorn Chicken and, seasonally, Chunky Ketmd”ot Pies. KFC restaurants in the U.S. alsar @ffeariety of side items, such
biscuits, mashed potatoes and gravy, coleslaw, e potato wedges, as well as desserts. Whiley ofthese products are offered out:
of the U.S., international menus are more focusedticken sandwiches and ColomseCrispy Strips, and include side items that areeduc
local preferences and tastes. Restaurant decarghouit the world is characterized by the imagéefGolonel

Pizza Hul

e The first Pizza Hut restaurant was opened in 185&ichita, Kansas, and within a year, the firshiflaise unit was opened. Today, Pizza
is the largest restaurant chain in the world spieaig in the sale of rea«-to-eat pizza products. Pizza Hut is based in Dallagas.

e As of yearend 2005, Pizza Hut was the leader in the U.SapR8R segment, with a 15 percent market share ¢8otihe NPD Group, Inc
NPD Foodworld; CREST) in that segme

e Pizza Hut operates in 91 countries and territatiesughout the world. As of yeand 2005, Pizza Hut had 7,566 units in the U.S1,500¢
units outside of the U.S. Approximately 22 percafithe U.S. units and 18 percent of the -U.S. units are operated by the Compse

e Pizza Hut features a variety of pizzas, which nmajude Pan Pizza, Thin ‘n Crispy, Hand Tossedi8ici Stuffed Crust, Twisted Crust, The
Big New Yorker, The Insider, The Chicago Dish afiorALL. Each of these pizzas is offered with a edyiof different toppings. In some
restaurants, Pizza Hut also offers breadsticksapaalads and sandwiches. Menu items outsideedftB. are generally similar to those
offered in the U.S., though pizza toppings arerofteited to local preferences and tas



Taco Bell

e The first Taco Bell restaurant was opened in 199Z5ken Bell in Downey, California, and in 1964, tfiest Taco Bell franchise was sa
Taco Bell is based in Irvine, Californi

e As of yearend 2005, Taco Bell was the leader in the U.S. BEXIQSR segment, with a 60 percent market shateg¢&oThe NPD Grou
Inc.; NPD Foodworld; CREST) in that segme

e Taco Bell operates in 14 countries and territotiesughout the world. As of yeand 2005, there were 5,845 Taco Bell units in th®. Lani
245 units outside of the U.S. Approximately 21 petoof the U.S. units and 1 percent of the-U.S. units are operated by the Comps

e Taco Bell specializes in Mexicastyle food products, including various types ofosdburritos, gorditas, chalupas, quesadillasdsalaachc
and other related items. Additionally, proprietamtrée items include Grilled Stuft Burritos and &ar Bowls. Taco Bell units feature
distinctive bell logo on their signag

LJs

e The first LIS restaurant opened in 1969 and tis¢ filS franchise unit opened later the same yek8.i¢ based in Louisville, Kentucky.

e As of yearend 2005, LIS was the leader in the U.S. seafodd &®ment, with a 33 percent market share (Soliee:NPD Group, Inc
NPD Foodworld; CREST) in that segme

e LJS operates in 6 countries and territories throughhe world. As of yeaend 2005, there were 1,169 LJS units in the U1, 34 unit
outside the U.S. Approximately 52 percent of th&.UWinits are operated by the Company. All hB- units are operated by franchisee
licensees

e LJS features a variety of seafood items, includimepls featuring battetipped fish, chicken, shrimp, hushpuppies and ptetanack item
LJS units typically feature a distinctive seasidetical theme

A&W

e A&W was founded in Lodi, California by Roy Allen it919 and the first A&W franchise unit opened iR39A&W is based in Louisvillt
Kentucky.

e A&W operates in 11 countries and territories thiooigt the world. As of yeaend 2005, there were 449 A&W units in the U.S., 286 unit:
outside the U.S. Approximately 3 percent of the .WSits are operated by the Company. All ndi$. units are operated by franchisee
licensees

e A&W serves A&W draft Root Beer and a signature A&R@ot Beer float, as well as hot dogs and all-Anaeripure-beef hamburgers.

Restaurant Operations

Through its Concepts, YUM develops, operates, fiaes and licenses a worldwide system of bothticamil and nortraditional QSR restauran
Traditional units feature dine-in, carryout andsome instances, drive-thru or delivery servicem-Maditional units, which are typically licens
outlets, include express units and kiosks whichehavmore limited menu and operate in ti@ditional locations like malls, airports, gase
service stations, convenience stores, stadiumssement parks and colleges, where a $alide traditional outlet would not be practica
efficient.



The Companys restaurant management structure varies by coaceptnit size. Generally, each Company restausdat by a restaurant gene
manager (“RGM”)together with one or more assistant managers, diapgon the operating complexity and sales volufa® restaurant. In tl
U.S., the average restaurant has 25 to 30 employénde internationally this figure can be signdittly higher depending on the location and ¢
volume of the restaurant. Most of the employeeskveor a partime basis. We issue detailed manuals, which may be customized to meet lo
regulations and customs, covering all aspects sthoeant operations, including food handling anddpct preparation procedures, safety
quality issues, equipment maintenance, facilitpdtads and accounting control procedures. Theuestamanagement teams are responsib
the day-to-day operation of each unit and for eéngucompliance with operating standards. CHAMP8hich stands for Cleanliness, Hospita
Accuracy, Maintenance, Product Quality and SpeeSesfice —is our core systemwide program for training, meaguand rewarding employ
performance against key customer measures. CHAMPi&ténded to align the operating processes ofemtire system around one se!
standards. RGMsefforts, including CHAMPS performance measures, m@nitored by Area Coaches. Area Coaches typicaityk with
approximately six to twelve restaurants. The Comgpamestaurants are visited from time to time by aasi senior operators who help en:
adherence to system standards and mentor restaeaamtmembers.

RGMs attend and complete their respective Conceptgiired training programs. These programs cowsistitial training, as well as additior
continuing development and training programs thay tme offered or required from time to time. Iditi@anager training programs generally la:
least six weeks and emphasize leadership, busimesggement, supervisory skills (including trainimpaching, and recruiting), prod
preparation and production, safety, quality conttaktomer service, labor management, and equipmaintenance.



Supply and Distribution

The Company is a substantial purchaser of a nurobé&od and paper products, equipment and othdauwesnt supplies. The principal ite
purchased include chicken products, cheese, bekpark products, paper and packaging materialsir flproduce, certain beverages, seal
cooking oils, pinto beans, seasonings and tomaseeproducts.

The Company, along with the representatives ofQbmpanys KFC, Pizza Hut, Taco Bell, LIS and A&W franchiggeups, are members in

Unified FoodService Purchasing Co-op, LLC (the “litd Co-op”)which was created for the purpose of purchasintaterestaurant produ
and equipment in the U.S. The core mission of théi&t Co-op is to provide the lowest possible airstble storadelivered prices for restaur:
products and equipment. This arrangement combinesptirchasing power of the Company and franchisstaurants in the U.S. which

Company believes will further leverage the systestale to drive cost savings and effectivenesharpurchasing function. The Company .
believes that the Unified Cop has resulted, and should continue to resultloser alignment of interests and a stronger atatiip with it:
franchisee community.

The Company is committed to conducting its businesm ethical, legal and socially responsible neno encourage compliance with all le
requirements and ethical business practices, YUM &asupplier code of conduct for all U.S. suppligwsour business. To ensure
wholesomeness of food products, suppliers are megjub meet or exceed strict quality control stadslaLong-term contracts and lobgrm
vendor relationships are used to ensure availghifiproducts. The Company has not experiencedsamjficant continuous shortages of supp
and alternative sources for most of these prodasgenerally available. Prices paid for these kegpmre subject to fluctuation. When pri
increase, the Company may be able to pass on sakeses to its customers, although there is noasse this can be done in the future.

Most food products, paper and packaging supplied,emuipment used in the operation of the Compargstaurants are distributed to indivic
restaurant units by third party distribution comiegan Since November 30, 2000, McLane Company, (tMcLane”) has been the exclusi
distributor for Companyperated KFCs, Pizza Huts and Taco Bells in the dErfl for a substantial number of franchisee acenBee store
McLane became the distributor when it assumeduglply and distribution responsibilities under amserg agreement between AmeriServe F
Distribution, Inc. (“AmeriServe”) and the Comparth€ “AmeriServe Agreement’McLane acquired AmeriServe after AmeriServe emefgam
Chapter 11 bankruptcy on November 28, 2000. A disioin of the impact of the AmeriServe bankruptayrganization process on the Compar
contained in Note 4 to the Consolidated Financiate®nents. The terms of the AmeriServe agreemehttive Company extend through Octc
31, 2010 and generally prohibit KFC, Pizza Hut @ado Bell restaurants from using alternative distiors in the U.S. The Company stores wi
the LJS system are covered under a separate agreeitte McLane.

The International and China Divisions and theinffaisees use decentralized sourcing and distribystems involving many different glok
regional, and local suppliers and distributorscémtain countries, the International Division ovaisor a portion of the distribution system. -
China Division also owns all of the distributionssggm in mainland China, while the distribution syss for KFC Taiwan and Thailand
dependent on third-parties.

Trademarks and Patents

The Company and its Concepts own numerous registeademarks and service marks. The Company bslignat many of these marks, incluc
its Kentucky Fried Chicken®, KFC®, Pizza Hut®, Td8ell® and Long John Silver's@arks, have significant value and are materiallpantan
to its business. The Compasypolicy is to pursue registration of its importamirks whenever feasible and to oppose vigoroushyiraringemen
of its marks. The Company also licenses certain A&sdemarks and service marks (the “A&W Marksijich are owned by A&W Concentri
Company (formerly A&W Brands, Inc.). A&W ConcenteaCompany, which is not affiliated with the Compahgs granted the Company
exclusive, worldwide (excluding Canada), perpetualjaltyfree license (with the right to sublicense) to tise A&W Marks for restaura
services.



The use of these marks by franchisees and licerseedeen authorized in KFC, Pizza Hut, Taco Bel§ and A&W franchise and licer
agreements. Under current law and with propertheeCompanys rights in its marks can generally last indefilyitd he Company also has cert
patents on restaurant equipment which, while vd&jatre not material to its business.

Working Capital

Information about the Comparsyivorking capital is included in MD&A in Part litedm 7, pages 25 through 52 and the ConsolidatedrS¢ats ¢
Cash Flows in Part Il, Item 8, page 57.

Customers

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

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

Backlog Orders

Company restaurants have no backlog orders.

Government Contracts

No material portion of the Compa’s business is subject to renegotiation of profiteeamination of contracts or subcontracts at tfleet®n of 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 restauranbsd{ng the QSR segment), and is intensely coripetivith respect to food quality, pric
service, convenience, location and concept. Thesitng is often affected by changes in consumees$asiational, regional or local econo
conditions; currency fluctuations; demographic @irtraffic patterns; the type, number and locattboompeting food retailers and products;
disposable purchasing power. Each of the Conceptypete with international, national and regionataarant chains as well as locatiynec
restaurants, not only for customers, but also fanagement and hourly personnel, suitable realessitets and qualified franchisees. In 2005
restaurant business in the U.S. consisted of aBdQf000 restaurants representing approximately $46én in annual sales. The Compasy’
Concepts accounted for about 2% of those restaieantt about 4% of those sales. There is curreothyay to reasonably estimate the size o
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.S.

Company expensed $33 million in 2005 and $26 mmiliio both 2004 and 2003, for R&D activities. Frome to time, independent suppliers
conduct research and development activities fobtrefit of the YUM system.



Environmental Matters

The Company is not aware of any federal, statooallenvironmental laws or regulations that willterally affect its earnings or competit
position, or result in material capital expendigiredowever, the Company cannot predict the effacttite operations of possible fut
environmental legislation or regulations. During)8Qthere were no material capital expendituresforironmental control facilities and no s
material expenditures are anticipated.

Government Regulation

U.S. The Company is subject to various federal, statblacal laws affecting its business. Each of thenfany’s restaurants must comply w
licensing and regulation by a number of governmleatdhorities, which include health, sanitationfesg and fire agencies in the state
municipality in which the restaurant is located. &ddition, the Company must comply with varioustestdaws that regulate t
franchisor/franchisee relationship. To date, then@any has not been significantly affected by arfficdilty, delay or failure to obtain requir
licenses or approvals.

A small portion of Pizza Hut's and LXS5ales are attributable to the sale of beer and.wi license is required in most cases for eathtba
sells alcoholic beverages (in most cases, on amadrasis) and licenses may be revoked or suspefudechuse at any time. Regulati
governing the sale of alcoholic beverages relatmany aspects of restaurant operations, includiegntinimum age of patrons and employ
hours of operation, advertising, wholesale purai@sinventory control and handling, storage angetising of alcoholic beverages.

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

The Company is also subject to federal and statd tdbor laws which, among other things, prohibi¢ use of certain “hazardous equipment”
employees 18 years of age or younger. The Compasybt to date been materially adversely affecyeslish laws.

The Company continues to monitor its facilities fmmpliance with the Americans with Disabilities tACADA”) in order to conform to i
requirements. Under the ADA, the Company could éguired to expend funds to modify its restauraotbdtter provide service to, or mi
reasonable accommodation for the employment ogbtisl persons. We believe that expenditures, ifired, would not have a material adve
effect on the Company’s operations.

Internationaland China Divisions The Company restaurants outside the U.S. are subject tomsdtend local laws and regulations which
similar to those affecting the Compasyl.S. restaurants, including laws and regulaticmscerning labor, health, sanitation and safetye
international restaurants are also subject tof¢aaifid regulations on imported commodities andpgeint and laws regulating foreign investm
International compliance with environmental reqoiemts has not had a material adverse effect oiCtmpanys results of operations, cap
expenditures or competitive position.

Employees

As of year-end 2005, the Company employed over@®persons, approximately 78 percent of whom \parétime. Approximately 46 perce
of the Companys employees are employed in the U.S. The Compaligvbs that it provides working conditions and c@ngation that compe
favorably with those of its principal competitofglost Company employees are paid on an hourly b&isie of the Company’s ndn.S.
employees are subject to labor council relatiorstiiyat vary due to the diverse cultures in whiah @ompany operates. The Company cons
its employee relations to be good.



(d) Financial Information about Geographic Areas

Financial information about our significant geodrapareas (U.S., International Division and Chiniai§on) is incorporated herein by refere
from Selected Financial Data in Part Il, Item 6g@&3; Managemerst’Discussion and Analysis of Financial Condition &wesults of Operatio
(“MD&A”) in Part I, Item 7, pages 25 through 52; and inrédated Consolidated Financial Statements anch@es in Part Il, Item 8, pages
through 96.

(e) Available Information

The Company makes available through the InvestdatRas section of its internet websitevavw.yum.comits annual report on Form 1K-
quarterly reports on Form 10-Q, current reportd&orm 8K and amendments to those reports filed or furmdghgersuant to Section 13(a) or 1¢£
of the Exchange Act, as soon as reasonably prétgiedter electronically filing such material withe Securities and Exchange Commission.
Corporate Governance Principles and our Code ofdGainare also located within this section of thebsi. The reference to the Company’
website address does not constitute incorporatjoreference of the information contained on the siteband should not be considered part of
document. These documents, as well as our SE@diliare available in print to any shareholder wédguests a copy from our Investor Relat
Department.

ltem 1A. Risk Factors.

We face a variety of risks that are inherent in business and our industry, including operatiofedal, regulatory and product risks. -
following are some of the more significant facttiat could affect our business and our resultspefrations. Other factors may exist that
Company cannot anticipate or that the Company doesonsider to be significant based on informattaat is currently available.

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

In 2004 and 2005, Asian and European countries reqpeed outbreaks of Avian Flu, and some commergatave hypothesized that furt
outbreaks could occur and reach pandemic leveldleWilly-cooked chicken has been determined to be safedfosuenption, and while tl
Company has taken and continues to take measuesgitgpate and minimize the effect of these outkseon our business, any further outbr
could adversely affect the price and availabilifypoultry and cause customers to shift their peafees. In addition, outbreaks on a widesg
basis could also affect our ability to attract aetain employees.

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

The Company considers food safety a top priority dedicates substantial resources to ensure thaustomers enjoy safe, quality food prodt
However, foodeorne illnesses (such as E. coli, hepatitis Ahtriosis or salmonella) and food safety issues haesirred in the past, and co
occur in the future. If such instances of fdmone illness or other food safety issues werecu whether at our restaurants or those o
competitors, negative publicity could result whicbuld adversely affect sales and profitability.olir customers become ill from fodubrne
illnesses, we could also be forced to temporatibge& some restaurants. Additionally, the occurresfd@od-borne ilinesses or food safety iss
could adversely affect the price and availabilifyadfected ingredients. Finally, like other compeamiin the restaurant industry, some of
products may contain genetically engineered foadlpcts; increased regulation of and oppositioneioegically engineered food products hav
occasion and may in the future force us to userateve sources at increased costs.

Our foreign operations subject us to risks thatldawegatively affect our business.

Our restaurants are operated in numerous courdnesterritories and our foreign business is sigaiit. We intend to further expand
international operations over the next severalge&s a result, our business and operations are
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subject to the risk of changes in economic cond#fjdax systems, consumer preferences, social toomgliand political conditions inherent
foreign operations, including changes in the lawd policies that govern foreign investment in coi@st where our restaurants are operate
well as changes in United States laws and reguistielating to foreign trade and investment. Initioit, our results of operations and the valu
our foreign assets are affected by fluctuation®irign currency exchange rates, which may favgrabladversely affect reported earnings. T
can be no assurance as to the future effect ofady changes on our results of operations, finnoiaition or cash flows.

Mainland China is one of our fastest developingkets. Any significant or prolonged deteriorationUrS.-China relations could adversely afi
our China business. Our growing investments in@hina operations will increase our exposure in thasket. Many of the risks and uncertain
of doing business in China are solely within thentcol of the Chinese government. Chimajovernment regulates the scope of our fol
investments and business conducted within Chindnofigh management believes it has structured ouraGiperations to comply with local la\
there are uncertainties regarding the interpratatind application of laws and regulations and thforeeability of intellectual property a
contract rights in China. If we were unable to eoéoour intellectual property and contract righisGhina, our business would be adver
impacted.

Changes in commodity and other operating costaipply chain and business disruptions could advgraéfect our results of operations.

While the Company takes measures to anticipateraact to changes in food and supply costs, any#&se in the prices of the ingredients r
critical to our menu, such as beef, chicken, chesgk produce, among others, could adversely affectoperating results. Although we try
manage the impact that these fluctuations haveuwroperating results, we remain susceptible toeases in food costs as a result of fa
beyond our control, such as general economic ciemdit seasonal fluctuations, weather conditionmatel, food safety concerns, product rec
labor disputes and government regulations. In addib food, we purchase electricity, oil and natugas needed to operate our restaurants
suppliers purchase gasoline needed to transpattdad supplies to us. Any significant increaseriergy costs could adversely affect our busi
through higher rates and the imposition of fuecharges by our suppliers. Because we provide mtalgnariced food, we may choose not to
be unable to, pass along commodity price incremsesr customers. Additionally, significant increasn gasoline prices could result in a decr
of customer traffic at our restaurants. We relytbind party distribution companies to deliver foadd supplies to our stores. Interruptiol
distribution services due to financial distres®tirer issues could impact our operations. Our dipgraosts also include premiums that we pa'
our insurance (including workersbmpensation, general liability, property and Healthich may increase over time, thereby furthereasing
our costs. Finally, our industry is susceptible#dural disasters which could result in restauctogures and business disruptions.

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

As a result of our franchising programs, our opagatesults are dependent upon the sales volungesiahility of our franchisees. Any significe
inability of our franchisees to operate succesgfaduld adversely affect our operating resultsnEnésees may not have access to the financ
management resources that they need to open dngerdperating the restaurants contemplated by freichise agreements with us, or be
to find suitable sites on which to develop themadidition, franchisees may not be able to negotiateptable lease or purchase terms for the
obtain the necessary permits and government aplsr@vameet construction schedules. Our franchigggerally depend upon financing fr
banks and other financial institutions in orderctmstruct and open new restaurants. In some irssafinancing has been difficult to obtain
some operators. Any of these problems could slomptanned growth.

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

As a restaurant industry participant, we are sufldepto claims filed by customers alleging that ame responsible for an illness or injury t
suffered at or after a visit to our restaurantgyd&dless of whether any claims against us are valid
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whether we are ultimately held liable, such litigatmay be expensive to defend and may divert time& money away from our operations
hurt our performance. A judgment for significant mtary damages in excess of any insurance coveagd adversely affect our financ
condition or results of operations. Any adverseligith resulting from these allegations may alswvesely affect our reputation, which in ti
could adversely affect our results.

In addition, the restaurant industry has been stibpeclaims that relate to the nutritional contehfood products, as well as claims that the m
and practices of restaurant chains have led tollesity of some guests. We may also be subjettigdytpe of claim in the future and, even if
are not, publicity about these matters (particylaitected at the quick service and faasual segments of the industry) may harm our atjou
and adversely affect our results.

Changes in governmental regulations may adverd#dgciour business operations.

We and our franchisees are subject to various &dstate and local regulations. Each of our reatas is subject to state and local licensing
regulation by health, sanitation, food and workplaafety and other agencies. Requirements of bngalorities with respect to zoning, land |
licensing, permitting and environmental factorsldadelay or prevent development of new restaurenparticular locations.

We are subject to the U.S. Americans with DisabaitAct and similar state laws that give civil figliprotections to individuals with disabilities
the context of employment, public accommodationd ather areas. The expenses associated with ailijidgacmodifications required by the
laws could be material. Our operations are alsqestiio the U.S. Fair Labor Standards Act, whiclvegas such matters as minimum wa
overtime and other working conditions, family leawandates and a variety of similar state laws gmatern these and other employment
matters. The compliance costs associated with th&seand evolving regulations could be substantial

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 franchisees
upgrade existing restaurants and open new restay@md to operate these restaurants on a prafitzddis. We cannot guarantee that we, o
franchisees, will be able to achieve our expangmals or that new, upgraded or converted restasisaifitbe operated profitably. Further, ther
no assurance that any restaurant we open or cowilexbtain operating results similar to thosemfr existing restaurants. The success o
planned expansion, including our multibrandingiatives, will depend upon numerous factors, manyith are beyond our control.

The restaurant industry in which we operate is higtompetitive.

The restaurant industry in which we operate is lyiglompetitive with respect to price and qualityfobd products, new product developm
advertising levels and promotional initiatives, ttuser service, reputation, restaurant location, @trdctiveness and maintenance of properti
our restaurants and franchised restaurants ardeuttabompete successfully with other restauramtseiwv and existing markets, our business ¢
be adversely affected. In the restaurant indusédyor is a primary operating cost component. Coitipetfor qualified employees could a
require us to pay higher wages to attract a seffichumber of employees. In addition, our succeggedds to a significant extent on nume
factors affecting discretionary consumer spendimgjuding economic conditions, disposable consuimesme and consumer confidence. Adv
changes in these factors could reduce guest t@ffimpose practical limits on pricing, either ofiish could harm our results of operations.

Item 1B. Unresolved Staff Comments
The Company has received no written comments ra@ggits periodic or current reports from the stffthe Securities and Exchange Commis

that were issued 180 days or more preceding the®itsl 2005 fiscal year and that remain unresalved
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Item 2. Properties.

As of yearend 2005, the Company owned over 2,000 units aaskbtkland, building or both in over 5,500 units ldwide. These units are furtt
detailed as follows:

e The U.S. owned over 1,700 units and leased lantibg or both in over 2,900 units,
e The International Division owned over 200 units dmked land, building or both in over 1,000 urdrs]
e The China Division leased land, building or botfoirer 1,500 units.

Company restaurants in the U.S. which are not ovaredyenerally leased for initial terms of 15 ory2@rs and generally have renewal opti
however, Pizza Hut delivery/carryout units in theSUgenerally are leased for significantly shoitetial terms with short renewal optiol
Company restaurants in the International Divisidrich are not owned have initial lease terms andweih options that vary by country. Comp
restaurants in the China Division which are not ediare generally leased for initial terms of 10foyears and generally do not have ren
options. The Company generally does not leaselnfeaase units that it owns or leases to franchisees

Pizza Hut and YRI lease their corporate headquaided 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 facilibpinsville,
Kentucky. In addition, YUM leases office facilitiésr certain support groups in Louisville, Kentuckihe China Division leases their corpo
headquarters in Shanghai, China. Additional infdromaabout the Company’properties is included in the Consolidated Firergtatements al
footnotes in Part Il, Item 8, pages 53 through 96.

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

The Company is subject to various claims and cgetigies related to lawsuits, taxes, real estatgy@mmental and other matters arising in
normal course of business. The following is a bdeécription of the more significant of these catézs of lawsuits and other matters. Excej
stated below, the Company believes that the ulgntiability, if any, in excess of amounts alreadg\ided for these matters in the Consolid.
Financial Statements, is not likely to have a maktexdverse effect on the Compasydnnual results of operations, financial conditiwncasl
flows.

Franchising

A substantial number of the restaurants of eacth@fConcepts are franchised to independent busisegserating under arrangements witr
Concepts. In the course of the franchise relatignsiccasional disputes arise between the Compadyita Conceptsfranchisees relating tc
broad range of subjects, including, without limtat quality, service, and cleanliness issues,amitns regarding grants, transfers or termina
of franchises, territorial disputes and delinquesyments.

Suppliers

The Company, through approved distributors, purebdsod, paper, equipment and other restaurantissdpm numerous independent supp
throughout the world. These suppliers are requiedeet and maintain compliance with the Compasyandards and specifications. On occa
disputes arise between the Company and its supgieia number of issues, including, but not limitedcompliance with product specificati
and terms of procurement and service requirements.

Employees

At any given time, the Company or its affiliates gay hundreds of thousands of persons, primarilytsnrestaurants. In addition, each
thousands of persons seek employment with the Coynpad its restaurants. From time to time, dispatdse regarding employee hiril
compensation, termination and promotion practices.

Like other retail employers, the Company has beeed in a few states with allegations of purpodieds-wide wage and hour violations.

On August 13, 2003, a class action lawsuit agdiista Hut, Inc., entitled Coldiron v. Pizza Hutclnwas filed in the United States District Co
Central District of California. Plaintiff allegefidt she and other current and former Pizza HutaResmtt General Managers (“RGMsRere
improperly classified as exempt employees undeltise Fair Labor Standards Act (“FLSA™here is also a pendent state law claim, allediia
current and former RGMs in California were miscifisd under that state’law. Plaintiff seeks unpaid overtime wages anthfies. On May !
2004, the District Court granted conditional céctifion of a nationwide class of RGMs under the EL&aim, providing notice to prospecti
class members and an opportunity to join the clagproximately 12 percent of the eligible class nbens have elected to join the litigati
However, on June 30, 2005, the District Court grdrRizza Hut motion to strike all FLSA class members who jditiee litigation after July 1
2004. The effect of this order is to reduce the berof FLSA class members to only approximatelf@8pproximately 2.5% of the eligible cl:
members).

In November 2005, the parties agreed to a settlenfiinza Hut believes that definitive settlementwuoents will be preliminarily and final
approved by the Court within sixty to ninety dagdldwing submission of the documents to the Cowe have provided for this settlem
amount in our Consolidated Financial Statements.

On November 26, 2001, a lawsuit against Long JahreiSs, Inc. (“LJS”) entitledKevin Johnson, on behalf of himself and all oth&rmilarly
situated v. Long John Silves, Inc. (“Johnson”)was filed in the United States District Court ftwetMiddle District of Tennessee, Nashy
Division. Johnson’s suit alleged that LJS’s forrff@ecurity/Restitution for
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Losses” policy (the “Policy”) provided for deduati® from RGMs and Assistant Restaurant General MasgARGMs”) salaries that violate t|
salary basis test for exempt personnel under régofissued pursuant to the FLSA. Johnson alleébat all RGMs and ARGMs who we
employed by LJS for the three year period priothe lawsuit — i.e., since November 26, 1998heuld be treated as the equivalent of hc
employees and thus were eligible under the FLSAof@rtime for any hours worked over 40 during adleks in the recovery period. In additi
Johnson claimed that the potential members of s @re entitled to certain liquidated damagesatiodney’s fees under the FLSA.

LJS believed that Johnsan¢laims, as well as the claims of all other simhjlaituated parties, should be resolved in indiatarbitrations pursua
to LJS’s Dispute Resolution Program (“DRP&nd that a collective action to resolve these daimcourt was clearly inappropriate under
current state of the law. Accordingly, LIS movedadonpel arbitration in the Johnson case. LJS ahdshin also agreed to stay the action effe
December 17, 2001, pending mediation and entettedairiolling agreement for that purpose. After nagidn did not resolve the case, and :
limited discovery and a hearing, the Court deteedion June 7, 2004, that Johnsomdividual claims should be referred to arbitatiJohnso
appealed, and the decision of the District Cours atiirmed in all respects by the United Statesr€ofiAppeals for the Sixth Circuit on July
2005.

On December 19, 2003, counsel for plaintiff in Himve referenced Johnson lawsuit, filed a sepateand for arbitration with the Americ
Arbitration Association (“AAA”) on behalf of formetJS managers Erin Cole and Nick Kaufman, who eesid South Carolina (theCble
Arbitration”). Claimants in the Cole Arbitration shand a class arbitration on behalf of the sametipatalass -and the same underlying FL:
claims -as were alleged in the Johnson lawsuit. The comipiaithe Cole Arbitration subsequently was amendegllege a practice of deductic
(distinct from the allegations as to the Policy)violation of the FLSA salary basis test, and tal &dctoria McWhorter, another LJS forn
manager, as an additional claimant. LJS has deh&dlaims and the putative class alleged in thie @dbitration, and it is LIS position that tt
claims of Cole, Kaufman, and McWhorter should kiviidually arbitrated.

Arbitrations under LJS DRP, including the Cole Arbitration, are goverdadthe rules of the AAA. In October 2003, the Algdlopted it
Supplementary Rules for Class Arbitrations (“AAAa€$ Rules”)The AAA appointed an arbitrator for the Cole Arbiton. On June 15, 2004,
arbitrator issued a clause construction awardnguthat the DRP does not preclude class arbitratid8 moved to vacate the clause constru
award in the United States District Court for thistbict of South Carolina. On September 15, 2088,federal court in South Carolina ruled th
did not have jurisdiction to hear LJS’s motion tate. LIS has appealed the U.S. District Couuling to the United States Court of Appeals
the Fourth Circuit. While judicial review of theatise construction award was pending, the arbitpa¢omitted claimants to move for a cl
determination award, which was opposed by LJS. €pte3nber 19, 2005, the arbitrator issued a claggrdmation award, certifying a class
LJS’s RGMs and ARGMs employed between Decembefl998, and August 22, 2004, on FLSA claims, to pedcen an optut basis under tl
AAA Class Rules. That class determination award waseld on appeal by the United States Districtr€far the District of South Carolina
January 20, 2006. LJS has appealed the rulingeoftS. District Court to the United States Courf\ppeals for the Fourth Circuit.

LJS believes that the DRP provides for individudditaations. LJS also believes that if the Cole i&elion must proceed on a class basis, (i
proceedings should be governed by the inptollective action structure of the FLSA, (ii)cdass should not be certified under the applic
provisions of the FLSA, and (iii) each individuddald not be able to recover for more than two ydand a maximum three years) prior to
date they file a consent to join the arbitratione Wave provided for the estimated costs of the @olgtration, based on a projection of eligi
claims, the amount of each eligible claim, thereated legal fees incurred by the claimants andehalts of settlement negotiations in this
other wage and hour litigation matters. But in viefsthe novelties of proceeding under the AAA Cl&sdes and the inherent uncertaintie
litigation, there can be no assurance that theomugcof the arbitration will not result in losseseixcess of those currently provided for.

On September 21, 2005, a collective action lanesgdtinst the Company and KFC Corporation, originatijitiedParler v. Yum Brands, Inc., d/t
KFC, and KFC Corporationwas filed in the United States District Court foe District of
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Minnesota. Plaintiff alleges that he and other entrrand former KFC Assistant Unit Managers (“AUM'stere improperly classified as exer
employees under FLSA. Plaintiff seeks overtime vgaged liquidated damages. On January 17, 2006Dis$teict Court dismissed the clail
against the Company with prejudice, leaving KFC gooation as the sole defendant. Notice will be ethilo current and former KFC AUl
advising them of the litigation and providing arpoptunity to join the case if they choose to do so.

We believe that KFC has properly classified its AldMs exempt under the FLSA and accordingly intendgorously defend against all claim:
this lawsuit. However, in view of the inherent urtaeties of litigation, the outcome of this casmoot be predicted at this time. Likewise,
amount of any potential loss cannot be reasonadtignated.

Customers

The Company’s restaurants serve a large and div@msssection of the public and in the course of servdlogmany people, disputes a
regarding products, service, accidents and othéensaypical of large restaurant systems suchaset of the Company.

On December 17, 2002, Taco Bell was named as tlemdint in a class action lawsuit filed in the @ditStates District Court for the North
District of California entitled Moeller, et al. Waco Bell CorpOn August 4, 2003, plaintiffs filed an amended ctaimt that alleges, among otl
things, that Taco Bell has discriminated againgt ttass of people who use wheelchairs or scoomramibility by failing to make i
approximately 220 company-owned restaurants inf@ala (the “California Restaurantsgccessible to the class. Plaintiffs contend thatue
rails and other architectural and structural elesmehthe Taco Bell restaurants relating to thénmdttravel and use of the facilities by personth
mobility-related disabilities (including parking spaces, pamcounters, restroom facilities and seating) dbaomply with the U.S. America
with Disabilities Act (the “ADA”), the Unruh CiviRights Act (the “Unruh Act”), and the California €2ibled Persons Act (the “CDPABIlaintiffs
have requested: (a) an injunction from the Dist@ourt ordering Taco Bell to comply with the ADAdits implementing regulations; (b) that
District Court declare Taco Bell in violation ofelADA, the Unruh Act, and the CDPA; and (c) mongtalief under the Unruh Act or CDP
Plaintiffs, on behalf of the class, are seekingrtieimum statutory damages per offense of eithe®d@3 under the Unruh Act or $1,000 under
CDPA for each aggrieved member of the class. Rifsirdontend that there may be in excess of 100jA@¥iduals in the class. For themsel
the four named plaintiffs have claimed aggregateimmim statutory damages of no less than $16,000ateuexpected to claim greater amo
based on the number of Taco Bell outlets theyeadsit which they claim to have suffered discrimorat

On February 23, 2004, the District Court granteairRiffs' motion for class certification. The Distr Court certified a Rule 23(b)(2) mandat
injunctive relief class of all individuals with dibilities who use wheelchairs or electric scootersnobility who, at any time on or after Decem
17, 2001, were denied, or are currently being dkroe the basis of disability, the full and equajogment of the California Restaurants. The ¢
includes claims for injunctive relief and minimuatitory damages.

Pursuant to the partieagreement, on or about August 31, 2004, the Dishawirt ordered that the trial of this action bRiliated so that stage ¢
will resolve Plaintiffs’ claims for equitable refiand stage two will resolve Plaintiffglaims for damages. The parties are currently moice
with the equitable relief stage of this action. IDgrthis stage, Taco Bell filed a motion to paftialecertify the class to exclude from the Rule 23
(b)(2) class claims for monetary damages. The bisBourt denied the motion. Plaintiffs filed theiwn motion for partial summary judgmeni

to liability relating to a subset of the Califorriestaurants. The District Court denied that mo#ierwell. Discovery is ongoing as of the dat
this report.

Taco Bell has denied liability and intends to vigasly defend against all claims in this lawsuitth®lugh this lawsuit is at a relatively early st
in the proceedings, it is likely that certain oétBalifornia Restaurants will be determined to befally compliant with accessibility laws and t
Taco Bell will be required to take certain stepsrtake those restaurants fully compliant. Howevethia time, it is not possible to estimate v
reasonable certainty the potential
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costs to bring any non compliant California Restats into compliance with applicable state and fa@ddisability access laws. Nor is it possibl
this time to reasonably estimate the probabilitamount of liability for monetary damages on a slasde basis to Taco Bell.

Intellectual Property

The Company has registered trademarks and senacksimmany of which are of material importanceite €ompanys business. From time
time, the Company may become involved in litigatiomefend and protect its use of its registereckma

Other Litigation

On January 16, 1998, a lawsuit against Taco BetpCentitled Wrench LLC, Joseph Shields and ThoRiaks v. Taco Bell Corp(“Wrench”)
was filed in the United States District Court fbetWestern District of Michigan. The lawsuit alldghat Taco Bell Corp. misappropriated cet
ideas and concepts used in its advertising feaguainrChihuahua. The plaintiffs sought to recover etary damages under several thec
including breach of implied-ifact contract, idea misappropriation, conversiod anfair competition. On June 10, 1999, the Dist@iourt grante
summary judgment in favor of Taco Bell Corp. Pldfatfiled an appeal with the U.S. Court of Appeéds the Sixth Circuit and oral argume
were held on September 20, 2000. On July 6, 20@1Sixth Circuit Court of Appeals reversed the fistCourt’s judgment in favor of Taco B
Corp. and remanded the case to the District Cdato Bell Corp. unsuccessfully petitioned the Sigihcuit Court of Appeals for rehearing
banc, and its petition for writ of certiorari toettunited States Supreme Court was denied on Ja1arg002. The case was returned to Dis
Court for trial which began on May 14, 2003 andJane 4, 2003 the jury awarded $30 million to theniiffs. Subsequently, the plaintiffs mo\
to amend the judgment to include pre-judgment @deand post-judgment interest and Taco Bell filegosttrial motion for judgment as a mat
of law or a new trial. On September 9, 2003, thetidit Court denied Taco Bells’ motion and granteel plaintiffs’motion to amend the judgme

In view of the jury verdict and subsequent Distfiurt ruling, we recorded a charge of $42 millior2003. We appealed the verdict to the £
Circuit Court of Appeals and interest continuedaterue during the appeal process. Prior to a rdtioign the Sixth Circuit Court of Appeals, '
settled this matter with the Wrench plaintiffs @andary 15, 2005. Concurrent with the settlement e plaintiffs, we also settled the matter \
certain of our insurance carriers. As a resulheke settlements, reversals of previously recoedednse of $14 million were recorded in the
ended December 25, 2004. We paid the settlementiainto the plaintiffs and received the insuranamovery during the first quarter of 201
During the third quarter of 2005, we entered intsettlement agreement with another insurance caand as a result income of $2 million \
recorded in the quarter.

We intend to seek additional recoveries from oteoinsurance carriers during the periods in qaestiVe have also filed suit against Taco Bell’
former advertising agency in the United Statesrigis€Court for the Central District of Californi@eking reimbursement for the settlement am
as well as any costs that we have incurred in diéfignthis matter. The District Court has issuediaute order granting defendastmotion fo
summary judgment but has requested submissions thentdefendant for its review before issuing alfior@er. We believe that a grant by
District Court of this summary judgment motion wblde erroneous under the law. We will evaluateapsions once a final order has been iss
Any additional recoveries will be recorded as theg realized.
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Item 4. Submission of Matters to a Vote of Security Holders
No matters were submitted to a vote of shareholderisg the fourth quarter of 200
Executive Officers of the Registrant

The executive officers of the Company as of Felyr@dy, 2006, and their ages and current positiord #sat date are as follows:

Name Age Position
David C. Novak 53 Chairman of the Board, Chief Executive Officer &résiden
Richard T. Carucc 48 Chief Financial Office
Greg Cree( 48 Chief Operating Office
Christian L. Campbell 55 Senior Vice President, General Counsel, SecretayCGhief Franchise Policy
Officer
Jonathan D. Blun 47 Senior Vice Presidet- Public Affairs
Charles E. Rawley, Il 55 Chief Development Office
Anne P. Byerleir 47 Chief People Office
Ted F. Knopl 54 Senior Vice President Finance and Corporate Cdett
Gregg R. Dedricl 46 President and Chief Concept Officer, K
Peter R. Heal 54 President and Chief Concept Officer, Pizza
Emil J. Brolick 58 President and Chief Concept Officer, Taco |
Graham D. Allar 50 President, YUM! Restaurants Internatio
Samuel St 53 President, YUM! Restaurants Chi

David C. Novakis Chairman of the Board, Chief Executive OfficeidaPresident of YUM. He has served in this positamce January 20C
From December 1999 to January 2001, Mr. Novak skageVice Chairman of the Board, Chief Executivéidef and President of YUM. Frc
October 1997 to December 1999, he served as Viegri@an and President of YUM. Mr. Novak previousgneed as Group President and C
Executive Officer, KFC and Pizza Hut from Augus®63o July 1997. Mr. Novak joined Pizza Hut in 1986Senior Vice President, Marketing
1990, he became Executive Vice President, Marketimg) National Sales, for PegSéla Company. In 1992, he became Chief Operatirfig €D
PepsiCola North America, and in 1994 he became PresidedtChief Executive Officer of KFC North Ameriddr. Novak is also a director
J.P. Morgan Chase.

Richard T. Carucci is Chief Financial Officer of YUM. He has servedthis position since March 2005. From October 2@Bebruary 2005, |
served as Senior Vice President, Finance and Ghiefncial Officer —Designate of YUM. From May 2003 to October 2004, deeved &
Executive Vice President and Chief Developmentd@ffiof YRI. From November 2002 to May 2003, he sdras Senior Vice President for Y
and also assisted Pizza Hut in asset strategy afaweint. From November 1999 to July 2002, he wasfGtinancial Officer of YRI.

Greg Creedis Chief Operating Officer of YUM. He has servedtiis position since December 2005. Mr. Creed skagChief Marketing Offici
of Taco Bell since 2001. From 1997 to 2001, Mr.&Zserved as Chief Marketing Officer and Interin&al Manager of the KFC and Pizza
businesses in Australia.

Christian L. Campbell is Senior Vice President, General Counsel, Segretiad Chief Franchise Policy Officer of YUM. He heerved as Seni
Vice President, General Counsel and Secretary September 1997. In January 2003, his title and-ésiponsibilities were expanded to incl
Chief Franchise Policy Officer. From 1995 to Sepdtem1997, Mr. Campbell served as Senior Vice PesgjdGeneral Counsel and Secretat
Owens Corning, a building products company. Befoiring Owens Corning, Mr. Campbell served as VRmsident, General Counsel .
Secretary of Nalco Chemical Company in Napervillois, from 1990 through 1994.
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Jonathan D. Blumis Senior Vice PresidentRublic Affairs for YUM. He has served in this paait since July 1997. Mr. Blum previously ser
as Vice President of Public Affairs for Taco Bellposition that he held since joining Taco BelL893.

Charles E. Rawley, lll is Chief Development Officer of YUM. He has seniadhis position since January of 2001. Prior tatthhe served .
President and Chief Operating Officer of KFC. MaviRey assumed his position of Chief Operating @ffim 1995 and President in 19
Mr. Rawley joined KFC in 1985 as a Director of Ogtéwns. He served as Vice President of Operationshie Southwest, West, Northeast,
Mid-Atlantic Divisions from 1988 to 1994, when hedame Senior Vice President, Concept DevelopmedFe.

Anne P. Byerleinis Chief People Officer of YUM. She has servedhiis fposition since December 2002. From October X69ecember 200
she was Vice President of Human Resources of YUMmMFOctober 2000 to December 2002, she also seaseiFC5 Chief People Office
Ms. Byerlein has also served as Vice Presidentasp@rate Human Resources of PepsiCo. From 198896,1Ms. Byerlein served in a variety
human resources positions within the restauransidivs of PepsiCo.

Ted F. Knopf is Senior Vice President Finance and Corporate iGbbet of YUM. He has served in this position sindgril 2005. Fron
September 2001 to April 2005, Mr. Knopf served ase\WPresident of Corporate Planning and StrategymRJuly 2000 until August 2001,
served as Chief Financial Officer for Yum Restati@ervices, Group, Inc. (“YRSG"g subsidiary of the Company. From October 1997 datie
2000, Mr. Knopf served as Controller of YRSG.

Gregg R. Dedrickis President and Chief Concept Officer of KFC. Hes Iserved in this position since September 2008nFKranuary 2002
September 2003, Mr. Dedrick acted as a Strategiégstéd to YUM while serving as Chief Administratiefficer of his church, which is one of 1
ten largest churches in the United States. From 12897 to January 2002, he served as Chief Pedifiee©of YUM. Mr. Dedrick also served
Senior Vice President, Human Resources for Pizzaadd KFC, a position he assumed in 1996. He seage8enior Vice President, Hun
Resources of KFC in 1995 and Vice President, HuResources of Pizza Hut in 1994. Mr. Dedrick joitlee Pepsicola Company in 1981 a
held various positions from 1981 to 1994.

Peter R. Hearlis President and Chief Concept Officer of Pizza.HHé has served in this position since NovembeR280ior to this position,
was Chief People Officer and Executive Vice Prasidg YUM, a position he held from January 2002iludbvember 2002. From December 1!
to January 2002, he served as Executive Vice Reesaf YRI. Prior to that, he was Regional Vicedident for YRI in Asia Pacific, a position
assumed in October 1997. From March 1996 to Sepmed®97, Mr. Hearl was Regional Vice PresidentYf&l with responsibility for Australié
New Zealand and South Africa. Prior to that, he Ragjional Vice President for KFC with responsipilfor the United Kingdom, Ireland a
South Africa, a position he assumed in January 188&m September 1993 to December 1994, Mr. Head Regional Vice President for K
Europe.

Emil J. Brolick is President and Chief Concept Officer of Taco Bdk has served in this position since July 20@@rRo joining Taco Bel
Mr. Brolick served as Senior Vice President of NBwoduct Marketing, Research & Strategic Planning\itendy’s International, Inc. frol
August 1995 to July 2000. From March 1988 to Audil#95, he held various positions at Wersdyicluding Manager, Planning and Evalua
and Vice President, Strategic Planning and Research

Graham D. Allan is the President of YRI. He has served in this pasisoice November 2003. Immediately prior to thisifjon he served i

Executive Vice President of YRI. From December 2@@Q@anuary 2003, Mr. Allan was the Managing Dioeatf YRI. Prior to that, he wi
Managing Director of KFC in the United Kingdom frat®96 until November 2000.
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Samuel Suis the President of YUM! Restaurants China. Hedwased in this position since 1997. Prior to this,was the Vice President of Nc
Asia for both KFC and Pizza Hut. Mr. Su starteddaseer with YUM in 1989 as KFC InternatioreDirector of Marketing for the North Paci
area.

Executive officers are elected by and serve atlitberetion 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 Securitie:.

The Company’s common stock trades under the syMbdll and is listed on the New York Stock ExchangBY{'SE”). The following sets fort
the high and low NYSE composite closing sale primgsguarter for the Company’s common stock anddgintls per common share.

2005
Dividends Dividends
Quarter High Low Declarec Paid
First $ 5168 $ 451z $ 0.1C $ 0.1C
Second 53.0¢ 46.9¢ 0.11f 0.1C
Third 53.2¢ 46.8¢€ — 0.11¢
Fourth 52.17 46.7C 0.2 0.11F
2004
Dividends Dividends
Quarter High Low Declarec Paid
First $ 3828 $ 3256 $ — $ —
Second 39.5( 35.72 0.1C —
Third 40.1: 35.8¢ — 0.1C
Fourth 46.9¢ 39.3¢ 0.2C 0.1C

The Company initiated quarterly dividends payméatis stockholders in 2004. In 2004, the Compaeglared three cash dividends of $0.1C
share of common stock. In 2005, the Company detlane cash dividend of $0.10 per share of commacksind three cash dividends of $0.
per share of common stock. The last dividend dedlan 2005 had a distribution date of February )& Going forward, the Company
targeting dividend payments equating to a paydid of 15% to 20% of net income.

As of February 24, 2006, there were approximatdly 98 registered holders of record of the Compaogiamon stock.

The Company had no sales of unregistered secuditiesg 2005, 2004 or 2003.
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Issuer Purchases of Equity Securities

The following table provides information as of Ded®er 31, 2005 with respect to shares of CommonkStegurchased by the Company du
the quarter then ended:

Total number of

Average shares purchased as  Approximate dollar

_ _ part of publicly value of shares that may

Total number price paid per announced plans or  yet be purchased under
Fiscal Period: of shares purchast share programs the plans or progran
Period 1C
9/4/05- 10/1/05 917,900 $ 49.38 917,900 $ 302,272,28(
Period 11
10/2/05- 10/29/05 2,187,30C $ 49.92 2,187,30C $ 193,077,10¢
Period 12
10/30/05- 11/26/05 1,867,00C $ 48.44 1,867,00( $ 602,642,02¢
Period 1%
11/27/05- 12/31/05 2,755,90C $ 48.47 2,755,90(C $ 469,075,03:
Total 7,728,10C $ 48.98 7,728,10C $ 469,075,03:

In May 2005, our Board of Directors authorized arshrepurchase program to repurchase, through Nag,2up to $500 million (excludii
applicable transaction fees) of our outstanding @om Stock. For the quarter ended December 31, 24f)froximately 7.1 million shares wi
repurchased under this program. This program waspteted during the quarter.

In November 2005, our Board of Directors authorizedhare repurchase program to repurchase, thridogbmber 2006, up to $500 milli

(excluding applicable transaction fees) of our tautding Common Stock. For the quarter ended DeceBthe2005, approximately 644,000 shi
were repurchased under this program.
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Item 6. Selected Financial Data
Selected Financial Data

YUM! Brands, Inc. and Subsidiaries

(in millions, except per share and unit amounts)

Fiscal Yeal
2005 2004 2003 2002 2001

ISummary of Operations
Revenue!

Company sale $ 8,22t $ 7,992 $ 7,441 $ 6,891 $ 6,13¢

Franchise and license fees 1,12¢ 1,01¢ 93¢ 86€ 81t

Total 9,34¢ 9,011 8,38( 7,751 6,95¢
Facility actions® (19 (26) (36) (32 I6h)
IWrench litigation income (expens@) 2 14 (42) _ _
IAmeriServe and other (charges) creffits 2 16 26 27 3
Operating profit 1,15t 1,15¢ 1,05¢ 1,03( 891
Interest expense, net 127 12¢ 17: 172 15¢
Income before income taxes and cumulative effeeicabunting change 1,026 1,02¢ 88€ 85¢ 73z
Income before cumulative effect of accounting cteang 762 74C 61€ 582 492
(Cumulative effect of accounting change, net of(#x — — (1) — —
Net income 762 74C 617 588 497
Basic earnings per common shie 2.6€ 2.5 2.1C 1.97 1.6¢
Diluted earnings per common shéft 2.5¢ 2.4z 2.0z 1.8¢ 1.62
Cash Flow Data
Provided by operating activitié® $  1,23¢ $ 1,18¢ $ 1,09¢ $ 1,112 $ 851
Capital spending, excluding acquisitic 60¢ 64E 662 76C 63€
Proceeds from refranchising of restaur: 14¢& 14C 92 81 111
Repurchase shares of common st 1,05¢ 56¢ 27¢ 22¢ 10C
Dividends paid on common shai 122 58 — — —
Balance Sheet
Total asset $ 5,69¢ $ 5,69¢ $ 5,62( $ 5,40( $ 4,42°¢
Long-term debt 1,64¢ 1,731 2,05¢ 2,29¢ 1,552
Total debt 1,86( 1,742 2,06¢ 2,44¢ 2,24¢
Other Data
Number of stores at year e

Company 7,581 7,747 7,85¢ 7,52¢ 6,43t

Unconsolidated Affiliate 1,64¢ 1,66: 1,517 2,14¢ 2,00

Franchisee 22,66¢ 21,85¢ 21,47: 20,72« 19,26

Licensees 2,37¢ 2,34¢ 2,362 2,52¢ 2,791

System 34,27 33,60¢ 33,19¢ 32,92« 30,48¢
U.S. Company blended same store sales gréivth 4% 3% — 204 1%
International Division system sales grovoih

Reportec 9% 14% 13% 6% —

Local currenc;fi) 6% 6% 5% 7% 7%
China Division system sales grOV\ffH

Reportec 13% 23% 23% 25% 14%

Local currency!) 11% 23% 23% 25% 17%
Shares outstanding at year éfd 27¢ 29C 292 204 20z
Cash dividends declared per common sl $  0.44¢ $ 0.3C — — —
Market price per share at year dRY $  46.8¢ $ 46.27 $ 33.6¢ $ 24.1: $ 24.6:

Fiscal year 2005 includes 53 weeks and fiscal y2@@4, 2003, 2002 and 2001 include 52 weeks.
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Fiscal year 2005 includes the impact of the adoptibStatement of Financial Accounting Standar@®&-&S”) No. 123R (Revised 2004)Shart
Based Payment,” (“SFAS 123R"Jhis resulted in a $38 million decrease in net mepor a decrease of $0.13 to basic and diluteuiregs pe
share for 2005. If SFAS 123R had been effectivepior years presented, reported basic and diletedings per share would have decre
$0.12 and $0.12, $0.12 and $0.12, $0.14 and $@ui8,$0.13 and $0.13 per share for 2004, 2003, 2&@2,2001, respectively, consistent \
previously disclosed pro-forma information. Seeé\dtto the Consolidated Financial Statements.

From May 7, 2002, results include Long John SilsdfLJS”) and A&W All-American Food Restaurants @&V"), which were added when
acquired Yorkshire Global Restaurants, Inc.

Fiscal year 2002 includes the impact of the adoptb SFAS No. 142, “Goodwill and Other Intangibless®ts” (“SFAS 142")As a result w
ceased amortization of goodwill and indefiniiteed assets beginning December 30, 2001. If SFAS Had been effective for 2001, reported
income would have increased $26 million and botsidand diluted earnings per share would have asaé $0.09.

The selected financial data should be read in catijon with the Consolidated Financial Statement$ the Notes thereto.

(a) See Note 4 to the Consolidated Financial Statenfents description of Facility actions in 2005, 20@nd 2003

(b) See Note 4 and Note 21 to the Consolidated Finb8tagements for a description of Wrench litigatior2005, 2004, and 200

(c) See Note 4 to the Consolidated Financial Statenfents description of AmeriServe and other chargesdits) in 2005, 2004, and 20(

(d) Fiscal year 2003 includes the impact of the adoptib SFAS No. 143, “Accounting for Asset Retiremétiligations”. See Note 2 to tt
Consolidated Financial Statements for further disn.

(e) Per share and share amounts have been adjustdtetd the tw-for-one stock split distributed on June 17, 2(

() All prior years presented have been adjusted ferditlassification of distributions from unconsatied affiliates from investing activities
operating activities in accordance with SFAS No, %tatement of Cash FlowsThese reclassifications increased net cash proviy
operating activities by $55 million, $46 million24 million and $19 million for 2004, 2003, 2002 da?001, respectivel

(g) U.S. Company blended samstsre sales growth includes the results of Commamyed KFC, Pizza Hut and Taco Bell restaurants hiaat
been open one year or more. LJS and A&W are ndided.

(h) International Division and China Division systenmlesagrowth includes the results of all restauraegardless of ownership, includ
Company owned, franchise, unconsolidated affilatd license restaurants. Sales of franchise, untidated affiliate and license restaur:
generate franchise and license fees for the Comfigpically at a rate of 4% to 6% of sales). Frasehunconsolidated affiliate and lice
restaurant sales are not included in Company sagsresent on the Consolidated Statements of Inchoweever, the fees are included in
Companys revenues. We believe system sales growth is lusefuvestors as a significant indicator of theemll strength of our business &
incorporates all our revenue drivers, Company aadchise same store sales as well as net unit@@weint. Additionally, as previous
noted, we began reporting information for our ingional business in two separate operating seg(ém International Division and 1
China Division) in 2005 as a result of changesunmanagement structure. Segment information faogs prior to 2005 has been restate
reflect this reporting

() Local currency represents the percentage chandedixg the impact of foreign currency translatidinese amounts are derived by transle

current year results at prior year average exchaags. We believe the elimination of the foreigmrency translation impact provides be
yearto-year comparability without the distortion of foraigurrency fluctuations
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Item 7. Management's Discussion and Analysis of Famcial Condition and Results of Operations.
Introduction and Overview

YUM! Brands, Inc. and Subsidiaries (collectivelyferred to as “YUM” or the “Company”yomprises the worldwide operations of KFC, P
Hut, Taco Bell, Long John Silver's (“LJS”) and A&WIl-American Food Restaurants (“A&W") (collectivelithe Concepts”) and is the workl’
largest quick service restaurant (“QSRYmpany based on the number of system units. LAA&W were added when YUM acquired Yorkst
Global Restaurants, Inc. (“YGR®Nn May 7, 2002. YUM is the second largest QSR comipautside the U.S. with over 13,800 units. Y
became an independent, publicly-owned company dok@c 6, 1997 (the “Spin-off Date”) via a tévee distribution of our Common Stock (
“Distribution” or “Spin-off”) to the shareholderd our former parent, PepsiCo, Inc. (“PepsiCo”).

Through its Concepts, YUM develops, operates, timss and licenses a system of both traditional mokHraditional QSR restauran
Traditional units feature dine-in, carryout andsome instances, drive-thru or delivery servicemMaditional units, which are typically licens
outlets, include express units and kiosks whichehavmore limited menu and operate in ti@ditional locations like malls, airports, gase
service stations, convenience stores, stadiumssament parks and colleges, where a daolide traditional outlet would not be practica
efficient.

The retail food industry, in which the Company catgs, is made up of supermarkets, supercentershease stores, convenience stores, ¢
shops, snack bars, delicatessens and restauranlsd{ing the QSR segment), and is intensely conipetivith respect to food quality, pric
service, convenience, location and concept. Thesingd is often affected by changes in consumees$asiational, regional or local econo
conditions; currency fluctuations; demographic tiertraffic patterns; the type, number and locatboompeting food retailers and products;
disposable purchasing power. Each of the Conceptypete with international, national and regionataarant chains as well as locatiynec
restaurants, not only for customers, but also fanagement and hourly personnel, suitable realeesti@s and qualified franchisees.

Our business consists of three reporting segméhitied States, the International Division and th@n@ Division. The China Division includ
mainland China (“China”), Thailand and KFC Taiwardahe International Division includes the remaingfeour international operations.

The Company'’s key strategies are:

¢ Building dominant restaurant brands in China
e Driving profitable international expansion

e Improving restaurant operations

e Multibranding category-leading brands

The Company is focused on five lotgrm measures identified as essential to our graamith progress. These five measures and relate
performance indicators are as follows:

e China Division and International Division expansion

China Division and International Division syst-sales growth (local currenc
Number of new China Division and International Bien restaurant openin
Net China Division and International Division ugitowth

e Multibrand innovation and expansion

Number of multibrand restaurant locatic
Number of multibrand units addt
Number of franchise multibrand units adc

25



o Portfolio of category-leading U.S. brands

U.S. blended same store sales gra
U.S. system sales grow

o Global franchise fees

New restaurant openings by franchis
Franchise fee growt

e Strong cash generation and returns

Cash generated from all sourc
Cash generated from all sources after capital spgi
Restaurant margir

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

Throughout the MD&A, the Company provides the patage change excluding the impact of foreign cwyetmanslation. These amounts
derived by translating current year results atmyiear average exchange rates. We believe thergtioh of the foreign currency translat
impact provides better year-to-year comparabilitthaut the distortion of foreign currency fluctuatis.

This MD&A should be read in conjunction with our i@mlidated Financial Statements on pages 56 thré6@gind the Cautionary Statement:
page 52. All Note references herein refer to theelldo the Consolidated Financial Statements orp&@ through 96. Tabular amounts
displayed in millions except per share and unitnt@mounts, or as otherwise specifically identified

Factors Affecting Comparability of 2005 Results t®2004 Results and 2004 Results to 2003 Results

International Reporting Changes

In 2005, we began reporting information for oueimational business in two separate operating segnas a result of changes to our manage
reporting structure. The China Division includesimend China (“China”),Thailand and KFC Taiwan, and the International Sitvh includes th
remainder of our international operations. Whiles tteporting change did not impact our consolidatesllts, segment information for previ
periods has been restated to be consistent witbuttient period presentation.

Beginning in 2005, we also changed the China bssirmeporting calendar to more closely align thengmof the reporting of its results
operations with our U.S. business. Previously ohin& business, like the rest of our internationadibesses, closed one month (or one peric
certain of our international businesses) earliantNUM’s period end date to facilitate consolidated répgrtTo maintain comparability of o
consolidated results of operations, amounts reléedur China business for December 2004 have eentreflected in our Consolida
Statements of Income and net income of the Chisinkas of $6 million for the one month period egdrecember 31, 2004 was recognized ¢
adjustment directly to consolidated retained eaymiim the year to date ended December 31, 2005c@nsolidated results of operations for
year to date ended December 31, 2005 include thétseof operations of the China business for tloatims of January, 2005 through Decenr
2005. Our consolidated results of operations ferytbars to date ended December 25, 2004 and Dec@np2003 continue to include the res
of operations of the China business for the mombksember, 2003 through November, 2004 and Decen20€2 through November, 20l
respectively, as previously reported.
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Adoption of Statement of Financial Accounting Stamrttd No. 123R;ShareBased Paymeht

In the fourth quarter 2005, the Company adopted SRb. 123 (Revised 2004), “Share-Based PaymenfFAS 123R"),which replaces SFA
No. 123“Accounting for Stock-Based Compensation” (“SFAS31)2 supersedes APB 25, “Accounting for Stock Isbte Employeesand relate
interpretations and amends SFAS No. 95, “StatermEfash Flows.” The provisions of SFAS 123R similar to those of SFAS 123, howe\
SFAS 123R requires all new, modified and unvesteaehased payments to employees, including grants pf@mae stock options and restric
stock, be recognized in the financial statementg@apensation cost over the service period basethein fair value on the date of gre
Compensation cost is recognized over the servidegen a straight-line basis for the fair valueaofards that actually vest.

We adopted SFAS 123R using the modified retrospectpplication transition method effective Septembe2005, the beginning of our fou
quarter. As permitted by SFAS 123R, we appliedrtiagified retrospective application transition metho the beginning of the fiscal year
adoption (our fiscal year 2005). As such, the firsee fiscal quarters of 2005 are required to dested to recognize the compensation
previously reported in the pro forma footnote disclres under the provisions of SFAS 123. Howevesirs/prior to 2005 have not been restated.

The adoption of SFAS 123R in 2005 resulted in #duction of operating profit of $58 million ($10 Ifiwn in payroll and employee benefits ¢
$48 million in general and administrative expensejgduction of net income of $38 million (net ak benefits of $20 million), a reduction of b
basic and diluted earnings per share of $0.13 lpares a reduction of $87 million in cash flows fraperating activities and an increase of
million in cash flows from financing activities.

The following table shows the 2005 quarterly atter-effect of adoption of SFAS 123R on the previgpusported first three quarters of 2005.

First Quartel Second Quarte Third Quartel
Net Diluted Net Diluted Net Diluted
Income EPS Income EPS Income EPS

Reported results prior to SFAS 123R adoption

$ 161 $ 053 % 187 $ 062 $ 214 $ 072
Impact of SFAS 123R adoption (8) (0.03) 9) (0.03) 9) (0.03)
Results subsequent to SFAS 123R adoption

$ 153 $ 050 % 178 $ 059 $ 205 $ 0.69

We also have included the following tables detgilthe additional expense by quarter, by segmentbgnfinancial statement line item of 1
impact of adoption of SFAS 123R as well as theteelaecrease in operating profit, income tax béaefil decrease in net income. The numbe
presented have been rounded to accommodate ounciahastatement presentation conventions. Howewerpunded expense by segmer
relatively consistent throughout all quarters iigiato actual number of days in the quarter.

Quarter ended March 19, 20

U.S. International China Unallocatec Total
Payroll and employee benefits $ 2 $ 1 $ —  $ — $ 3
General and administrative 3 2 1 4 10
Operating profit $ 5 $ 3 $ 1 $ 4 13
Income tax benefit (5)
Net income impac $ 8
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Quarter ended June 11, 2C

U.S. International China  Unallocatec Total
Payroll and employee benefits $ 2 $ — $ — 8 — $ 2
General and administrative 3 2 1 5 11
Operating profit $ 5 $ 2 $ 1 $ 5 13
Income tax benefit 4)
Net income impac $ 9

Quarter ended September 4, 2(

U.S. International China  Unallocatec Total
Payroll and employee benefits $ 2 $ — $ — 8 — $ 2
General and administrative 4 3 1 4 12
Operating profit $ 6 $ 3 $ 1 $ 4 14
Income tax benefit (5)
Net income impac $ 9

Quarter ended December 31, 2(

U.S. International China  Unallocatec Total
Payroll and employee benefits $ 2 $ 1 $ — 8 — $ 3
General and administrative 4 4 1 6 15
Operating profit $ 6 $ 5 $ 1 $ 6 18
Income tax benefit (6)
Net income impac $ 12

Year ended December 31, 2C

U.S. International China  Unallocatec Total
Payroll and employee benefits $ 8 $ 2 $ —  $ — $ 10
General and administrative 14 11 4 19 48
Operating profit $ 22 ¢ 13 $ 4 $ 19 58
Income tax benefit (20)
Net income impac $ 38

Prior to 2005, all stock options granted were aoted for under the recognition and measurementciplizs of APB 25 and its relat
Interpretations. Accordingly, no stodlased employee compensation expense was reflactéa: iConsolidated Statements of Income for ¢
options, as all stock options granted had an esengiice equal to the market value of the undeglgiommon stock on the date of grant. Hac
Company applied the fair value provisions of SFAZ3 X0 stock options in 2004 and 2003, net income&d£0 million and $617 milliol
respectively, would have been reduced by $37 mildaad $38 million, respectively, to $703 millionda$579 million, respectively. Additionall
both basic and diluted earnings per common shargdAtave decreased $0.12 per share for both 2002@03.
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Extra Week in 2005

Our fiscal calendar results in a B3veek every five or six years. Fiscal year 2005tidek a 53¢ week in the fourth quarter for the majority of
U.S. businesses as well as our international besewethat report on a period, as opposed to a tgpfidisis. In the U.S., we permanel

accelerated the timing of the KFC business closipgne week in December 2005, and thus, there was3i? week benefit for this busine
Additionally, all China Division businesses reponta monthly basis and thus did not have &#%&ek.

The following table summarizes the estimated inse@ecrease) of the $3veek on revenues and operating profit:

International
U.S. Division Unallocatec Total

Revenue!

Company sale $ 58 $ 27 $  — $ 85

Franchise and license fees 8 3 — 11
Total Revenues $ 66 $ 30 $ — $ 96
Operating profit

Franchise and license fees $ 8 $ 3 $ — $ 11

Restaurant profit 14 5 — 19

General and administrative expenses ) ©) (3) (8)

Equity income from investments in unconsolideaéfdiates — 1 — 1
Operating profit $ 20 $ 6 $ $ 28

Mainland China Issues

Our KFC business in mainland China was negativeldgacted by the interruption of product offeringsl aregative publicity associated witl
supplier ingredient issue experienced in late Mag€l05 as well as consumer concerns related torAvla in the fourth quarter of 2005. A
result of the aforementioned issues, the Chinaditini experienced system sales growth in 2005 of &#%&tuding foreign currency translat
which is below our ongoing target of at least 2Z%ring the year to date ended December 31, 200%ne@red into an agreement for a pa
recovery of our losses related to the supplieradigmt issue with the supplier. As a result of diggeement, we recognized approximately
million in Other income (expense) in our ConsolahStatement of Income for the year ended DeceBihe2005.

Sale of an Investment in Unconsolidated Affiliate

During the second quarter of 2005, we sold ouy fifiércent interest in the entity that operated alnadl KFCs and Pizza Huts in Poland anc
Czech Republic to our then partner in the entityngipally for cash. Concurrent with the sale, dormer partner completed an initial put
offering (“IPO”) of the majority of the stock it then owned in thdiy. Prior to the sale, we accounted for our Btwgent in this entity using t
equity method. Subsequent to the IPO, the new gyhtield entity, in which YUM has no ownership irgst, is a franchisee as was the enti
which we previously held a fifty percent interest.

This transaction generated a dimae gain of approximately $11 million for YUM aash proceeds (net of expenses) of approximatelyn§ition
from the sale of our interest in the entity excebder recorded investment in this unconsolidatddia&. As with our equity income fro
investments in unconsolidated affiliates, the apjmate $11 million gain was recorded in Other ineofexpense) in our Consolidated Staterr
of Income.

The sale did not have a significant impact on adosequently reported results of operations in 2€@5is it expected to have a significant imj
on the Company'’s results of operations going fodwar
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Hurricane Katrina

During the third quarter of 2005, Hurricane Katriceused significant damage to several company mmthised stores. This storm resulte
approximately $4 million of one-time costs beingamled in the full year from property damage ansgeasriteoffs related to compa
restaurants. Additionally, during miBleptember 2005, Hurricane Rita caused further dartmgompany and franchised stores, though tosa!
extent than Hurricane Katrina. We estimate thatdperating profits in 2005 as a result of storemd closed due to the effects of these hurric
was approximately $3 million. We do not expect mnasice recoveries, if any, related to the hurricaods significant.

In the fourth quarter, we experienced utility castshe U.S. that were approximately $10 milliogthér than in the prior year, which we beli
were at least partially attributable to these lames. We expect this trend to continue into thet fjuarter of 2006 with year-ovgear utility
inflation of approximately 20 percent or approxigigt$7 million.

Sale of Puerto Rico Business

Our Puerto Rico business was held for sale beginthia fourth quarter of 2002 and was sold on Oatdh@004 for an amount approximating
then carrying value. Company sales and restaurafit decreased $159 million and $29 million, respeely, franchise fees increased $10 mil
and general and administrative expenses decre&saillfpn for the year ended December 31, 2005aspared to the year ended Decembe
2004. Company sales and restaurant profit decresZednillion and $4 million, respectively, franchifees increased $1 million and general
administrative expenses decreased $1 million feryéar ended December 25, 2004 as compared t@#iepded December 27, 2003.

Income Tax Impact of Repatriating Qualified Forelegrnings

The American Jobs Creation Act of 2004 (the “Actfich became law on October 22, 2004, allows adéivis received deduction of 85%
repatriated qualified foreign earnings in fiscahy@005. We recorded $6 million in income tax exggeduring the year ended December 25,
as a result of our then determination to repatregiproximately $110 million in 2005 which will bdigble for the Act's dividends receive
deduction. In accordance with FASB Staff Positi@9-R, “Accounting and Disclosure Guidance for the Fordigmnings Repatriation Provisic
within the American Jobs Creation Act of 20048 continued to evaluate in 2005 whether we wosfghtriate other undistributed earnings f
foreign investments as a result of the Act. Dutiing second quarter of 2005, we determined that m&ldwepatriate additional qualified fore
earnings of approximately $390 million in fiscalaye2005 which will be eligible for the Act'dividends received deduction (for a total repé#itst
of qualified earnings of approximately $500 milljloAs a result of this determination, approximat$80 million of additional tax expense v
recognized in fiscal 2005. No additional amountgdmel the approximately $500 million as discusseovabare eligible for the Act’ dividend
received deduction.

Lease Accounting Adjustments

In the fourth quarter of 2004, we recorded an ddjest to correct instances where our leaseholdargments were not being depreciated
the shorter of their useful lives or the term of thase, including options in some instances, adgch we were recording rent expense, inclu
escalations, on a straight-line basis.

The cumulative adjustment, primarily through ina®d U.S. depreciation expense, totaled $11.5 mil&Y million after tax). The portion of tt
adjustment that related to 2004 was approximatglynfflion. As the portion of our adjustment recaddfat was a correction of errors of amol
reported in our prior period financial statemen@swiot material to any of those prior period finahstatements, the entire adjustment
recorded in the 2004 Consolidated Financial Statésne@nd no adjustment was made to any prior pdinagicial statements.
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Amendment of Salkeaseback Agreements

On August 15, 2003 we amended two dakeseback agreements assumed in our 2002 acquisftdéGR such that the agreements now qualif
saleleaseback accounting. Restaurant profit decreagefiSbmillion in 2004 versus 2003 as a result of thwe amended agreements be
accounted for as operating leases subsequent tomtbedment. The decrease in restaurant profit argslly offset by a similar decrease in inte
expense.

Canada Unconsolidated Affiliate Dissolution

On November 10, 2003, we dissolved our unconsddliatffiliate that previously operated 733 restatgan Canada. We owned 50% of -
unconsolidated affiliate prior to its dissolutiomdeaccounted for our interest under the equity otldf the restaurants previously operated b
unconsolidated affiliate, we now operate the vaajonity of Pizza Huts and Taco Bells, while almatKFCs are operated by franchisees. .
result of operating certain restaurants that weegipusly operated by the unconsolidated affiliate; Company sales, restaurant profit and ge
and administrative expenses increased and ourHisandees decreased in 2004 versus 2003. Additignah a full year basis other inco
increased as we recorded a loss from our investinghe Canadian unconsolidated affiliate in 2003.

As a result of the dissolution of our Canadian unstdidated affiliate, Company sales increased $tillton, franchise fees decreased $9 mill
restaurant profit increased $8 million, general adthinistrative expenses increased $11 million@heér income increased $4 million for the y
ended December 25, 2004 compared to the year ébelaeimber 27, 2003. The impact on 2004 net incongeneasignificant.

Commoadity Inflation

Higher commodity costs, particularly in cheese améat prices, negatively impacted U.S. restaurantgims as a percentage of sales
approximately 160 basis points for the year end¥#i2/ersus the year ended 2003.

Wrench Litigation

We recorded income of $2 million and $14 million2@05 and 2004, respectively, and expense of $ibmin 2003. See Note 4 for a discussion
of the Wrench litigation.

AmeriServe and Other Charges (Credits)

We recorded income of $2 million, $16 million an@6$million in 2005, 2004 and 2003, respectivelye $éote 4 for a detailed discussior
AmeriServe and other charges (credits).

Store Portfolio Strategy

From time to time we sell Company restaurants tstiery and new franchisees where geographic syegrgan be obtained or where t
expertise can generally be leveraged to improve awgrall operating performance, while retaining Qamy ownership of key U.S. a
international markets. Such refranchisings redugereported revenues and restaurant profits amg@se the importance of system sales gr
as a key performance measure.

The following table summarizes our refranchisingaties:

2005 2004 2003
Number of units refranchise 382 317 228
Refranchising proceeds, |tax $ 145 $ 140 $ 92
Refranchising net gains, |-tax $ 43 $ 12 $ 4

31



In addition to our refranchising program, from tinoetime we close restaurants that are poor peif@nwe relocate restaurants to a new
within the same trade area or we consolidate twmare of our existing units into a single unit (ectively “store closures”)Store closure cos
(income) includes the net of gains or losses oaessaf real estate on which we are not currentlyratpey a Company restaurant, lease rest
established when we cease using a property undeparating lease and subsequent adjustments te tleserves, and other facilitglatec

expenses from previously closed stores.

The following table summarizes Company store clesuativities:

2005 2004 2003
Number of units close 246 319 287
Store closure costs (incormr $ — $ 3) $ 6

The impact on operating profit arising from refraising and Company store closures is the net oth@pestimated reductions in restaurant pi
which reflects the decrease in Company sales, andrgl and administrative expenses and (b) thenat#d increase in franchise fees from
stores refranchised. The amounts presented beliwetréhe estimated impact from stores that wererafed by us for all or some portion of
respective previous year and were no longer opetayeus as of the last day of the respective yHae. amounts do not include results from

restaurants that we opened in connection with@cation of an existing unit or any incremental irttpapon consolidation of two or more of |
existing units into a single unit.

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

2005
International China
U.S. Division Division Worldwide
Decreased sale $ (240) $ (263 $ (15 $(51€)
Increased franchise fe 8 13 — 21
Decrease in total revenu $ (232 $ (250 $ (19 $(497)
2004
Internatione China
U.S. Division Division Worldwide
Decreased sal¢ $ (241) $ (111) $ (20) $ (372)
Increased franchise fe 7 5 — 12
Decrease in total revenu $ (234) $_(106) $ (20 $ (360)
The following table summarizes the estimated impacoperating profit of refranchising and Compatores closures:
2005
Internationa China
U.S. Division Division Worldwide
Decreased restaurant profit $ 22) $  (34) $ Q) $ (57
Increased franchise fees 8 13 _ 21
Decreased general and administrative expenses 1 10 — 11
Decrease in operating profit $ (13) $ (11 $ (1 $ (29
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2004

International China
U.S. Division Division Worldwide

Decreased restaurant profit $ (18) $ 9) $ @) $  (29)
Increased franchise fees 7 5 _ 12
Decreased general and administrative expenses — 6 — 6
Decrease in operating profit $  (11) $ 2 $ (2) $  (11)

Results of Operations

% B/(W) % B/(W)
2005 vs. 2004 2004 vs. 2003

Company sales $ 8,22t 3 $ 7,99 7
Franchise and license fees 1,12¢ 10 1,01¢ 8
Revenues $ 9,34¢ 4 $ 9,011 8
Company restaurant profit $ 1,15¢ — $  1,15¢ 5
% of Company sales 14.0% (0.5) ppts. 14.5% (0.3) ppts.
Operating profit 1,15: — 1,15¢ 9
Interest expense, net 127 2 12¢ 25
Income tax provision 264 7 286 ©)
Net income $ 762 3 $ 74C 20
Diluted earnings per shaf® $ 2.5 5 $ 24z 20

(@) See Note 3 for the number of shares used in thisiledion.

Restaurant Unit Activity

Worldwide Unconsolidater Total Excluding

Company Affiliates Franchisee Licensee:

Balance at end of 20( 7,85¢ 1,512 21,47 30,831

New Builds 457 17¢ 81t 1,45(C

Acquisitions 72 11 (83 —

Refranchisin¢ (317) — 31€ Q)

Closures (319 (31) (657) (1,007

Other 4) €S) 10 (22)

Balance at end of 20( 7,75¢ 1,66¢ 21,85¢ 31,28:

New Builds 47C 160 924 1,554

Acquisitions 1 — 1) —

Refranchising (382) (142) 522 2

Closures (24¢€) 35) (664) (945)

Other (15) 1 26 12

Balance at end of 20( 7,58 1,648 22,666 31,901

% of Total 24% 5% 71% 100%
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The above total excludes 2,376 and 2,345 licenséd at the end of 2005 and 2004, respectivelyaBeds at the end of 2004 for the Worldv
and China unit activity have been adjusted to idellDecember activity in mainland China due to thange in its reporting calendar. The

change was an addition of 16, 2, 1 and 19 unitsdanpany, unconsolidated, franchisees and totspectively.

United States Total
Unconsolidated Excluding
Company Affiliates Franchisee Licensee:
Balance at end of 20( 5,09/ 6 13,56¢ 18,66¢
New Builds 14¢€ — 227 37z
Acquisitions 61 — (612) —
Refranchisin¢ (119 — 11z Q)
Closures (199 (6) (365) (570
Other — — 3 3
Balance at end of 20( 4,98¢ — 13,48: 18,47
New Builds 12t - 24C 36E
Acquisitions — — — —
Refranchisin¢ (2449) — 242 2
Closures 174 — (364) (53¢)
Other (10) — 5 (5)
Balance at end of 20( 4,68¢ — 13,60¢ 18,29!
% of Total 26% — 74% 100%
The above total excludes 2,181 and 2,139 licenséd at the end of 2005 and 2004, respectively.
International Division Total
Unconsolidated Excluding
Company Affiliates Franchisee Licensee
Balance at end of 20( 1,70C 1,152 7,704 10,55¢
New Builds 80 66 574 72C
Acquisitions 11 11 (22 —
Refranchisin¢ (201) — 201 —
Closures (893) (18) 277) (37¢)
Other 3) (7 (1) (11
Balance at end of 20( 1,504 1,20¢ 8,17¢ 10,88
New Builds 53 61 66€ 78C
Acquisitions 1 — D —
Refranchising (137 (142) 27¢ —
Closures (42) (28) (292 (361)
Other (5 1 17 13
Balance at end of 20( 1,37¢ 1,09¢ 8,84¢ 11,31¢
% of Total 12% 10% 78% 100%

The above totals exclude 195 and 206 licensed ahitse end of 2005 and 2004, respectively.
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China Division Total

Unconsolidated Excluding

Company Affiliates Franchisee Licensee:
Balance at end of 20( 1,06( 354 201 1,61¢
New Builds 231 112 14 357
Acquisitions — — — -
Refranchising 3 — 3 -
Closures (37) @) 9) (53
Other 1) (€] (12 (14)
Balance at end of 20( 1,26¢€ 46C 198 1,92¢
New Builds 292 99 18 40¢
Acquisitions — — — —
Refranchising 1) — 1 —
Closures 31) @) (8) (46)
Other — — 4 4
Balance at end of 20( 1,526 552 213 2,291
% of Total 67% 24% 9% 100%

There are no licensed units in the China Division.

Included in the above totals are multibrand restais. Multibrand conversions increase the salespamus of distribution for the second br:
added to a restaurant but do not result in an iadit unit count. Similarly, a new multibrand rast@nt, while increasing sales and point
distribution for two brands, results in just onedigidnal unit count. Franchise unit counts incluaeth franchisee and unconsolidated affil
multibrand units. Multibrand restaurant totals wasefollows:

2005 Company Franchise Total
United States 1,69¢ 1,40C 3,09¢
International Division 17 17€ 193
Worldwide 1,718 1,57¢ 3,28¢
2004 Company Franchise Total
United States 1,391 1,25(C 2,641
International Division 28 158 183
Worldwide 1,41¢ 1,40¢ 2,82¢

For 2005 and 2004, Company multibrand unit groshitaxhs were 373 and 384, respectively. For 2006 2004, franchise multibrand unit gr
additions were 171 and 169, respectively. Thereamnultibrand units in the China Division.
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System Sales Growth

Increase excluding currency ~ Increase excluding currency

Increase translation translation and 5% week
2005 2004 2005 2004 2005
United States 5% 3% N/A N/A 4%
International Divisior 9% 14% 6% 6% 5%
China Division 13% 23% 11% 23% 11%
Worldwide 7% 8% 6% 5% 5%

System sales growth includes the results of athrgants regardless of ownership, including Compamged, franchise, unconsolidated affili
and license restaurants. Sales of franchise, untidated affiliate and license restaurants genefraiechise and license fees for the Comj
(typically at a rate of 4% to 6% of sales). Frasehiunconsolidated affiliate and license restasrsales are not included in Company sales ¢
Consolidated Statements of Income; however, thechise and license fees are included in the Conipamyenues. We believe system <
growth is useful to investors as a significant aador of the overall strength of our business ascibrporates all of our revenue drivers, Comg
and franchise same store sales as well as nedevgiopment.

The increase in Worldwide system sales in 200520 was driven by new unit development and sare Sales growth, partially offset
store closures.

The increase in U.S. system sales was driven b sdane sales growth and new unit developmentigtisroffset by store closures. In 2004,
increase in U.S. system sales was driven by netwdenelopment and same store sales growth, pgrtéet by store closures.

The increase in International Division system sabe8005 and 2004 was driven by new unit developgnaeid same store sales growth, part
offset by store closures.

In 2005, the increase in China Division systemssalas driven by new unit development, partiallyseffby the impact of same store sales dec

driven by the mainland China supplier ingrediestissand consumer concerns related to Avian FIB004, the increase in China Division sys
sales was primarily driven by new unit developmeamd same store sales growth.
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Revenues
% Increase

(Decrease)
% Increase (Decrease) €Xxcluding currency
% Increase excluding currency  translation and 5%
Amount (Decrease translation week
2005 2004 2005 2004 2005 2004 2005
Company sales
United States $ 5,29/ $5,16: 3 2 N/A N/A 1
International Division 1,67¢ 1,747 4) 17 (8) 11 (10)
China Division 1,258 1,082 16 24 14 23 14
Worldwide 8,22t 7,992 3 7 2 6 1
Franchise and license fees
United States 63t 60C 6 4 N/A N/A 5
International Division 44¢ 381 17 14 15 7 14
China Division 41 38 8 25 7 25 7
Worldwide 1,12¢ 1,01¢ 10 8 9 6 8
Total revenues
United States 5,92¢ 5,76 3 2 N/A N/A 2
International Division 2,12¢ 2,12¢ — 17 4 10 5)
China Division 1,29¢ 1,12( 16 24 14 24 14
Worldwide $ 9,34¢ $9,011 4 8 3 6 2

In 2005, the increase in Worldwide Company sales @dven by new unit development and same storessgiowth, partially offset t
refranchising and store closures. In 2004, thecia®e in Worldwide Company sales was driven by natwdevelopment, acquisitions of franchi
restaurants and same store sales growth, pariiflgt by refranchising and store closures.

In 2005, the increase in Worldwide franchise awcérise fees was driven by new unit development, siore sales growth and refranchis
partially offset by store closures. In 2004, thergase in Worldwide franchise and license fees dvagn by new unit development, same s
sales growth, and refranchising, partially offsgsbore closures and acquisitions of franchisemuveants.

In 2005, the increase in U.S. Company sales wagnltly same store sales growth and new unit denedafy partially offset by refranchising ¢

store closures. In 2004, the increase in U.S. Campales was driven by new unit development andesstore sales growth, partially offset
refranchising and store closures.
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U.S same store sales includes only Company restmutizat have been open one year or more. U.Sdétesame store sales includes KFC, F
Hut and Taco Bell Company-owned restaurants onlys. bame store sales for Long John

Following are the same store sales growth resyltsrand:

Siveahd A&W restaurants are not incluc

2005
Same Store Average Guest
Sales Transaction: Check
KFC 6% 5% 1%
Pizza Hul —% (5)% 5%
Taco Bell 7% 3% 4%
2004
Same Store Average Guest
Sales Transaction: Check
KFC (2)% (4% 2%
Pizza Hui 5% 2% 3%
Taco Bell 5% 3% 2%

In 2005 and 2004, blended Company same store isalesised 4% and 3%, respectively, due to increéassgerage guest check and transactions.

In 2005 and 2004, the increase in U.S. franchiskliaense fees was driven by new unit developm&ame store sales growth and refranchi:
partially offset by store closures.

In 2005, the decrease in International Division @any sales was driven by refranchising (primarily Buerto Rico business) and store clos
partially offset by new unit development. In 20@de increase in International Division Company sal@s driven by acquisitions of franchi
restaurants (primarily certain units in Canada we wperate), new unit development and same stées geowth, partially offset by refranchis
and store closures.

In 2005, the increase in International Divisionnithise and license fees was driven by new unitldpweent, refranchising (primarily our Pue
Rico business), and royalty rate increases. In 260 increase in International Division franchesed license fees was driven by new
development, same store sales growth and refranghigartially offset by store closures and ouruasiions of franchisee restaurants (prime
certain units in Canada which we now operate).

In 2005, the increase in China Division Companyesalas driven by new unit development, partialffsetf by the impact of same store s
declines driven by the mainland China supplier édggnt issue and consumer concerns related to Awianin 2004, the increase in Ch
Division Company sales was driven by new unit depeient and same store sales growth.

In 2005, the increase in China Division franchied &cense fees was driven by new unit developnantjally offset by the impact of same si

sales declines driven by the mainland China suppigredient issue and consumer concerns relatédvigin Flu. In 2004, the increase in Ch
Division franchise and license fees was primarifyeh by new unit development.
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Company Restaurant Margins

2005 International

U.S. Division China Divisior Worldwide
Company sales 100.(% 100.(% 100.(% 100.(%
Food and pape 29.¢ 33.1 36.2 31.4
Payroll and employee benef 30.2 24.1 13.z 26.4
Occupancy and other operating expenses 26.2 30.7 33.1 28.2
Company restaurant margin 13.£% 12.1% 17.4%% 14.C%
2004 International

u.sS. Division China Divisior Worldwide
Company sale 100.(% 100.(% 100.(% 100.(%
Food and pape 29.¢ 33.¢ 37.1 31.¢
Payroll and employee benef 30.5 23.¢ 11.5 26.4
Occupancy and other operating expenses 25.€ 29.4 31.1 27.=
Company restaurant margin 13.£% 13.(% 20.2% 14.5%
2003 International China

U.S. Division Division Worldwide
Company sales 100.(% 100.(% 100.(% 100.(%
Food and pape 28.¢ 34.1 38.C 30.¢
Payroll and employee benef 31.C 23.€ 10.7 27.2
Occupancy and other operating expenses 25.€ 29.1 31.E 271
Company restaurant margin 14.€% 13.(% 19.8% 14.8%

In 2005, U.S. restaurant margins as a percentagale$ were flat compared to 2004. The impact wiesatore sales growth on restaurant m:
was offset by higher occupancy and other costshéfigccupancy and other costs were driven by isee utility costs and advertising cost:
favorable impact from the 58week (13 basis points) was offset by the unfaverampact of the adoption of SFAS 123R (17 basisisdi

In 2004, the decrease in U.S. restaurant margiaspescentage of sales was driven by higher foaddpaper costs and higher occupancy and
costs, partially offset by the impact of same steates growth on restaurant margin. Higher food paper costs were primarily driven
increased commodity costs (principally cheese amats) and higher occupancy and other costs wensaply driven by increased expel
resulting from the adjustment related to our actiogrfor leases and the depreciation of leasehojgtovements.

In 2005, the decrease in the International Divisiestaurant margins as a percentage of sales gxtlads1 basis point unfavorable impac
refranchising our restaurants in Puerto Rico. Alsatributing to the decrease were higher occupamcyother costs and higher labor costs.
decrease was partially offset by the impact of satoee sales growth on restaurant margin. The wnéble impact of the adoption of SFAS 1.

(10 basis points) was largely offset by the favteampact of the 5% week (8 basis points).

In 2004, International Division restaurant margassa percentage of sales were flat compared to. Z0@8favorable impact of same store s
growth on restaurant margin was offset by a 68sbpsint unfavorable impact of operating certairtaesants in Canada, which is a market
below average margins, that were previously opédrayeour unconsolidated affiliate.

In 2005, China Division restaurant margins as a@eiage of sales decreased. The decrease was byitka impact on
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restaurant margin of same store sales declinetedeta the mainland China supplier ingredient issné consumer concerns related to Aviar
and lower margins associated with new units dutirgyinitial periods of operation. Also contributibg the decrease was higher labor costs.
decrease was partially offset by the impact oraxesint margin of lower food and paper costs (ppiaity due to supply chain savings initiatives).

In 2004, the increase in China Division restaunayargins as a percentage of sales was driven bympact of lower food and paper cc
(principally due to supply chain savings initiasyeand same store sales growth on restaurant margaincrease was partially offset by hic
labor costs and lower margins associated with neite during the initial periods of operation.

Worldwide General and Administrative Expenses

General and administrative expenses increased $ld@n or 10% in 2005, including a 4% unfavoralimepact of the adoption of SFAS 123F
1% unfavorable impact from the 58week and a 1% unfavorable impact from foreign awyetranslation. Excluding the unfavorable impak
these factors, general and administrative expemsesased $38 million or 4%. The increase was drikg higher compensation related cc
including amounts associated with investments riategic initiatives in China and other internatibgeowth markets and higher litigation rela
costs including charges of $16 million for the putal resolution of certain legal matters. Highéadtable contributions and expense assoc
with discontinuing certain corporate software depehent projects also contributed to the increasehSncreases were partially offset
reductions associated with operating restauranishmvere refranchised in 2004 (primarily the PudRico business) and the effect of lapy
certain prior year reserve increases related terpiatt development sites and surplus facilities.

General and administrative expenses increased #llidn or 12% in 2004, including a 2% unfavoralmepact from foreign currency translati
The increase was driven by higher compensationeleosts, including incentive compensation, am®astociated with investments in strat
initiatives in China and other international growttarkets and pension costs. Also contributing witftrease were higher professional fees
increased reserves related to potential developsiteg and surplus facilities. The increase was phtially attributable to expenses of .
million associated with operating the restauranés new own in Canada that were previously operate@dur unconsolidated affiliate. The
increases were partially offset by decreases ir®es@s due to the favorable impact of refranchisértain restaurants.

Worldwide Franchise and License Expenses

Franchise and license expenses increased $7 mdlia?4% in 2005. The increase was driven by high@nchisee support costs and hic
provisions for doubtful franchise and license feesivables.

Franchise and license expenses decreased $2 noli®@¥ in 2004. The decrease was primarily drivgrthe favorable impact of lapping 1
biennial International franchise convention hel@@903.

Worldwide Other (Income) Expense

2005 2004 2003
Equity income from investments in unconsolidatediafes $ (5) $ (59 $ (39
Gain upon sale of investment in unconsolidatediai (11) — —
Recovery from supplie (20) — —
Foreign exchange net (gain) loss 2 (1) (2)
Other (income) expense $ (80 $ (55 $ 4y
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Other income increased $25 million or 44% in 2066luding a 1% favorable impact from foreign curgrranslation. The increase was drivel
a $24 million partial financial recovery ($4 millicof which was recognized through equity incomerfiovestments in unconsolidated affilia
from a supplier related to an ingredient issue aimand China (see Note 7). Other income was absitipely impacted in 2005 by a $11 milli
gain associated with the sale of our investmewuinPoland/Czech Republic unconsolidated affiliate.

Other income increased $14 million or 34% in 2064luding a 7% favorable impact from foreign curgrranslation. The increase was drivel
an increase in equity income from our unconsoldatiliates, principally in China, and the disstiim of our unconsolidated affiliate in Cani
which recorded a loss for the year ended Decembe2@03.

Worldwide Facility Actions

We recorded a net loss from facility actions of $tlion, $26 million and $36 million in 2005, 200dnd 2003, respectively. See the S
Portfolio Strategy section for more detail of oafranchising and closure activities and Note 4afeummary of the components of facility acti
by reportable operating segment.

Operating Profit

% Increase/(Decreas

2005 2004 2005 2004
United States $ 76C $ 77 2 (4)
International Divisior 372 337 11 21
China Division 211 20t 3 27
Unallocated and corporate expen (24¢€) (204) (22) (14)
Unallocated other income (expen 9 2 NM NM
Unallocated facility action 43 12 NM NM
Wrench litigation income (expens 2 14 NM NM
AmeriServe and other (charges) credits 2 16 NM NM
Operating profit $ 1,15¢ $ 1,15¢ — 9

Unallocated and corporate expenses comprise geasdahdministrative expenses and unallocated ffaalbitions comprise refranchising ge
(losses), neither of which are allocated to the.Ul&ernational Division, or China Division segnterfor performance reporting purpos
Unallocated other income (expense) in 2005 primadmprises the $11 million gain on the sale of imwestment in our Poland/Czech Repu
unconsolidated affiliate which we did not alloctagthe International Division for performance rejigg purposes.

U.S. operating profit decreased $17 million or 28%2D05. The decrease was driven by higher fadiiiions expense and higher general
administrative expense. These decreases werellyaofizet by the impact of same store sales gromrthrestaurant profit and franchise and lict
fees. The impact of same store sales growth oauestt profit was partially offset by higher occopgp and other costs. A 3% unfavorable im

from the adoption of SFAS 123R was offset by a a¥ofable impact from the 33week.

In 2004, the decrease in U.S. operating profit dgen by the impact on restaurant profit of highemmodity costs (primarily cheese and m
and the adjustment recorded related to our acanyirftir leases and the depreciation of leaseholdawgments, as well as higher general
administrative expenses. The decrease was partififgt by the impact of same store sales growthestaurant profit and franchise and lice
fees.

International Division operating profit increase8s$million or 11% in 2005, including a 4% favoraliepact from foreign currency translatior

2% favorable impact from the 38week, and a 4% unfavorable impact from the adomifoBFAS 123R. Excluding the net favorable impaotri
these factors, International Division operatingfipiacreased $31 million or 9% in 2005. The ingeavas driven by the impact of same store
growth on restaurant profit and
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franchise and license fees, the impact of new deitelopment on franchise and license fees andurastaprofit, and lower facility actio
expense. These increases were partially offsetiflgeh occupancy and other costs, higher labor casts the impact on operating profit
refranchising our restaurants in Puerto Rico.

Excluding the favorable impact from foreign currgrianslation, International Division operating firincreased 12% in 2004. The increase
driven by the impact of same store sales growthestaurant profit and franchise and license feew, unit development and higher income f
our investments in unconsolidated affiliates, péistioffset by higher general and administrativetso

China Division operating profit increased $6 miflior 3% in 2005. The increase was driven by theaithpn restaurant profit of new u
development and a financial recovery from a supplibese increases were partially offset by theaictn restaurant profit of same store ¢
declines, a decrease in equity income from uncatesteld affiliates, and increased general and aditnative expense. A 2% favorable img
from foreign currency translation was offset byda @nfavorable impact of the adoption of SFAS 123R.

In 2004, the increase in China Division operatimgfip was driven by new unit development, the inpaicsame store sales growth on restat
profit and higher income from our investments icamsolidated affiliates, partially offset by highggneral and administrative costs.

Interest Expense, Net

2005 2004 2003
Interest expense $ 147 $ 14t $ 18t
Interest income (20) (16) (12)
Interest expense, net $ 127 $ 12¢ $ 173

Interest expense increased $2 million or 2% in 2@0%increase in our average interest rates waglharoffset by a decrease in our bank
attributable to the upgrade in our credit rating.

Interest expense decreased $40 million or 22% BM2The decrease was primarily driven by a decr@aseir average interest rates prime
attributable to payariable interest rate swaps entered into durin@42@®Iso contributing to the decrease was a redocim our average de
outstanding primarily as a result of the amendedR¥sale leaseback agreement and lower Internatsdmat term borrowings.

Income Taxes

2005 2004 2003
Reportec
Income taxe $ 264 $ 28¢€ $ 26¢
Effective tax rate 25.8% 27.% 30.2%
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The reconciliation of income taxes calculated attthS. federal tax statutory rate to our effectaserate is set forth below:

2005 2004 2003
U.S. federal statutory rate 35.0% 35.0% 35.09
State income tax, net of federal tax benefit 1.6 1.3 1.8
Foreign and U.S. tax effects attributable to fonedgerations (6.7) (6.3) (3.6)
Adjustments to reserves and prior years (1.3) (6.7) 1.7
Repatriation of foreign earnings 2.C 0.5 —
Non-recurring foreign tax credit adjustment (2.9) — 4.1)
Valuation allowance additions (reversals) (1.4) 4.2 2.8
Other, net (0.5) (0.1) —
Effective income tax rate 25.8% 27.9% 30.2%

Income taxes and the effective tax rate as showwebeflect tax on all amounts included in our tessaf operations except for the income
benefit of approximately $1 million on the $2 noli cumulative effect adjustment recorded in ther yw@aled December 27, 2003 due to
adoption of SFAS 143.

The 2005 effective tax rate decreased 2.1 percerpamts to 25.8%. The decrease in the effectixerdée was driven by a number of fact
including the impact of year over year valuatiolowhnces adjustments as well as the recognitiaredfin foreign tax credits that we were abl
substantiate in 2005. The decrease was partiaibeioby the impact of year over year adjustmenteserves and prior years and tax provide
foreign earnings which were repatriated to the thR005.

The 2004 effective tax rate decreased 2.3 percerpagts to 27.9%. The decrease in the effectixerdde was driven by a number of fact
including the reversal of reserves in the curresdryassociated with audits that were settled at agethe effects of certain international
planning strategies implemented in 2004. The deer@zs partially offset by the impact of lapping thenefit in 2003 of amending certain p
U.S. income tax returns to claim credit for foreiges paid in prior years as well as the recogmith 2004 of valuation allowances for cer
deferred tax assets whose realization is no loogesidered more likely than not.

Adjustments to reserves and prior years includesffexts of the reconciliation of income tax amaurgcorded in our Consolidated Statemen
Income to amounts reflected on our tax returnduding any adjustments to the Consolidated BaléBtoeets. Adjustments to reserves and
years also includes changes in tax reserves establifor potential exposure we may incur if a tgxauthority takes a position on a me
contrary to our position. We evaluate these resgriveluding interest thereon, on a quarterly bésigisure that they have been appropric
adjusted for events, including audit settlemerttat tve believe may impact our exposure.

Consolidated Cash Flows

Net cash provided by operating activitieswvas $1,238 million compared to $1,186 million in020 The increase was driven primarily by
increase in net income, including the neash impact of the adoption of SFAS 123R, and lowesme tax payments in 2005, partially offse
the impact of excess tax benefits classified iafiting activities in 2005 pursuant to the adoptibSFAS 123R.

In 2004, net cash provided by operating activiti@s $1,186 million compared to $1,099 million ir030 The increase was primarily driven by
increase in net income and a decrease in the anodwaiuntary contributions to our funded pensidarpcompared to 2003, partially offset
higher income tax payments in 2004.

Net cash used in investing activitiesvas $345 million versus $541 million in 2004. Thectbase was driven primarily by lower acquisitiof
restaurants from franchisees and capital spentliegmpact of the timing of purchases and sales
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of shortterm investments, higher proceeds from the salproperty, plant and equipment versus 2004 and theepds from the sale of (
Poland/Czech Republic unconsolidated affiliate.

In 2004, net cash used in investing activities $841 million versus $565 million in 2003. The dexge was primarily driven by higher proce
from refranchising of restaurants and lower cappnding compared to 2003, partially offset byithpact of the timing of purchases and sal¢
short—term investments.

Net cash used in financing activitiesvas $832 million versus $779 million in 2004. Therease was driven primarily by higher si
repurchases, partially offset by net debt borrowimg2005 versus net debt repayments in 2004 amihipact of excess tax benefits classifie
financing activities in 2005 pursuant to the adoptf SFAS 123R.

In 2004, net cash used in financing activities $@89 million versus $475 million in 2003. The inase in 2004 was primarily driven by hig

share repurchases, higher net debt repaymentshangliyment of two quarterly dividends, partiallyset by higher proceeds from stock op
exercises.
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Liquidity and Capital Resources

Operating in the QSR industry allows us to genesafiestantial cash flows from the operations of campany stores and from our francl
operations, which require a limited YUM investmdnteach of the last four fiscal years, net cagivigied by operating activities has exceede
billion. These cash flows have allowed us to fund discretionary spending, while at the same tieducing our longerm debt balances. \
expect these levels of net cash provided by opmyatctivities to continue in the foreseeable fut@er discretionary spending includes ca|
spending for new restaurants, acquisitions of teatats from franchisees, repurchases of sharesrof@mmon stock and dividends paid to
shareholders. Though a decline in revenues couldradly impact our cash flows from operations, whelye our operating cash flows, our ab
to reduce discretionary spending, and our borroweqgacity will allow us to meet our cash requiretsén 2006 and beyond.

During the year ended December 31, 2005, we pal davidends of $123 million. Additionally, on Nawder 18, 2005, our Board of Direct
approved a cash dividend of $0.115 per share ofmommstock to be distributed on February 3, 2008hareholders of record at the clos
business on January 13, 2006. On an annual basi§dmpany is targeting an annual payout raticc®b 1o 20% of net income.

Our primary bank credit agreement comprises a Bilidn senior unsecured Revolving Credit Facil{the “Credit Facility”)which matures i
September 2009. The Credit Facility is unconditiynguaranteed by our principal domestic subsidismand contains financial covenants rele
to maintenance of leverage and fixed charge coeeraiips. The Credit Facility also contains affitima and negative covenants including, amr
other things, limitations on certain additional ébdedness, guarantees of indebtedness, level lofdbé@gends, aggregate ndhS. investment ar
certain other transactions specified in the agrenwe were in compliance with all debt covenant®ecember 31, 2005.

Under the terms of the Credit Facility, we may bearrup to the maximum borrowing limit, less outstengdletters of credit. At December .
2005, our unused Credit Facility totaled $809 milli net of outstanding letters of credit of $191lioni. There were no borrowings outstanc
under the Credit Facility at December 31, 2005. iFierest rate for borrowings under the Credit Fgcianges from 0.35% to 1.625% over
London Interbank Offered Rate (“LIBORYr 0.00% to 0.20% over an Alternate Base Rate, wliche greater of the Prime Rate or the Fe
Funds Effective Rate plus 0.50%. The exact spraa bIBOR or the Alternate Base Rate, as applicabépends on our performance ur
specified financial criteria. Interest on any oatsting borrowings under the Credit Facility is palgaat least quarterly.

Additionally, on November 8, 2005, we executedwedyear revolving credit facility (the “InternatiahCredit Facility” or “ICF”) on behalf o
three of our wholly owned international subsidiari@he total facility amount is $350 million, witeparate sublimits for each of the tt
subsidiaries. The ICF is unconditionally guarantbgdvUM and by YUMSs principal domestic subsidiaries and contains carts substantial
identical to those of the Credit Facility. We wéarecompliance with all debt covenants at Decemlder2B05.

There were borrowings of $180 million and availabtedit of $170 million outstanding under the ICFtlze end of 2005. The interest rate
borrowings under the ICF ranges from 0.20% to 1.20884r LIBOR or 0.00% to 0.20% over a Canadian Aléée Base Rate, which is the gre
of the Citibank, N.A., Canadian Branch’s publiciyn@unced reference rate or the “Canadian Dollaei@f Rate’plus 0.50%. The exact spre
over LIBOR or the Canadian Alternate Base Rateggmsicable, depends upon YUMperformance under specified financial criterrgetest o
any outstanding borrowings under the ICF is payableast quarterly.

The remainder of our lontgrm debt primarily comprises Senior Unsecured Blofenounts outstanding under Senior Unsecured Neézs $1.!
billion at December 31, 2005. Included in shirtm borrowings at December 31, 2005 are $200anilin Senior Unsecured Notes with an A
2006 maturity date. The remaining $1.3 billion ien®r Unsecured Notes comprise the majority oflong-term debt.

We estimate that in 2006 capital spending, inclgdinquisitions of our restaurants from franchiseel,be approximately $675 million. We al
estimate that in 2006 refranchising proceeds, padaxes, will be approximately
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$150 million, employee stock options proceeds, rpiactaxes, will be approximately $150 million asales of property, plant and equipment
be approximately $50 million.

In November 2005, the Board of Directors authorizedew share repurchase program for up to $500omithf the Companyg outstandin
common stock (excluding applicable transaction)ée$®e purchased through November 2006. At Dece®be2005, we had remaining capa
to repurchase up to $469 million of our outstandingymon stock (excluding applicable transactiorsfemder the November program.

In addition to any discretionary spending we mapade to make, significant contractual obligationsl @ayments as of December 31, Z
included:

Total Less than 1 Ye: 1-3 Years 3-5 Years More than 5 Year

Long-term debf?® $ 1,757 $ 202 $ 254 $  18€ $ 1,115
Capital lease®) 163 16 29 27 91
Operating lease® 2,68( 362 612 48¢ 1,21¢
Purchase obligatiorf® 171 1223 34 8 6
Other long-term liabilities reflected

on our Consolidated Balance Sheet under G/ 17 — 7 4 6
Total contractual obligatior $ 478t $ 702 $ 93¢ $ 7it $ 2,43¢€

(&) Excludes a fair value adjustment of $6 million deted from debt related to interest rate swaps hedge the fair value of a portion of .
debt. See Note 1.

(b) These obligations, which are shown on a nominakbaslate to approximately 5,500 restaurants.\sete 12.

(c) Purchase obligations include agreements to purchasds or services that are enforceable and ledptiging on us and that specify
significant terms, including: fixed or minimum qudies to be purchased; fixed, minimum or variaptee provisions; and the approxim
timing of the transaction. We have excluded agregs¢hat are cancelable without penalty. Purchasdeations relate primarily 1
information technology, marketing, commodity agreas, purchases of property, plant and equipmeweiisas consulting, maintenance .
other agreement

We have not included obligations under our pensind postretirement medical benefit plans in thetreatual obligations table. Our fundi
policy regarding our funded pension plan is to dbaote amounts necessary to satisfy minimum peniinding requirements plus such additic
amounts from time to time as are determined tofdpeapriate to improve the plan’s funded status. péesion plars funded status is affected
many factors including discount rates and the perémce of plan assets. Based on current fundirgsruve are not required to make minin
pension funding payments in 2006, but we may makeretionary contributions during the year basedoan estimate of the plas’'expecte
September 30, 2006 funded status. During 2005, agena $65 million discretionary contribution to dunded plan, none of which represer
minimum funding requirements. Our postretiremerinpis not required to be funded in advance, b as you go. We made postretiren
benefit payments of $4 million in 2005.

Also excluded from the contractual obligations ¢abkre payments we may make for workersimpensation, employment practices liabi
general liability, automobile liability and propgtosses (collectively “property and casualty IaS$as well as employee healthcare and l@vg:
disability claims for which we are self-insured.elmajority of our recorded liability for self-ind employee health, lortgrm disability an
property and casualty losses represents estimasedves for incurred claims that have yet to leelfdr settled.
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Off-Balance Sheet Arrangements

We had provided approximately $16 million of pdrtimarantees of two franchisee loan pools relatechgrily to the Company historica
refranchising programs and, to a lesser extemichidee development of new restaurants at Dece&Ihex005. In support of these guarantees
posted letters of credit of $4 million. We also yited a standby letter of credit of $18 million,dem which we could potentially be requirec
fund a portion of one of the franchisee loan po®tse total loans outstanding under these loan peete approximately $77 million at Decem
31, 2005.

Any funding under the guarantees or letters ofitmeduld be secured by the franchisee loans andrelayed collateral. We believe that we h
appropriately provided for our estimated probabiposures under these contingent liabilities. Thessvisions were primarily charged to
refranchising loss (gain). New loans added to ¢taa Ipools in 2005 were not significant.

Critical Accounting Policies and Estimates

Our reported results are impacted by the applinatiocertain accounting policies that require usntake subjective or complex judgments. Tl
judgments involve estimations of the effect of raedtthat are inherently uncertain and may signifigaimpact our quarterly or annual result:
operations or financial condition. Changes in thgneates and judgments could significantly affest esults of operations, financial condit
and cash flows in future years. A description obtwve consider to be our most significant crit@atounting policies follows.

Impairment or Disposal of Lonbived Assets

We evaluate our lonfived assets for impairment at the individual restat level except when there is an expectatioh weawill refranchis
restaurants as a group. Restaurants held and tsedauated for impairment on a seaninual basis or whenever events or circumstancésaite
that the carrying amount of a restaurant may natebeverable (including a decision to close a restat or an offer to refranchise a restaura
group of restaurants for less than the carryingeal

Our semi-annual impairment test includes thoseaveahts that have experienced two consecutive yaaoperating losses. Our seaninua
impairment evaluations require an estimation ohdésws over the remaining useful life of the primasset of the restaurant, which can be
period of over 20 years, and any terminal value. W& assumptions about important factors suclsaes growth and margin improvemen
those that are supportable based upon our plariedarnit and actual results at comparable restésira

If the long-lived assets of a restaurant subjeduiosemiannual test are not recoverable based upon foextastdiscounted cash flows, we w
the assets down to their fair value. This fair ealidetermined by discounting the forecasted flagls, including terminal value, of the restaul
at an appropriate rate. The discount rate usedrisast of capital, adjusted upward when a highséris believed to exist.

We often refranchise restaurants in groups andeftwe, perform such impairment evaluations atgtmup level. Forecasted cash flows in ¢
instances consist of estimated holding period ¢asts and the expected sales proceeds less aplgit@nsaction costs. Expected sales proc
are based on the most relevant of historical saleliples or bids from buyers, and have historicéléen 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 Investments in Unconsolidated Affidia

We record impairment charges related to an investimean unconsolidated affiliate whenever evemtsicumstances indicate that a decrea
the value of an investment has occurred which herothan temporary. In addition, we evaluate owestments in unconsolidated affiliates
impairment when they have experienced two conseewtears of operating losses. Our impairment measent test for an investment in
unconsolidated affiliate is similar to our semi-
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annual test for impairment of our restaurants ektlegt we use discounted cash flows after intemest taxes instead of discounted cash f
before interest and taxes as used for our resturdhe fair values of our investments in each of vnconsolidated affiliates are currel
significantly in excess of their carrying values.

See Note 2 for a further discussion of our polegarding the impairment of investments in uncoudsaéd affiliates.

Impairment of Goodwill and Indefiniteived Intangible Assets

We evaluate goodwill and indefinitared intangible assets for impairment on an anrbzais or more often if an event occurs or circamst:
change that indicates impairment might exist. Gabldsvevaluated for impairment through the compan of fair value of our reporting units
their carrying values. Our reporting units are operating segments in the U.S. and our businesageament units internationally (typice
individual countries). Fair value is the price dliwg buyer would pay for the reporting unit, arglgenerally estimated by discounting expe
future cash flows from the reporting unit over tiyepears plus an expected terminal value.

We have recorded intangible assets as a resulisihdss acquisitions. These include trademark/biratiatigible assets for KFC, LJS and A&
We believe the value of a trademark/brand is ddrivem the royalty we avoid, in the case of Compatoyres, or receive, in the case of franc
stores, due to our ownership of the trademark/bravel have determined that the KFC trademark/brasdam indefinite life and therefore it is
being amortized. Our impairment test for the KF&lamark/brand consists of a comparison of thevidire of the asset with its carrying amo
Anticipated sales are the most important assumjptiaietermining the fair value of the KFC tradeniarind.

In determining the fair value of our reporting snédnd the KFC trademark/brand, we limit assumptiamsut important factors such as s
growth, margin and other factors impacting the fatue calculation to those that are supportabetaipon our plans. For 2005, there wa
impairment of goodwill or the KFC trademark/brand.

We have certain intangible assets, such as theahdSA&W trademark/brand intangible assets, frarelgisntract rights and favorable opera
leases, which are amortized over their expectefultiees. We base the expected useful lives of wademark/brand intangible assets ¢
number of factors including the competitive envirent, our future development plans for the appleaboncept and the level of franchi
commitment to the Concept. We generally base thpeard useful lives of our franchise contract sgah their respective contractual te
including renewals when appropriate. We base tipeeed useful lives of our favorable operating ésasn the remaining lease term.

Our amortizable intangible assets are evaluatedhrfpairment whenever events or changes in circumstindicate that the carrying amour
the intangible asset may not be recoverable. Aangible asset that is deemed impaired is writtemndto its estimated fair value, which is ba
on discounted cash flows. For purposes of our impamt analysis, we update the cash flows that wetially used to value the amortizal
intangible asset to reflect our current estimatebassumptions 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 Receivableskdsuarantees

We reserve a franchisee’s or licensee’s entireivabie balance based upon mlefined aging criteria and upon the occurrencetléoevents th.
indicate that we may not collect the balance dueaesult of reserving using this methodology haree an immaterial amount of receivables
are past due that have not been reserved for aritser 31, 2005.

We have also issued certain guarantees as a ofsasisigning our interest in obligations under agiag leases, primarily as a condition to
refranchising of certain Company restaurants. Su@Erantees are subject to the requirements of A 45, ‘Rescission of FASB Stateme
No. 4, 44, and 64, Amendment of FASB StatementI8p.and Technical Correctic’ (“SFAS 145"). We recognize a liability for the fair value
such lease guarantees under SFAS 145 upon refsamgland upon any subsequent renewals of suchsleasen we remain contingently liak
The fair
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value of a guarantee is the estimated amount athathie liability could be settled in a current saation between willing parties.

If payment on the guarantee ever becomes probaliteeatimable, we record a liability for our expasumder these lease assignments
guarantees. At December 31, 2005, we have rece@aétimaterial liability for our exposure which wensider to be probable and estimable.
potential total exposure under such leases isfggni, with $316 million representing the presealue, discounted at our ptax cost of debt, «
the minimum payments of the assigned leases atrBle®e31, 2005. Current franchisees are the prifeayees under the vast majority of tt
leases. We generally have cross-default provisigtisthese franchisees that would put them in defafutheir franchise agreement in the ever
non-payment under the lease. We believe these-defasilt provisions significantly reduce the rislatlwe will be required to make payme
under these leases and, historically, we have e bbequired to make such payments in significarduants.

See Note 2 for a further discussion of our policegarding franchise and license operations.
See Note 21 for a further discussion of our leasgantees.

Self-Insured Property and Casualty Losses

We record our best estimate of the remaining apsettle incurred selfisured property and casualty losses. The estimdtased on the results
an independent actuarial study and considers fgatarlaim frequency and severity as well as chanigdactors such as our business environr
benefit levels, medical costs and the regulatonyirenment that could impact overall sétisurance costs. Additionally, a risk margin to e
unforeseen events that may occur over the seveeabyit takes for claims to settle is included im meserve, increasing our confidence level
the recorded reserve is adequate.

See Note 21 for a further discussion of our inscegorograms.
Pension Plans

Certain of our employees are covered under nonibendry defined benefit pension plans. The moshi§igant of these plans was amende
2001 such that employees hired after Septembe2@@. are not eligible to participate. As of our ®epber 30, 2005 measurement date, 1
plans had a projected benefit obligation (“PBO")$&15 million, an accumulated benefit obligatioABO”) of $736 million and a fair value
plan assets of $610 million. As a result of the &haillion underfunded status of the plans relativehe ABO at September 30, 2005 ant
additional $10 million contribution to the plans adeasubsequent to the measurement date but pribe¢ember 31, 2005, we have record
cumulative $110 million charge to accumulated otwnprehensive loss (net of tax of $66 millionpa®ecember 31, 2005.

The PBO and ABO reflect the actuarial present valuall benefits earned to date by employees. TB® hcorporates assumptions as to fu
compensation levels while the ABO reflects onlyreat compensation levels. Due to the relativelygltime frame over which benefits earne
date are expected to be paid, our PBO and ABOigtdyhsensitive to changes in discount rates. Wasueed our PBO and ABO using a disct
rate of 5.75% at September 30, 2005. This discmatetwas determined with the assistance of oumpiedeent actuary. The basis for our disc
rate determination is a model that consists of pothetical portfolio of ten or more higiuality corporate debt instruments with cash flahes
mirror our expected benefit payment cash flows utige plans. In considering possible bond portilthhe model allows the bond cash flows {
particular year to exceed the benefit cash flowsHat year. Such excesses are assumed to be stdvat appropriate ongar forward rates al
used to meet the benefit cash flows in a future.yElae weighted average yield of this hypothetjpaitfolio was used to arrive at an appropi
discount rate. We also insure that changes in itheodnt rate as compared to the prior year areistemé with the overall change in prevalil
market ratesA 50 basis point increase in this discount rate ldidnave decreased our PBO by approximately $69anitit September 30, 20!
Conversely, a 50 basis point decrease in this digtc@te would have increased our PBO by approxm&t77 million at September 30, 2005.
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The pension expense we will record in 2006 is atgoacted by the discount rate we selected at SdqeB0, 2005. In total, we expect pen:
expense to increase approximately $10 million t6 8#llion in 2006. The increase is primarily drivby an increase in recognized actuarial lo:
$8 million in 2006. A 50 basis point change in aiscount rate assumption of 5.75% at Septembe2B305 would impact our 2006 pens
expense by approximately $13 million.

The assumption we make regarding our expected temg-rate of return on plan assets also impactpension expense. Our estimated ldagr
rate of return on plan assets represents the veggivierage of historical returns for each asset cayegaljusted for an assessment of cul
market conditions. Our expected lotegm rate of return was lowered to 8.0% from 8.5%6dnnection with our September 30, 2005 valuatge
believe this revision was appropriate given the position of our plan assets and historical mark&ims thereon, including those experience
calendar year 2005. This change did not impactreported pension expense for 2005 but will incremse2006 expense by approximately
million.

The losses our plan assets have experienced, afitinghe decrease in discount rates, have largetyributed to an unrecognized actuarial los
$256 million in our plans as of September 30, 2@8%. purposes of determining 2005 expense, ourddraatus was such that we recognizec
million of unrecognized actuarial loss. We will ogmize approximately $30 million of unrecognizeduacial loss in 2006. Given no change to
assumptions at our September 30, 2005 measureratntattuarial loss recognition will remain at amoant near that to be recognized in 2
over the next few years before it begins to gragiuddcline.

See Note 14 for further discussion of our pensiuth gost-retirement plans.

Income Tax Valuation Allowances and Tax Reserves

At December 31, 2005, we have a valuation allowasfc8233 million primarily to reduce our net opéngtloss and tax credit carryforwards
$223 million and our other deferred tax assets nmunts that will more likely than not be realizekthe net operating loss and tax cr
carryforwards exist in many state and foreign pliigdons and have varying carryforward periods aestrictions on usage. The estimatiol
future taxable income in these state and foreigisdictions and our resulting ability to utilizetr@perating loss and tax credit carryforwards
significantly change based on future events, inoigdur determinations as to the feasibility oftaigr tax planning strategies. Thus, recol
valuation allowances may be subject to materialrithanges.

As a matter of course, we are regularly auditedeloleral, state and foreign tax authorities. We jateveserves for potential exposures whel
consider it probable that a taxing authority maleta sustainable position on a matter contrary uo position. We evaluate these reset
including interest thereon, on a quarterly basismsuore that they have been appropriately adjulstedvents, including audit settlements, that
impact our ultimate payment for such exposures.

See Note 19 for a further discussion of our incéaxes.

Stock Option Expense

Compensation expense for stock options is estimatetthe grant date using a Black-Scholes optiocimmimodel. Our specific weightedterag:
assumptions for the riskee interest rate, expected term, expected vityadihd expected dividend yield are documented ateNL5. Additionally
under SFAS 123R we are required to estimate préageforfeitures for purposes of determining comgrion expense to be recognizEdture
expense amounts for any particular quarterly ouahperiod could be affected by changes in ourrapsions or changes in market conditions.

In connection with our adoption of SFAS 123R, weéedmined that it was appropriate to group our stopkon grants into two homogene:
groups when estimating expected life and pre-vgstarfeitures. These groups consist of grants nm@idtearily to restaurankevel employee
under our Restaurant General Manager Stock Oplam (fhe “RGM
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Plan”) and grants made to executives under our other siptin plans. Historically, approximately 20% ofdl options granted have been mr
under the RGM Plan.

We have traditionally used six years as the expetgemn of all stock option grants. In connectiorthmur adoption of SFAS 123R and
increasing amount of historical data we now possé#sregard to stock option exercise activity, mealuated our expected term assumpt
Based on historical exercise and pessting employment termination behavior, we detagdithat the expected life for options granted uridk
RGM Plan was five years. For options granted toatave-store executives, we determined that anceeghéife of six years was appropriate.

Prior to the adoption of SFAS 123R we have tradiily based expected volatility on Company spediigtorical stock data over the expe
term of the option. We are in the process of reatiihg expected volatility, including consideratiohboth historical volatility of our stock as w
as implied volatility associated with our tradediops. Options granted subsequent to the adoptidBFAS 123R in the fourth quarter of 2(
were not significant.

Prior to our adoption of SFAS 123R we recorded ctidas in expense due to pvesting forfeitures as they occurred. In connectioth the
adoption of SFAS 123R we have estimated forfeitlr@sed on historical data. Based on such data,elievb that approximately 45% of
options granted under the RGM Plan, which typicalgt on a cliffbasis after four years, will be forfeited while apxmately 19% of optior
granted to abovetore executives, which typically vest 25% per yaaer four years, will be forfeited. An insignificatransition adjustment w
recorded upon the adoption of SFAS 123R for thiedifice between actual and estimated forfeiturethiofirst three quarters of 2005 which
restated under the modified retrospective transith@thod.

Item 7A. Quantitative and Qualitative Disclosures About Market Risk.

The Company is exposed to financial market rislsoeiated with interest rates, foreign currency exge rates and commodity prices. In
normal course of business and in accordance witlpolicies, we manage these risks through a vadéstrategies, which may include the us
derivative financial and commodity instruments ®dfe our underlying exposures. Our policies prohhe 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 sitea¢es, principally in the United States. Werafieto minimize this risk and lower our ove
borrowing costs through the utilization of derivatifinancial instruments, primarily interest rateaps. These swaps are entered into with fina
institutions and have reset dates and critical $aitmat match those of the underlying debt. Accalyinany change in market value associated
interest rate swaps is offset by the opposite nmankeact on the related debt.

At December 31, 2005 and December 25, 2004, a hgfioal 100 basis point increase in shertn interest rates would result, over the folloy
twelvemonth period, in a reduction of approximately $7lion and $6 million, respectively, in income befoincome taxes. The estima
reductions are based upon the level of variabke dabt and assume no changes in the volume or citiopoof debt. In addition, the fair value
our derivative financial instruments at Decembey 105 and December 25, 2004 would decrease appabtely $39 million and $51 millio
respectively. The fair value of our Senior UnseduNptes at December 31, 2005 and December 25, 2@04d decrease approximately ¢
million and $76 million, respectively. Fair valueasidetermined by discounting the projected castsflo

Foreign Currency Exchange Rate Risk

The combined International Division and China Diwmisoperating profits constitute approximately 48%our operating profit in 2005, excludi
unallocated income (expenses). In addition, the @omg’s net asset exposure (defined as foreign curresestsless foreign currency liabiliti
totaled approximately $1.3 billion as of Decembér 3005. Operating in international markets expdhesCompany to movements in fore
currency exchange rates. The Company’s primary ®x@s result from our operations in A$laeific, the Americas and Europe. Change
foreign
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currency exchange rates would impact the transiadfoour investments in foreign operations, the ¥ailue of our foreign currency denoming
financial instruments and our reported foreign ency denominated earnings and cash flows. For ittoalfyear ended December 31, 2!
operating profit would have decreased $70 milliballi foreign currencies had uniformly weakened 1@ative to the U.S. dollar. The estime
reduction assumes no changes in sales volumesairdorrency sales or input prices.

We attempt to minimize the exposure related toiouestments in foreign operations by financing thosrestments with local currency debt w
practical. In addition, we attempt to minimize #wgosure related to foreign currency denominateanitial instruments by purchasing goods
services from third parties in local currencies wipeactical. Consequently, foreign currency denat&d financial instruments consist prima
of intercompany shoiterm receivables and payables. At times, we utiii@&ard contracts to reduce our exposure relatetthése intercompa
shortterm receivables and payables. The notional amandt maturity dates of these contracts match thésbeounderlying receivables
payables such that our foreign currency exchargierelated to these instruments is eliminated.

Commodity Price Risk

We are subject to volatility in food costs as auliesf market risk associated with commodity pric@sir ability to recover increased costs thrc
higher pricing is, at times, limited by the comfie& environment in which we operate. We manageexymosure to this risk primarily throu
pricing agreements as well as, on a limited basimymodity future and option contracts. Commoditiufa and option contracts entered intc
the fiscal years ended December 31, 2005, and Desedd, 2004, did not significantly impact our fircéal position, results of operations or ¢
flows.

Cautionary Statements

From time to time, in both written reports and @tltements, we present “forward-looking statenientthin the meaning of Section 27A of |
Securities Act of 1933, as amended, and Sectiond?1ke Securities Exchange Act of 1934, as amentld statements include those identi
by such words as “may,” “will,” “expect,” “project,“anticipate,” “believe,” “plan” and other similaterminology. These “forwartboking
statements’teflect our current expectations regarding futurengs and operating and financial performance aachased upon data availabli
the time of the statements. Actual results invaigks and uncertainties, including both those djmetd the Company and those specific to
industry, and could differ materially from expeaats. Accordingly, you are cautioned not to plandue reliance on forward-looking statements.

”ow "o

Company risks and uncertainties include, but atelimited to, changes in effective tax rates; ptisdrunfavorable variances between estim
and actual liabilities; our ability to secure distition of products and equipment to our restawant favorable economic terms and our abilit
ensure adequate supply of restaurant productsquigreent in our stores; unexpected disruptionsuinsupply chain; effects and outcomes of
pending or future legal claims involving the Comypathe effectiveness of operating initiatives andrketing and advertising and promotic
efforts; our ability to continue to recruit and rivate qualified restaurant personnel; the ongoingrifcial viability of our franchisees and licens
the success of our refranchising strategy; the esscof our strategies for international developmam operations; volatility of actuaria
determined losses and loss estimates; and adaoptioew or changes in accounting policies and perastincluding pronouncements promulg;
by standard setting bodies.

Industry risks and uncertainties include, but astlimited to, economic and political conditionsthre countries and territories where we ope
including effects of war and terrorist activitiegw legislation and governmental regulations onglea in laws and regulations and the conse:
impact on our business; new product and concepldpment by us and/or our food industry competjtolganges in commaodity, labor, and o
operating costs; changes in competition in the fioodistry; publicity which may impact our busines®l/or industry; severe weather conditis
volatility of commodity costs; increases in minimumage and other operating costs; availability aodt ®f land and construction; consui
preferences or perceptions concerning the prodifdtse Company and/or our competitors, spendintepad and demographic trends; politice
economic instability in local markets and changeslrrency exchange and interest rates; and thadtrthat any widespread illness or ger
health concern may have on our business and/@dteomy of the countries in which we operate.
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Item 8. Financial Statements and Supplementary Data.
INDEX TO FINANCIAL INFORMATION

Page Referenc

Consolidated Financial Statement:

Reports of Independent Registered Public Accourfing 54
Consolidated Statements of Income for the fiscatyended December 31, 2005, December 25, 2004

and December 27, 20( 56
Consolidated Statements of Cash Flows for theIfigears ended December 31, 2005, December 25,

2004 and December 27, 20 57
Consolidated Balance Sheets at December 31, 2@DBacember 25, 20C 58
Consolidated Statements of Shareholders’ Equity@omiprehensive Income for the fiscal years

ended December 31, 2005, December 25, 2004 andchibece7, 200: 59
Notes to Consolidated Financial Statems 60
Managemer's Responsibility for Financial Stateme 97

Financial Statement Schedules

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

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

We have audited the accompanying consolidated balaheets of YUM! Brands, Inc. and SubsidiariesUM’) as of December 31, 2005 ¢
December 25, 2004, and the related consolidatéensémts of income, cash flows and shareholdsgaity and comprehensive income for eac
the years in the three-year period ended Decenthe25. These consolidated financial statememtsher responsibility of YUMS managemer
Our responsibility is to express an opinion on ¢hesnsolidated financial statements based on alitsau

We conducted our audits in accordance with thedstats of the Public Company Accounting Oversighaf8lo(United States). Those stand:
require that we plan and perform the audit to ebteasonable assurance about whether the finasiet@ments are free of material misstater
An audit includes examining, on a test basis, exddesupporting the amounts and disclosures initlamdial statements. An audit also inclu
assessing the accounting principles used and migntf estimates made by management, as well asiaira the overall financial statem
presentation. We believe that our audits providesgsonable basis for our opinion.

In our opinion, the consolidated financial stateteeeferred to above present fairly, in all matergspects, the financial position of YUM as
December 31, 2005 and December 25, 2004, and shétg@®f its operations and its cash flows for eakthe years in the thregeear period ende
December 31, 2005, in conformity with U.S. gengralicepted accounting principles.

We also have audited, in accordance with the stasdaf the Public Company Accounting Oversight Bogunited States), the effectivenes:
YUM'’s internal control over financial reporting a December 31, 2005, based on criteria establigih&dernal Control —Integrated Framewol
issued by the Committee of Sponsoring Organizatmfithe Treadway Commission (COSO), and our redated March 2, 2006 expressec
unqualified opinion on management’s assessmemtnaof the effective operation of, internal controéofinancial reporting.

As discussed in Notes 2 and 15 to the consolidfitethcial statements, YUM adopted the provisionstaf Financial Accounting Standa
Board’s Statement of Financial Accounting Standatds 123R (Revised 2004), “Share-Based Paymemig’ changed its method for accoun
for share-based payments.

/sl KPMG LLP
Louisville, Kentucky
March 2, 2006
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Report of Independent Registered Public Accounfimm

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

We have audited management's assessment, inclodibeé iaccompanying ManagemenReport on Internal Control over Financial Repy,
appearing under Item 9A, that YUM! Brands, Inc. &ubsidiaries (“YUM”)maintained effective internal control over finaddieporting as ¢
December 31, 2005, based on criteria establishednternal Control—Integrated Frameworkssued by the Committee of Sponso
Organizations of the Treadway Commission (COSO)ME management is responsible for maintaining effedtiternal control over financ
reporting and for its assessment of the effectigera internal control over financial reporting. riQesponsibility is to express an opinion
management's assessment and an opinion on théwedffexss of the Company'’s internal control oveafioial reporting based on our audit.

We conducted our audit in accordance with the stadelof the Public Company Accounting Oversight ido@Jnited States). Those stand:
require that we plan and perform the audit to abtaiasonable assurance about whether effectivenaiteontrol over financial reporting w
maintained in all material respects. Our audit udeld obtaining an understanding of internal contreér financial reporting, evaluati
management's assessment, testing and evaluatirpsign and operating effectiveness of internatrebnand performing such other procedi
as we considered necessary in the circumstancebelléwe that our audit provides a reasonable Basisur opinion.

A company's internal control over financial repogtiis a process designed to provide reasonableaagsuregarding the reliability of financ
reporting and the preparation of financial stateimdior external purposes in accordance with gehewrdcepted accounting principles.
company's internal control over financial reportingludes those policies and procedures that (fajpeto the maintenance of records tha
reasonable detail, accurately and fairly refleet tfansactions and dispositions of the assetseo€dimpany; (2) provide reasonable assuranc
transactions are recorded as necessary to perapaation of financial statements in accordancé wénerally accepted accounting princig
and that receipts and expenditures of the compamybeing made only in accordance with authorizatioh management and directors of
company; and (3) provide reasonable assurancediegaprevention or timely detection of unauthorizchuisition, use, or disposition of
company’s assets that could have a material effethe financial statements.

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

In our opinion, management's assessment that YUMtaiaed effective internal control over financieporting as of December 31, 2005, is fe
stated, in all material respects, based on critestablished irnternal Control—Integrated Framewoiksued by the Committee of Sponso
Organizations of the Treadway Commission (COSXIgo, in our opinion, YUM maintained, in all matarirespects, effective internal control ¢
financial reporting as of December 31, 2005, basedriteria established iimternal Control—Integrated Framewoiksued by the Committee
Sponsoring Organizations of the Treadway Commisg@SO).

We also have audited, in accordance with the stasdef the Public Company Accounting Oversight Boéunited States), the consolida
balance sheets of YUM as of December 31, 2005 amceidber 25, 2004, and the related consolidatednséatts of income, cash flows
shareholders’ equity and comprehensive income dohef the years in the thrgear period ended December 31, 2005, and our rejabet
March 2, 2006, expressed an unqualified opiniothase consolidated financial statements.

/sl KPMG LLP
Louisville, Kentucky
March 2, 2006
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Consolidated Statements of Income

YUM! Brands, Inc. and Subsidiaries

Fiscal years ended December 31, 2005, Decemb@0P8,and December 27, 2003
(in millions, except per share data)

2005 2004 2003
Revenues
Company sales $ 8,22¢ 7,992 $ 7,441
Franchise and license fees 1,12¢ 1,01¢ 93¢
9,34¢ 9,011 8,38(
Costs and Expenses, net
Company restaurants
Food and paper 2,58¢ 2,53¢ 2,30(
Payroll and employee benefits 2,171 2,11z 2,02¢
Occupancy and other operating expenses 2,31¢ 2,187 2,01¢
7,07( 6,83 6,331
General and administrative expenses 1,15¢ 1,05¢ 94t
Franchise and license expenses 33 26 28
Facility actions 19 26 36
Other (income) expense (80) (55) (41)
Wrench litigation (income) expense 2 (14) 42
AmeriServe and other charges (credits) 2) (16) (26)
Total costs and expenses, net 8,19¢ 7,85¢ 7,321
Operating Profit 1.15°7 1.15¢E 1.05¢
Interest expense, net 127 12¢ 173
Income before Income Taxes and Cumulative Effect ofAccounting Change
1,02¢ 1,02¢ 88€
Income tax provision 264 28€ 26€
Income before Cumulative Effect of Accounting Chang 762 74C 61€
Cumulative effect of accounting change, net of tax — — (D
Net Income $ 76z 74C $ 617
Basic Earnings Per Common Share $ 2.6€ 2.5¢4 $ 2.1C
Diluted Earnings Per Common Share $ 2.5 2.4z $ 2.0z
Dividends Declared Per Common Share $ 044 0.3¢ $ —

See accompanying Notes to Consolidated Financiaé®ients
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Consolidated Statements of Cash Flows
YUM! Brands, Inc. and Subsidiaries

Fiscal years ended December 31, 2005, Decemb@0P8,and December 27, 2003

(in millions)

Cash Flows — Operating Activities

Net income

Adjustments to reconcile net income to net cashigea by operating activities:
Cumulative effect of accounting change, neaaf
Depreciation and amortization
Facility actions
Contributions to defined benefit pension plans
Other liabilities and deferred credits
Deferred income taxes
Equity income from investments in unconsokdbaffiliates
Distributions of income received from uncondated affiliates
Excess tax benefits from share-based compensat
Share-based compensation expense
Other non-cash charges and credits, net

Changes in operating working capital, excludinget of acquisitions and dispositions:

Accounts and notes receivable
Inventories
Prepaid expenses and other current assets

Accounts payable and other current liabilities
Income taxes payable

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

Cash Flows — Investing Activities

Capital spending

Proceeds from refranchising of restaurants
Acquisition of restaurants from franchisees
Short-term investments

Sales of property, plant and equipment
Other, net

Net Cash Used in Investing Activities

Cash Flows — Financing Activities

Revolving Credit Facility activity

three months or less, net

Repayments of long-term debt

Short-term borrowings-three months or less, net
Repurchase shares of common stock

Excess tax benefit from share-based compensation

Employee stock option proceeds
Dividends paid on common shares

Net Cash Used in Financing Activities

Effect of Exchange Rate on Cash and Cash Equivalent

Net (Decrease) Increase in Cash and Cash Equivalent

Net Increase in Cash and Cash Equivalents of Maintad China for December 2004
Cash and Cash Equivalents — Beginning of Year

Cash and Cash Equivalents — End of Year
See accompanying Notes to Consolidated Financiaé®ents
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2005 2004 2003
762 74 617
— — 1
46¢ 44¢ 401
19 26 36
(74) (55) (139
34 21 17
(101) 142 23
(51) (59) (39)
44 55 46
(87) — —
62 3 3
40 62 107
(2) (39 2
4 (7 (1)
78 6] —
(6) (20) (32)
54 (131) 96
121 (209) 65
1,23¢ 1,18¢ 1,09¢
(609) (645) (669)
148 14¢ 92
(2 (38) (41)
12 (36) 13
81 52 46
28 (14) 12)
(345) (541) (565)
16C 19 (159
(14) 371) a7
(34) — (139
(1,056 (569) (279)
87 — —
14¢ 20¢ 11¢
(129) (58) —
(832) (779 (475
1 4 3

62 (130) 62
34 — —
62 19: 13¢
15¢ 62 192




Consolidated Balance Sheets
YUM! Brands, Inc. and Subsidiaries
December 31, 2005 and December 25, 2004

(in millions)

2005 2004
ASSETS
Current Assets
Cash and cash equivale! $ 15¢ $ 62
Shor-term investment 43 54
Accounts and notes receivable, less allowancei$2805 and $22 in 20C 23€ 192
Inventories 85 76
Prepaid expenses and other current a 75 142
Deferred income taxe 168 15€
Advertising cooperative assets, restricted 77 65
Total Current Assets 837 747
Property, plant and equipment, | 3,35¢ 3,43¢
Goodwill 53¢ 552
Intangible assets, n 33C 347
Investments in unconsolidated affiliates 172 194
Other assets 464 41€
Total Assets $ 5,69¢ $ 5,69¢
LIABILITIES AND SHAREHOLDERS'’ EQUITY
Current Liabilities
Accounts payable and other current liabilii $ 1,23¢ $ 1,18¢
Income taxes payab 79 111
Shor-term borrowings 211 11
Advertising cooperative liabilities 77 65
Total Current Liabilities 1,60t 1,37¢
Long-term debr 1,64¢ 1,731
Other liabilities and deferred credits 99t 994
Total Liabilities 4,24¢ 4,101
Shareholders’ Equity
Preferred stock, no par value, 250 shares authihrizeshares issug — —
Common stock, no par value, 750 shares authorZéishares and 290 shares issued in 2005 and
2004, respectivel — 65¢
Retained earning 1,61¢ 1,067
Accumulated other comprehensive loss 17C 131
Total Shareholders’ Equity 1,44¢ 1,59¢
Total Liabilities and Shareholders’ Equity $ 5,69¢ $ 5,69¢

See accompanying Notes to Consolidated Financé®ents.
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Consolidated Statements of Shareholde’ Equity and Comprehensive Income

YUM! Brands, Inc. and Subsidiaries

Fiscal years ended December 31, 2005, Decemb@0P8,and December 27, 2003

(in millions)

Balance at December 28, 2002

Net income
Foreign currency translation adjustment arisingrdythe period

Foreign currency translation adjustment includedeéhincome

Minimum pension liability adjustment (net of taxpact of $18 million,
Comprehensive Income

Repurchase of shares of common stock

Employee stock option exercises (includes tax irnpa$26 million)
Compensation-related events

Balance at December 27, 2003

Net income

Foreign currency translation adjustment arisingrdythe period
Minimum pension liability adjustment (net of taxparct of $3 million)
Comprehensive Income

Dividends declared on common shares ($0.30 per conghare)
Repurchase of shares of common stock

Employee stock option exercises (includes tax impa§102 million)
Compensation-related events

Balance at December 25, 2004

Net income
Foreign currency translation adjustment arisingrdythe period
Foreign currency translation adjustment includedeéhincome

Minimum pension liability adjustment (net of taxpact of $8 million)

Net unrealized loss on derivative instruments (idek tax impact of $1 millior

Comprehensive Income

Dividends declared on common shares ($0.445 penmnshare)
China December 2004 net income

Repurchase of shares of common stock

Employee stock option exercises (includes tax irnpa$94 million)
Compensation-related events

Balance at December 31, 2005

Retained Accumulated
Issued Earnings Other

Common Stocl (Accumulatec Comprehensivi
Shares Amount Deficit) Income (Loss Total
294 $ 1046 $ (203) $ (249) $ 594
617 617
67 67
2 2
(30) (30)
656
9) (278) (278)
7 136 136
12 12
292 $ 916 $ 414 $ (210) $ 1,120
740 740
73 73
6 6
819
(87) (87)
(14) (569; (569)
12 302 302
10 10
290 $ 659 $ 1,067 $ (131) $ 1,595
762 762
(31) (31)
6 6
(15) (15)
1 1
723
(129) (129)
6 6
(21) (969) (87) (1,056)
9 242 242
68 68
278 $ — $ 1,619 $ (170) $ 1449

See accompanying Notes to Consolidated Financaé®ents.




Notes to Consolidated Financial Statements
(Tabular amounts in millions, except share data)

Note 1 — Description of Business

YUM! Brands, Inc. and Subsidiaries (collectivelyferred to as “YUM” or the “Company”fomprises the worldwide operations of KFC, P
Hut, Taco Bell and since May 7, 2002, Long Johrve3ik (“LJS”) and A&W All-American Food Restauran{SA&W?”) ( collectively the
“Concepts”), which were added when we acquired ¥bie Global Restaurants, Inc. (“YGR”). YUM is theorld’s largest quick servii
restaurant company based on the number of systés) with over 34,000 units of which approximatdy% are located outside the U.S. in n
than 100 countries and territories. YUM was createdin independent, publicly-owned company on @gtéb 1997 (the “Spin-off DateVia ¢
tax-free distribution by our former parent, Pepsi@e. (“PepsiCo”), of our Common Stock (the “Dibtrtion” or “Spin-off”) to its shareholder
References to YUM throughout these Consolidatedrkiial Statements are made using the first perstatians of “we,” “us” or “our.”

Through our widely-recognized Concepts, we devetgerate, franchise and license a system of batlitibnal and norraditional quick servic
restaurants. Each Concept has proprietary menwsitamd emphasizes the preparation of food with lojigality ingredients as well as unic
recipes and special seasonings to provide appeahsty and attractive food at competitive pric®sur traditional restaurants feature dine-
carryout and, in some instances, drive-thru orveée)i service. Nonraditional units, which are principally licensedtlkets, include express ur
and kiosks which have a more limited menu and dperanontraditional locations like airports, gasoline segvistations, convenience sto
stadiums, amusement parks and colleges, wherd-ackie traditional outlet would not be practicalefficient. We are actively pursuing 1
strategy of multibranding, where two or more of @ancepts are operated in a single unit. In additice are pursuing the multibrand combina
of Pizza Hut and WingStreet, a flavored chickengsiconcept we have developed.

In 2005, we began reporting information for oueimational business in two separate operating segnas a result of changes to our manage
reporting structure. The China Division includesimiend China (“China”),Thailand and KFC Taiwan, and the International Biam includes th
remainder of our international operations. Whiles treporting change did not impact our consolidatsilts, segment information for previ
periods has been restated to be consistent witbuttient period presentation.

Beginning in 2005, we also changed the China bssimeporting calendar to more closely align thengmof the reporting of its results
operations with our U.S. business. Previously ohin& business, like the rest of our internationadibesses, closed one month (or one peric
certain of our international businesses) earliantNUM’s period end date to facilitate consolidated répgrtTo maintain comparability of o
consolidated results of operations, amounts reléedur China business for December 2004 have eentreflected in our Consolida
Statements of Income and net income for the Chirsanless for the one month period ended Decembe&2(¥ was recognized as an adjustr
directly to consolidated retained earnings in tearyto date ended December 31, 2005. Our consetidasults of operations for the year to
ended December 31, 2005 include the results ofatpess of the China business for the months of dgnw2005 through December, 2005.
consolidated results of operations for the yearsldte ended December 25, 2004 and December 27, @@tue to include the results
operations of the China business for the monthBefember, 2003 through November, 2004, and Decen20é?2 through November, 20
respectively, as previously reported.

For the month of December 2004 the China businadsdvenues of $79 million and net income of $8ioml As mentioned previously, neithet
these amounts is included in our Consolidated 8tam¢ of Income for the year to date ended Decer@beP005 and the net income figure
credited directly to retained earnings in the fagatarter of 2005. Net income for the month of Delbem 2004 was negatively impacted by c
incurred in preparation of opening a significantminer of new stores in early 2005 as well as in@@avertising expense, all of which \
recorded in Decembex'results of operations. Additionally, the net a&se in cash for the China business in Decemb@d#, B&s been presentec
a single line item on our Consolidated Statemer@€Zash Flows for the year to date ended December
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31, 2005. The $34 million net increase in cash wamarily attributable to shottierm borrowings for working capital purposes, a angy of
which were repaid prior to the end of the Chinaiess’ first quarter.

Note 2 - Summary of Significant Accounting Policies

Our preparation of the accompanying Consolidate@uigial Statements in conformity with accounting@ples generally accepted in the Un
States of America requires us to make estimatesaaedmptions that affect reported amounts of assw®tsliabilities, disclosure of contings
assets and liabilities at the date of the finansiatements, and the reported amounts of revemeexpenses during the reporting period. Ac
results could differ from these estimates.

Principles of Consolidation and Basis of Preparatio. Intercompany accounts and transactions have bémmnated. Certain investments
businesses that operate our Concepts are accdiented the equity method. Generally, we possess 5@#tership of and 50% voting rights o
these affiliates. Our lack of majority voting rightrecludes us from controlling these affiliatey] ¢hus we do not consolidate these affiliates.
share of the net income or loss of those uncore@daffiliates is included in other (income) exgen

We participate in various advertising cooperatiwéth our franchisees and licensees. In certairhesé cooperatives we possess majority v
rights, and thus control the cooperatives. We repbrassets and liabilities of these advertisiogperatives that we consolidate as advert
cooperative assets, restricted and advertising eratipe liabilities in the Consolidated Balance &hé\s the contributions to these cooperal
are designated and segregated for advertising,coivasaan agent for the franchisees and licensetsregard to these contributions. Thus
accordance with Statement of Financial Accountiten8ards (“SFAS”) No. 45, “Accounting for FranchiBee Revenue e do not reflect, ar
have not reflected in the past, franchisee andidiee contributions to these cooperatives in oursGlatated Statements of Income.

In 2004, we adopted Financial Accounting Stand&oard (“FASB”) Interpretation No. 46 (revised Dedsen 2003), Consolidation of Variab
Interest Entities, an interpretation of ARB No. JIFIN 46R"). FIN 46R addresses the consolidation of an entitpsehequity holders either
have not provided sufficient equity at risk to allthe entity to finance its own activities or (l) dot possess certain characteristics of a coimtg
financial interest. FIN 46R requires the consolaabof such an entity, known as a variable inteesgtity (“VIE”), by the primary beneficiary
the entity. The primary beneficiary is the entifyany, that is obligated to absorb a majority loé tisk of loss from the VIE activities, entitled 1
receive a majority of the VIE' residual returns, or both. FIN 46R excludes fitsnscope businesses (as defined by FIN 46R) urdessir
conditions exist.

The principal entities in which we possess a végialterest include franchise entities, including anconsolidated affiliates described above
do not possess any ownership interests in franartides except for our investments in variousamsolidated affiliates accounted for under
equity method. Additionally, we generally do nobgide financial support to franchise entities itypical franchise relationship.

We also possess variable interests in certain psicf cooperatives we have formed along with repradives of the franchisee groups of eac
our Concepts. These purchasing cooperatives wemgetbfor the purpose of purchasing certain restayeoducts and equipment in the U.S.
equity ownership in each cooperative is generalbpprtional to our percentage ownership of the WyStem units for the Concept. We acci
for our investments in these purchasing coopersitiiging the cost method, under which our recordggdnises were not significant at Decen
31, 2005 or December 25, 2004.

As a result of the adoption of FIN 46R, we havecuisolidated any franchise entities, purchasirapecatives or other entities.
Fiscal Year. Our fiscal year ends on the last Saturday in B and, as a result, a 53rd week is added eiarof six years. Fiscal year 2(
included 53 weeks. The first three quarters of dedal year consist of 12 weeks and the fourthrigmaconsists of 16 weeks in fiscal years witl

weeks and 17 weeks in fiscal years with 53 week§istal
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year 2005, the 5% week added $96 million to total revenues and $2Banito total operating profit in our Consolidat&latement of Incom
Our subsidiaries operate on similar fiscal caleadeth period or month end dates suited to thegsifmesses. The subsidiariggriod end dates ¢
within one week of YUMS period end date with the exception of all of uernational businesses except China. The intenmat businesst
except China close one period or one month eddi@acilitate consolidated reporting.

Reclassifications We have reclassified certain items in the accompan@onsolidated Financial Statements and Notagtbdor prior periods |
be comparable with the classification for the flsgear ended December 31, 2005. These reclassgifisahad no effect on previously reported
income.

Specifically, we have reclassified distributionsrfr unconsolidated affiliates from investing actestto operating activities on the Consolidi
Statements of Cash Flows for 2004 and 2003. Thissebditions represent returns on equity investmeand therefore have been reclassifie
accordance with the provisions of SFAS No. 95, t8tent of Cash Flows.There was no impact on the previously reported Glidtestec
Statements of Income or Consolidated Balance Sheeis result of the reclassifications. The rediasdions increased net cash providec
operating activities in the Consolidated Statemehtash Flows by $55 million and $46 million ftvetyears ended 2004 and 2003, respectively.

Franchise and License OperationsWe execute franchise or license agreements for gaittwhich set out the terms of our arrangemetti wie
franchisee or licensee. Our franchise and licemgeemnents typically require the franchisee or lfgento pay an initial, norefundable fee ar
continuing fees based upon a percentage of salkge@ to our approval and their payment of a raealdee, a franchisee may generally renew
franchise agreement upon its expiration.

We incur expenses that benefit both our franchisa lcense communities and their representativeamegtions and our Company oper:
restaurants. These expenses, along with other obstsrvicing of franchise and license agreementscharged to general and administre
(“G&A”") expenses as incurred. Certain direct costs of imnchise and license operations are charged teotisam and license expenses. Tl
costs include provisions for estimated uncolleetifdes, franchise and license marketing fundingoréimation expense for franchise rele
intangible assets and certain other direct increatdranchise and license support costs.

We monitor the financial condition of our franchéseand licensees and record provisions for estiratses on receivables when we believe
our franchisees or licensees are unable to makergrpired payments. While we use the best infdionaavailable in making our determinati
the ultimate recovery of recorded receivables $® alependent upon future economic events and otimelitions that may be beyond our con
Net provisions for uncollectible franchise and tise receivables of $3 million and $1 million weneluded in franchise and license expen:
2005 and 2004, respectively. Included in franclaise license expense in 2003 was a net benefitrfoollectible franchise and license receiva
of $3 million, as we were able to recover previgusiserved receivables in excess of current pronssi

Revenue RecognitionOur revenues consist of sales by Company operatgdurants and fees from our franchisees and Besnfevenues frc
Company operated restaurants are recognized whenepe is tendered at the time of sale. We recoghniti@l fees received from a franchisee
licensee as revenue when we have performed suiadiaat| initial services required by the franchisr license agreement, which is gene
upon the opening of a store. We recognize contqdiées based upon a percentage of franchisee egsée sales as earned. We reco
renewal fees when a renewal agreement with a fis@ehor licensee becomes effective. We includealnfees collected upon the sale ¢
restaurant to a franchisee in refranchising gdossés).

Direct Marketing Costs. We charge direct marketing costs to expense raiabiglation to revenues over the year in whictumed and, in tr
case of advertising production costs, in the ybaradvertisement is first shown. Deferred directkaing costs, which are classified as pre
expenses, consist of media and related advertfmioduction costs which will generally be used foe first time in the next fiscal year and h
historically not been significant. To the extent pagticipate in advertising cooperatives, we expemg contributions as incurred. Our adverti
expenses
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were $497 million, $458 million and $419 million 2005, 2004 and 2003, respectively. We report sulbsily all of our direct marketing costs
occupancy and other operating expenses.

Research and Development ExpenseResearch and development expenses, which we expsnseurred, are reported in G&A expen
Research and development expenses were $33 mill@@05 and $26 million in both 2004 and 2003.

Impairment or Disposal of Long-Lived AssetsIn accordance with SFAS No. 144, “Accounting foe tlmpairment or Disposal of Longved
Assets” (“SFAS 144"), we review our loryed assets related to each restaurant to be dmddused in the business, including any alloc
intangible assets subject to amortization, sanmually for impairment, or whenever events or gesnin circumstances indicate that the cari
amount of a restaurant may not be recoverable. Vikiate restaurants using a “two-year history afrafing lossesas our primary indicator
potential impairment. Based on the best informatenailable, we write down an impaired restauranitscestimated fair market value, wh
becomes its new cost basis. We generally meastimagsd fair market value by discounting estimafigtdire cash flows. In addition, when
decide to close a restaurant it is reviewed forammpent and depreciable lives are adjusted basetieoexpected disposal date. The impairr
evaluation is based on the estimated cash flows frontinuing use through the expected disposal platethe expected terminal value.

We account for exit or disposal activities, incluglistore closures, in accordance with SFAS No. 1A6¢counting for Costs Associated with E
or Disposal Activities” (“SFAS 146"). Store closuoests include costs of disposing of the assetsedlsas other facilityrelated expenses frc
previously closed stores. These store closure emstgenerally expensed as incurred. Additionallythe date we cease using a property und
operating lease, we record a liability for the petdsent value of any remaining lease obligatioes,ofi estimated sublease income, if any.
subsequent adjustments to that liability as a tesfulease termination or changes in estimatesubfemse income are recorded in store clc
costs. To the extent we sell assets, primarily J@sdociated with a closed store, any gain or lpes that sale is also recorded in store clc
costs.

Refranchising gains (losses) includes the gainsses from the sales of our restaurants to neweaisgling franchisees and the related in
franchise fees, reduced by transaction costs. &twing our refranchising initiatives, we most ofteffer groups of restaurants. We clas
restaurants as held for sale and suspend depoeciatid amortization when (a) we make a decisiomefoanchise; (b) the stores can
immediately removed from operations; (c) we havgumean active program to locate a buyer; (d) sigaift changes to the plan of sale are
likely; and (e) the sale is probable within onery&#le recognize estimated losses on refranchisiigen the restaurants are classified as hel
sale. We also recognize as refranchising losseaiimpnt associated with stores we have offere@firamchise for a price less than their carr
value, but do not believe have met the criteridb¢oclassified as held for sale. We recognize gamsestaurant refranchisings when the
transaction closes, the franchisee has a minimuouatof the purchase price in gk equity, and we are satisfied that the franehisan meet i
financial obligations. If the criteria for gain gnition are not met, we defer the gain to the mxtee have a remaining financial exposur
connection with the sales transaction. Deferreshgyaire recognized when the gain recognition catare met or as our financial exposut
reduced. When we make a decision to retain a st@eiously held for sale, we revalue the storehatlbwer of its (a) net book value at
original sale decision date less normal depreaiatiod amortization that would have been recordehgthe period held for sale or (b) its curi
fair market value. This value becomes the storel® nost basis. We record any difference betweerstitres carrying amount and its new c
basis to refranchising gains (losses). Refranchigiins (losses) also include charges for estimatpdsures related to those partial guarante
franchisee loan pools and contingent lease ligslitvhich arose from refranchising activities. Tdegposures are more fully discussed in Not

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

Impairment of Investments in Unconsolidated Affiliates. We record impairment charges related to an imvest in an unconsolidated affili:
whenever events or circumstances indicate thateedse in the value of an investment has
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occurred which is other than temporary. In additisle evaluate our investments in unconsolidatedizaéfs for impairment when they he
experienced two consecutive years of operatingelsSur impairment measurement test for an invegtimean unconsolidated affiliate is sim
to that for our restaurants except that we useodisted cash flows after interest and taxes instéaiscounted cash flows before interest and 1
as used for our restaurants. We recorded no impairrassociated with our investments in unconsdaiaffiliates during the years ent
December 31, 2005, December 25, 2004 and Decenib@023.

Considerable management judgment is necessarytitoa¢s future cash flows. Accordingly, actual résutould vary significantly from o
estimates.

Asset Retirement Obligations. Effective December 29, 2002, we adopted SFASING, “Accounting for Asset Retirement Obligatioff$SFAS
143"). SFAS 143 addresses the financial accourdimdyreporting for legal obligations associated wlith retirement of tangible lonyed asset
and the associated asset retirement costs. Asuli cgdsobligations under certain leases as of Ddmm?29, 2002 that were within the scop:
SFAS 143, we recorded a cumulative effect adjustroe$2 million ($1 million after tax) which did ndvave a material effect on diluted earni
per common share. The adoption of SFAS 143 alsodichave a material impact on our Consolidateciéral Statements for the years er
December 31, 2005, December 25, 2004 or Decemh&0PB.

Guarantees. We account for certain guarantees in accordanitle MASB Interpretation No. 45, “Guarantsr’Accounting and Disclost
Requirements for Guarantees, Including Indirectr@ni@es of Indebtedness to Others, an interpretaficASB Statements No. 5, 57 and 107
a rescission of FASB Interpretation No. 34" (“FINS"% FIN 45 elaborates on the disclosures to be made dpyarantor in its interim and ann
financial statements about its obligations undeargntees issued. FIN 45 also clarifies that a guaras required to recognize, at inception
guarantee, a liability for the fair value of centabligations undertaken.

We have also issued guarantees as a result ofnaggigur interest in obligations under operatingskes as a condition to the refranchisin
certain Company restaurants. Such guarantees bjecsto the requirements of SFAS No. 14BeScission of FASB Statements No. 4, 44, an
Amendment of FASB Statement No. 13, and TechniaalréZtions” (“SFAS 145")We recognize a liability for the fair value of sutdast
guarantees under SFAS 145 upon refranchising aad apy subsequent renewals of such leases wheemarr contingently liable. The rela
expense in both instances is included in refraimyigains (losses).

Cash and Cash EquivalentsCash equivalents represent funds we have temppmaviésted (with original maturities not exceedthgee months
as part of managing our day-to-day operating casgipts and disbursements.

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 costdessmulated depreciation and amortization andatiic
allowances. We calculate depreciation and amoibizain a straightine basis over the estimated useful lives of theets as follows: 5 to 25 ye
for buildings and improvements, 3 to 20 years fachinery and equipment and 3 to 7 years for capéghlsoftware costs. As discussed above
suspend depreciation and amortization on asseitedelo restaurants that are held for sale.

Leases and Leasehold ImprovementdVe account for our leases in accordance with SFAS18, “Accounting for Leasesdnd other relate
authoritative guidance. When determining the ldas®, we often include option periods for whichdee to renew the lease imposes a penal
the Company in such an amount that a renewal appaiathe inception of the lease, to be reasoradsdyred. The primary penalty to which we
subject is the economic detriment associated wigheixistence of leasehold improvements which mighimpaired if we choose not to contil
the use of the leased property.

In 2004, we recorded an adjustment to correct incgts where our leasehold improvements were noghdépreciated over the shorter of t
useful lives or the term of the lease, includingaps in some instances, over which we were
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recording rent expense, including escalations, atraght line basis. The cumulative adjustmenitngrily through increased U.S. deprecia
expense, totaled $11.5 million ($7 million aftek)taThe portion of this adjustment that related2@4 was approximately $3 million. As
portion of the adjustment recorded that was a ctime of errors of amounts reported in our prioripé financial statements was not materiz
any of those prior period financial statements,ghtire adjustment was recorded in the 2004 Cahst@d Financial Statements and no adjust
was made to any prior period financial statements.

We record rent expense for leases that containdsida rent increases on a straitjhe basis over the lease term, including any epperiod:
considered in the determination of that lease t&€ontingent rentals are generally based on saletslén excess of stipulated amounts, and
are not considered minimum lease payments anchahaedied in rent expense as they accrue. We geypetalhot receive leasehold improverr
incentives upon opening a store that is subject ease. We capitalize rent associated with le&s®di or buildings while we are constructin
restaurant even if such construction period is extbfo a rent holiday. Such capitalized rent imtle&pensed on a straigle basis over tt
remaining term of the lease upon opening of theateant. We will begin expensing rent for constiuttperiods beginning January 1, 2006
thereafter, whether paid or subject to a rent laglidn accordance with the FASB Staff Position Mi8-1, “Accounting for Rental Costs Incun
during a Construction Period” (“FSP 13-1"). We dat anticipate that the adoption of FSP 13-1 wilnsficantly impact our results of operations.

Internal Development Costs and Abandoned Site Cost8Ve capitalize direct costs associated with the aitguisition and construction o
Company unit on that site, including direct intdrpayroll and payroll-related costs. Only those-sipecific costs incurred subsequent to the
that the site acquisition is considered probabdecapitalized. If we subsequently make a deternwinahat a site for which internal developn
costs have been capitalized will not be acquiredeseloped, any previously capitalized internalelegment costs are expensed and includ
G&A expenses.

Goodwill and Intangible Assets.The Company accounts for acquisitions of restasrémoim franchisees and other acquisitions of bissirtha
may occur from time to time in accordance with SFPA& 141, “Business Combinations” (“SFAS 141Goodwill in such acquisitions represe
the excess of the cost of a business acquiredtheenet of the amounts assigned to assets acquidding identifiable intangible assets, .
liabilities assumed. SFAS 141 specifies criteriebgoused in determining whether intangible assegsiieed in a business combination mus
recognized and reported separately from goodwikk Mdse amounts assigned to goodwill and otherifiidié intangible assets on indepenc
appraisals or internal estimates.

The Company accounts for recorded goodwill and rothingible assets in accordance with SFAS No., 1&odwill and Other Intangib
Assets” (“SFAS 142"). In accordance with SFAS 14& do not amortize goodwill and indefiniiged intangible assets. We evaluate
remaining useful life of an intangible asset thmtbt being amortized each reporting period to rdgtee whether events and circumstal
continue to support an indefinite useful life. if mtangible asset that is not being amortizedissequently determined to have a finite usefu)

we amortize the intangible asset prospectively dtgeestimated remaining useful life. Amortizabiaingible assets are amortized on a straight
line basis. The weighted average useful life of amortizable franchise contract rights and our aixetsle trademarks/brands is 33 years an
years, respectively. As discussed above, we suspeiadtization on those intangible assets with éndéflife that are allocated to restaurants

are held for sale.

In accordance with the requirements of SFAS 142dgdll has been assigned to reporting units foppses of impairment testing. Our repor
units are our operating segments in the U.S. (sete 0) and our business management units interraly (typically individual countries
Goodwill impairment tests consist of a comparisbeach reporting unig fair value with its carrying value. The fair valof a reporting unit is ¢
estimate of the amount for which the unit as a whoauld be sold in a current transaction betwedimgiparties. We generally estimate fair ve
based on discounted cash flows. If the carryingiaf a reporting unit exceeds its fair value, geitlds written down to its implied fair valu
We have selected the beginning of our fourth quartethe date on which to perform our ongoing ahimpairment test for goodwill. For 20(
2004 and 2003, there was no impairment of gooddaihtified during our annual impairment testing.
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For indefinitelived intangible assets, our impairment test caasi§é a comparison of the fair value of an intamgifisset with its carrying amou
Fair value is an estimate of the price a willinggduwould pay for the intangible asset and is galheestimated by discounting the expected fu
cash flows associated with the intangible asset.al§e perform our annual test for impairment of mdefinitedived intangible assets at 1
beginning of our fourth quarter. As discussed ineN®, we recorded a $5 million charge in 2003 essalt of the impairment of an indefiniteed
intangible asset. This charge was recorded inifiacittions. No impairment of indefinite-lived imtgible assets was recorded in 2005 or 2004.

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

Share-Based Employee Compensatiorin the fourth quarter 2005, the Company adopted SH¥o. 123 (Revised 2004), “ShaBase(
Payment” (“SFAS 123R"), which replaces SFAS No. I2&counting for Stock-Based Compensation” (“SFA331), supersedes APB =
“Accounting for Stock Issued to Employees” and tedfainterpretations and amends SFAS No. 95, “Stat¢rof Cash Flows.The provisions ¢
SFAS 123R are similar to those of SFAS 123, howeSEAS 123R requires all new, modified and unvestetebased payments to employe
including grants of employee stock options andriged stock, be recognized in the financial staets as compensation cost over the se
period based on their fair value on the date ohgr@ompensation cost is recognized over the semvériod on a straighine basis for the fa
value of awards that actually vest.

We adopted SFAS 123R using the modified retrospedapplication transition method effective Septenhe2005, the beginning of our fou
quarter. As permitted by SFAS 123R, we appliedtiagified retrospective application transition metho the beginning of the fiscal year
adoption (our fiscal year 2005). As such, the firsee fiscal quarters of 2005 are required to dested to recognize the compensation
previously reported in the pro forma footnote discres (modified subject to certain correctionsedaduring the fourth quarter of 2005 {
impacted net income by approximately $0.5 milliareach quarter) under the provisions of SFAS 128véVer, years prior to 2005 have not t
restated.

The adoption of SFAS 123R in 2005 resulted in #ruction of operating profit of $58 million ($10 lficn in payroll and employee benefits ¢
$48 million in G&A expense), a reduction of netamee of $38 million (net of tax benefits of $20 naf), a reduction of both basic and dilu
earnings per share of $0.13 per share, a reduati®87 million in cash flows from operating acties and an increase of $87 million in cash fl
from financing activities. The adoption of SFAS R28sulted in the reduction of fourth quarter opiegaprofit of $18 million ($3 million i
payroll and employee benefits and $15 million in &&xpense), a reduction of net income of $12 milljoet of tax benefits of $6 million) an
reduction of both basic and diluted earnings paresiof $0.04 per share.

The following table shows the 2005 quarterly after-effect of adoption of SFAS 123R on the firgethquarters of 2005 as previously reported.

First Quarte! Second Quatrte Third Quartel
Net Diluted Net Diluted Net Diluted
Income EPS Income EPS Income EPS

Reported results prior to SFAS 123R adoption

$ 161 $ 053 $ 187 $ 062 $ 214 $ 072
Impact of SFAS 123R adoption (8) (0.03) (9) (0.03) (9) (0.03)
Results subsequent to SFAS 123R adoption

$ 153 $ 050 $ 178 $ 059 $ 205 $ 069
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Prior to 2005, all sharbased payments were accounted for under the red@mgrand measurement principles of APB 25 and éstec
Interpretations. Accordingly, no expense was réflddn the Consolidated Statements of Income facksbptions, as all stock options granted
an exercise price equal to the market value otitiderlying common stock on the date of grant. Tdilewing table illustrates the pro forma eff
on net income and earnings per share if the Compadyapplied the fair value recognition provisioh$SFAS 123 to all sharkased payments 1
those years.

2004 2003

Net Income, as reporte $ 74C $ 617
Add: Compensation expense included in reportednteime,
net of related ta 3 3
Deduct: Total stock-based employee
compensation expense determined under fair
value based method for all awards, net of
related tax effect (40) (42)
Net income, pro form 703 57¢
Basic Earnings per Common Shi

As reportec $ 254 $  2.1C

Pro forme 2.4z 1.9¢
Diluted Earnings per Common Shi

As reportec $ 2.4z $ 2.0z

Pro forme 2.3C 1.9C

Derivative Financial Instruments. We do not use derivative instruments for tradingppses and we have procedures in place to monitd
control their use. Our use of derivative instrunsehas included interest rate swaps and collarastrg locks and foreign currency forw
contracts. In addition, on a limited basis we méilicommodity futures and options contracts. Ougrest rate and foreign currency deriva
contracts are entered into with financial institas while our commodity derivative contracts arelenge traded.

We account for these derivative financial instrutsein accordance with SFAS No. 133ctounting for Derivative Instruments and Hedc
Activities” (“SFAS 133") as amended by SFAS No. 1499mendment of Statement 133 on Derivative Instrumeahd Hedgin
Activities” (“SFAS 149”"). SFAS 133 requires that all derivative instrumergsrécorded on the Consolidated Balance Sheet ravdaie. Th
accounting for changes in the fair value (i.e.,ngadr losses) of a derivative instrument is depehdg@on whether the derivative has t
designated and qualifies as part of a hedgingioelsttip and further, on the type of hedging reladltip. For derivative instruments that
designated and qualify as a fair value hedge, #ie gr loss on the derivative instrument as wellhesoffsetting gain or loss on the hedged
attributable to the hedged risk are recognizedhéresults of operations. For derivative instruraehat are designated and qualify as a cash
hedge, the effective portion of the gain or lossttoe derivative instrument is reported as a compboéother comprehensive income (loss)
reclassified into earnings in the same period eiogse during which the hedged transaction affeatmiegs. Any ineffective portion of the gain
loss on the derivative instrument is recorded ia thsults of operations immediately. For derivatinstruments not designated as hed
instruments, the gain or loss is recognized in rémults of operations immediately. See Note 13dadiscussion of our use of derival
instruments, management of credit risk inheremtdrivative instruments and fair value information.

Common Stock Share Repurchasegrom time to time, we repurchase shares of our Com8tock under share repurchase programs auth
by our Board of Directors. Shares repurchased ttatestauthorized, but unissued shares under théhNOarolina laws under which we .
incorporated. Additionally, our Common Stock has par or stated value. Accordingly, we record thik yalue of share repurchases age
Common Stock except when to do so would result iregative balance in our Common Stock accountutii snstances, on a period basis
record the cost of any further share repurchasesreduction in retained earnings. Due to the lawgaber of share repurchases and the incre:
our Common Stock value over the past several yearsCommon Stock balance reached zero
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during the fourth quarter of 2005. Accordingly,thre fourth quarter of 2005, $87 million in shar@uechases were recorded as a reducti
retained earnings. We have no legal restrictionghenpayment of dividends provided total sharehsidequity is positive. See Note 18
additional information.

Note 3 - Earnings Per Common Share (“EPS”)

2005 2004 2003
Net income $ 762 $ 74C $ 617
Basic EPS
Weighted-average common shares outstanding 28€ 291 29¢
Basic EPS $ 2.6¢€ $ 2.5¢ $ 21
Diluted EPS:
Weighte-average common shares outstanc 28¢€ 291 29¢
Shares assumed issued on exercise of dilutive soprigalents 38 47 52
Shares assumed purchased with proceeds of dilsitiaree equivalents (26) (33 (39
Shares applicable to diluted earnings 29¢ 30E 30¢€
Diluted EPS $ 2.5¢ $ 24 $ 2.0z

Unexercised employee stock options to purchaseoappately 0.5 million, 0.4 million and 4 million ghes of our Common Stock for the ye
ended December 31, 2005, December 25, 2004 anchibece27, 2003, respectively, were not includechandomputation of diluted EPS bece
their exercise prices were greater than the averegket price of our Common Stock during the year.
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Note 4 — Items Affecting Comparability of Net Incone

Facility Actions

Facility actions consists of the following compoteen

° Refranchising net (gains) losses;

. Store closure costs;

. Impairment of long-lived assets for stores we idtemclose and stores we intend to continue tdrusige business;

° Impairment of goodwill and indefinite-lived intarte assets.

2005 2004 2003

u.s.
Refranchising net (gains) loss@%® $ (40 $ (19 $ (20
Store closure costs 2 3 1
Store impairment chargs 44 17 10
SFAS 142 impairment chargés — — 5
Facility actions 6 — (4)
International Division
Refranchising net (gains) loss@%0)(d) ©) 3 20
Store closure costs @ 1 5
Store impairment charges 10 19 13
Facility actions 6 23 38
China Division
Refranchising net (gains) loss@X¥d — ) 4
Store closure costs 1) (1) —
Store impairment charges 8 5 6
Facility actions 7 3 2
Worldwide
Refranchising net (gains) loss@s® (493 (12) 4)
Store closure cos — 3 6
Store impairment charges 62 41 29
SFAS 142 impairment chargés — — 5
Facility actions $ 19 $ 26 $ 36

(&) Includes initial franchise fees in the U.S. of $iflion in 2005, $2 million in 2004 and $3 milliom 2003, and in International Division of
million in 2005, $8 million in 2004 and $1 millian 2003 and China Division of $1 million in 20032&Note 6

(b) International Division includes write downs of $6lllmn and $16 million for the years ended DecemBB6r 2004 and December 27, 2(
respectively, related to our Puerto Rico businessch was sold on October 4, 20(

(c) In 2003, we recorded a $5 million charge in the.UWetated to the impairment of the A&W trademark#int (see further discussion at Note
(d) Refranchising (gains) losses are not allocate@gonents for performance reporting purpo
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The following table summarizes the 2005 and 20QWitcrelated to reserves for remaining lease gédiions for closed stores.

Beginning Amounts New Estimate/Decision Ending
Balance Used Decisions Change: Other(® Balance
2004
Activity $ 40 17) 8 1) 13 $ 43
2005
Activity $ 43 (13) 14 — — $ 44

(a) Primarily reserves established upon acquisitiorfsasfchisee restauran

Assets held for sale at December 31, 2005 and Dieee2b, 2004 total $11 million and $7 million, respively, of U.S. property, plant a
equipment, primarily land, on which we previouslyeoated restaurants and are included in prepaiéresgs and other current assets or
Consolidated Balance Sheets.

Wrench Litigation

We recorded income of $2 million in 2005 from atleetent with an insurance carrier related to thefkh litigation. Income of $14 million w
recorded for 2004 reflecting settlements associaitfithe Wrench litigation for amounts less thaeypously accrued as well as related insur.
recoveries. Expense of $42 million was recordeasnch litigation for 2003 reflecting the amountgaaded to the plaintiff and interest there
See Note 21 for a discussion of Wrench litigation.

AmeriServe and Other Charges (Credits)

AmeriServe Food Distribution Inc. (“AmeriServeljas the primary distributor of food and paper sigspto our U.S. stores when it filed
protection under Chapter 11 of the U.S. Bankru@oge on January 31, 2000. A plan of reorganizdtiomeriServe (the “PORvas approve
on November 28, 2000, which resulted in, among rothiags, the assumption of our distribution agreamsubject to certain amendments
McLane Company, Inc. During the AmeriServe bankcypeorganization process, we took a number obastio ensure continued supply to
system. Those actions resulted in significant egpeior the Company, primarily recorded in 2000. émthe POR, we are entitled to proce
from certain residual assets, preference claimso#imet legal recoveries of the estate.

Income of $2 million, $16 million and $26 millionas recorded as AmeriServe and other charges (€y€dit2005, 2004 and 2003, respectiv
These amounts primarily resulted from cash recegarlated to the AmeriServe bankruptcy reorgaioizgirocess.
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Note 5 — Supplemental Cash Flow Data

2005 2004 2003
Cash Paid for
Interest $ 132 $ 14¢ $ 17¢
Income taxe: 232 27¢€ 19¢€

Significant Nor-Cash Investing and Financing Activitie

Assumption of capital leases related to the actijosof restaurants from
franchisee: — 8 —

Capital lease obligations incurred to acquire & 7 13 9
Debt reduction due to amendment of sale-leaseback
agreement — — 88
Note 6 — Franchise and License Fees
2005 2004 2003
Initial fees, including renewal fees $ 51 $ 43 $ 36
Initial franchise fees included in refranchisingrga (10) (10) (5)
41 33 31
Continuing fees 1.08° 98¢ 90¢
$ 1,12 $ 1,01¢ $ 93¢
Note 7 — Other (Income) Expense
2005 2004 2003
Equity income from investments in unconsolidatediafes $ (5) $ (59 $ (39
Gain upon sale of investment in unconsolidatediai () 11 — —
Recovery from supplieP) (20) — —
Foreign exchange net (gain) loss 2 (1) (2
Other (income) expense $ (80 $ (55 $ (41

(a) Reflects a gain related to the 2005 sale offiftyrpercent interest in the entity that operatdohost all KFCs and Pizza Huts in Poland anc
Czech Republic to our then partner in the entityingipally for cash. This transaction generatedna4ime net gain of approximately $
million for YUM as cash proceeds (net of expensasapproximately $25 million from the sale of oumtdrest in the entity exceeded
recorded investment in this unconsolidated affiliat

(b) Relates to a financial recovery from a supplieréatent issue in mainland China totaling $24 millifor the year ended December 31, 2
$4 million of which was recognized through equibcome from investments in unconsolidated affilia®sr KFC business in mainla
China was negatively impacted by the interruptidrpduct offerings and negative publicity assamiatvith a supplier ingredient iss
experienced in late March, 2005. During the yeateenDecember 31, 2005, we entered into an agreewitinthe supplier for a parti
recovery of our losses.
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Note 8 - Property, Plant and Equipment, net

2005 2004

Land $ 567 $ 617
Buildings and improvements 3,09¢ 2,957
Capital leases, primarily buildings 12¢€ 14¢€
Machinery and equipment 2,39¢ 2,337
6,18¢ 6,057

Accumulated depreciation and amortization (2,830 (2,619
$ 3,35¢ $ 3,43¢

Depreciation and amortization expense related apgnty, plant and equipment was $459 million, $484ion and $388 million in 2005, 2004 a
2003, respectively.

Note 9 — Goodwill and Intangible Assets

The changes in the carrying amount of goodwillasdollows:

U.S. International Divisior China Divisior Worldwide
Balance as of December 27, 2003 $ 38€ $ 79 $ 56 $ 521
Acquisitions 19 14 — 33
Disposals and other, né (10) 7 2 1)
Balance as of December 25, 2004 $ 39t $ 100 $ 58 $ 552
Acquisitions — 1 — 1
Disposals and other, né (11) 5 ) — (16)
Balance as of December 31, 2( $ 384 $ 96 $ 58 $ 53¢

(a) Disposals and other, net for International Bimi and China Division, primarily reflects the iagp of foreign currency translation on existing
balances.

Intangible assets, net for the years ended 2002604 are as follows:

2005 2004
Gross Carrying Accumulated Gross Carrying Accumulated
Amount Amortization Amount Amortization
Amortized intangible asse
Franchise contract righ $ 144 $ (59 $ 14¢€ $ (55
Trademarks/branc 208 9 67 3
Favorable operating leas 18 (14) 22 (16)
Pensio-related intangible 7 — 11 —
Other 5 (1) 5 1)
$ 382 $ (83) $ 251 $ (75
Unamortized intangible asse
Trademarks/brands $ 31 $ 171
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We have recorded intangible assets through pastisitigns representing the value of our KFC, LJ8 a&W trademarks/brands. The value «
trademark/brand is determined based upon the \dduged from the royalty we avoid, in the case ofpany stores, or receive, in the cas
franchise and licensee stores, for the use of hdemark/brand. We have determined that our KF@etreark/brand intangible asset has
indefinite life and therefore is not amortized.

When we acquired YGR in 2002 we assigned $140anilto the LJS trademark/brand and $72 million ® A&W trademark/brand. At the d:
of the acquisition, we determined that both of ¢hegangible assets had indefinite lives. Howebased on business decisions we made in
and 2003 with regard to these Concepts, we receresidthe expected useful lives of these brand giltées and at December 31, 2005 bot
these assets are being amortized over their expastful lives.

In 2005, we decided to adjust development of cemailtibrand combinations with LJS. While we and @ranchisees continue to build new |
stand alone units as well as multibrand units ith@dtide LJS, our decision to reallocate certaintehppending in the near term to other investr
alternatives was considered an economic factorrttat limit the useful life of the LIS trademarkihda Accordingly, in the first quarter of 20
we began to amortize the LJS trademark/brand dwey tyears, the typical term of our multibrandrichise agreements including one renewal
reviewed the LJS trademark/brand for impairmentmptd beginning amortization in 2005 and determinedimpairment existed. Amortizati
expense of the LIS trademark/brand approximatedhifiibn in 2005. When the LJS trademark/brand wassidered to be an indefinitiée
intangible asset in 2004 and 2003 and was therefotgect to annual impairment tests, we determitiet the fair value of the L.
trademark/brand was in excess of its carrying value

In 2003, we decided to close or refranchise sulisthnall Company-owned A&W restaurants that wellequired. These restaurants were low-
volume, mall-based units that were inconsistenhlie remainder of our Compawyrned portfolio. Also, at that time we decided ¢auds mor

on shortterm development opportunities at LJS. These datishegatively impacted the fair value of the A&Wddemark/brand because
assumed less development of A&W in the near teram florecasted at the date of acquisition. Accollginge recorded a $5 million charge
2003 to facility actions to write the value of th&W trademark/brand down to its fair value. Our tan to no longer operate the acquired stand.
alone Companpwned A&W restaurants was considered a factor lthdted the A&W trademark/brand expected usefud.liSubsequent to t
recording of the impairment in 2003, we began amiog the A&W trademark/brand remaining balanceroageriod of thirty years, the typir
term of our multibrand franchise agreements incigdine renewal. Amortization expense of the A&Wdémark/brand approximated $2 mill

in 2005 and 2004 and $1 million in 2003.

Amortization expense for all definitered intangible assets was $13 million in 2005, fBlion in 2004 and $7 million in 2003. Amortizati
expense for definite-lived intangible assets wilpeoximate $12 million in 2006 through 2010.

Note 10 — Accounts Payable and Other Current Liabities

2005 2004
Accounts payable $  39¢ $ 414
Accrued compensation and bene 274 263
Other current liabilities 56€ 512
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Note 11 — Short-term Borrowings and Long-term Debt

2005 2004
Short-term Borrowings
Current maturities of long-term debt $ 211 $ 11
Long-term Debt
Unsecured International Revolving Credit Faciléxpires November 2010 18C —
Unsecured Revolving Credit Facility, expires Sepien2009 — 19
Senior, Unsecured Notes, due April 2006 20C 20C
Senior, Unsecured Notes, due May 2008 251 251
Senior, Unsecured Notes, due April 2011 64¢€ 64¢€
Senior, Unsecured Notes, due July 2012 39¢ 39¢€
Capital lease obligations (See Note 12) 114 12¢
Other, due through 2019 (6% - 12%) 77 79

1,86¢ 1,721
Less current maturities of long-term debt (211) (11)
Long-term debt excluding SFAS 133 adjustment 1,65¢ 1,71C
Derivative instrument adjustment under SFAS 13%(Sete 13) (6) 21
Long-term debt including SFAS 133 adjustment $ 1,64¢ $ 1,731

Our primary bank credit agreement comprises a Billion senior unsecured Revolving Credit Facil{the “Credit Facility”), which matures i
September 2009. The Credit Facility is unconditiynguaranteed by our principal domestic subsiéisirand contains financial covenants rele
to maintenance of leverage and fixed charge coeeratips. The Credit Facility also contains affitima and negative covenants including, ar
other things, limitations on certain additional ébdedness, guarantees of indebtedness, level lofdbégends, aggregate ndhS. investment ar
certain other transactions as specified in theeagemt. We were in compliance with all debt covesattDecember 31, 2005.

Under the terms of the Credit Facility, we may barup to the maximum borrowing limit less outstargfietters of credit. At December 31, 2(
our unused Credit Facility totaled $809 million é outstanding letters of credit of $191 millichhere were no borrowings under the Ci
Facility at the end of 2005 while outstanding barnrmgs at December 25, 2004 were $19 million. Therist rate for borrowings under the Cr
Facility ranges from 0.35% to 1.625% over the Landlterbank Offered Rate (“LIBOR™®r 0.00% to 0.20% over an Alternate Base Rate, h
is the greater of the Prime Rate or the Federall§Effective Rate plus 0.50%. The exact spread biBOR or the Alternate Base Rate,
applicable, will depend upon our performance urgpercified financial criteria. Interest on any oatgting borrowings under the Credit Facilit
payable at least quarterly. In 2005, 2004 and 20@3expensed facility fees of approximately $2 imil] $4 million and $6 million, respectively.

Additionally, on November 8, 2005, we executedvedyear revolving credit facility (the “InternatiahCredit Facility” or “ICF”) on behalf o
three of our wholly owned international subsidiari@he total facility amount is $350 million, witeparate sublimits for each of the tt
subsidiaries. The ICF is unconditionally guarantbgdrUM and by YUM's principal domestic subsidiaries and contains camts substantial
identical to those of the Credit Facility. We wéareeompliance with all debt covenants at the engGif5.

There were borrowings of $180 million and availabtedit of $170 million outstanding under the ICFtlze end of 2005. The interest rate
borrowings under the Credit Facility ranges frord096 to 1.20% over the LIBOR or 0.00% to 0.20% cwéanadian Alternate Base Rate, w
is the greater of the Citibank, N.A., Canadian Btds publicly announced reference rate or the “@a@raDollar Offered Rateplus 0.50%. Th
exact spread over LIBOR or the Canadian AlternateeBRate, as applicable, depends upon Yap&rformance under specified financial crite
Interest on any outstanding borrowings under theiEQpayable at least quarterly.
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On November 15, 2004, we voluntarily redeemed albwr 7.45% Senior Unsecured Notes that were duklag 2005 (the “2005 Notes'ih
accordance with their original terms. The 2005 Nptehich had a total face value of $350 millionreveedeemed for approximately $358 mill
using primarily cash on hand as well as some bamgsvunder our Credit Facility. The redemption amtcapproximated the carrying value of
2005 Notes, including a derivative instrument atijient under SFAS 133, resulting in no significanpact on net income upon redemption.

In 1997, we filed a shelf registration statemerthwhe Securities and Exchange Commission for oifsrof up to $2 billion of senior unsecu
debt, of which $150 million is available for isseanat December 31, 2005. The following table sunwmearall Senior Unsecured Notes iss
under this shelf registration that remain outstagdit December 31, 2005:

Interest Ratt

Issuance Dat® Maturity Date Principal Amount Stated Effective ®
May 1998 May 2008 250 7.65% 7.81%
April 2001 April 2006 200 8.50% 9.04%
April 2001 April 2011 650 8.88% 9.20%
June 200: July 2012 400 7.70% 8.04%

(a) Interest payments commenced six months after issudate and are payable s-annually thereafte

(b) Includes the effects of the amortization of anygf@mium or discount; (2) debt issuance costs;(@8hdain or loss upon settlement of rele
treasury locks. Excludes the effect of any interatt swaps as described in Note

The annual maturities of longrm debt as of December 31, 2005, excluding calgitse obligations of $114 million and derivatinstrumen
adjustments of $6 million, are as follows:

Year ended
2006 $ 20z
2007 2
2008 252
2009 3
2010 18¢
Thereafter 1,11¢
Total $ 1,75i

Interest expense on short-term borrowings and teng- debt was $147 million, $145 million and $18%llion in 2005, 2004 and 20C
respectively.

Note 12 — Leases
At December 31, 2005 we operated over 7,500 remtésirleasing the underlying land and/or buildingver 5,500 of those restaurants with
commitments expiring at various dates through 208&.also lease office space for headquarters apposufunctions, as well as certain off

and restaurant equipment. We do not consider anpede individual leases material to our operatidigst leases require us to pay reli
executory costs, which include property taxes, teai@ance and insurance.
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Future minimum commitments and amounts to be reckas lessor or sublessor under non-cancelablesleas set forth below:

Commitments Lease Receivable
Capital Operating Direct Financin Operating
2006 $ 16 $ 362 $ 4 $ 21
2007 15 326 4 18
2008 14 286 4 14
2009 14 258 5 13
2010 13 230 5 12
Thereafter 91 1,218 45 49
$ 163 $ 2,680 $ 67 $ 127

At December 31, 2005 and December 25, 2004, theeptevalue of minimum payments under capital leases $114 million and $128 millic
respectively. At December 31, 2005 and Decembef@64, unearned income associated with direct Gimanlease receivables was $38 mil
and $48 million, respectively.

The details of rental expense and income are stt i@low:

2005 2004 2003
Rental expens
Minimum $ 380 $ 376 $ 329
Contingent 51 49 44
$ 431 $ 425 $ 373
Minimum rental income $ 11 $ 13 $ 14

Note 13 - Financial Instruments

Interest Rate Derivative Instrument¥/e enter into interest rate swaps with the objeatif reducing our exposure to interest rate risk lawering
interest expense for a portion of our debt. UnHerdontracts, we agree with other parties to exghaat specified intervals, the difference betv
variable rate and fixed rate amounts calculateé @tional principal amount. At both December 3102 and December 31, 2004, interest
derivative instruments outstanding had notional ant® of $850 million. These swaps have reset datdgloating rate indices which match th
of our underlying fixed-rate debt and have beerigieded as fair value hedges of a portion of theitdAs the swaps qualify for the shortt
method under SFAS 133, no ineffectiveness has bemrded. The net fair value of these swaps aseaeber 31, 2005 was a net liability
approximately $5 million, of which $4 million andd$million have been included in other assets arrotiabilities and deferred cred
respectively. The net fair value of these swapsfddecember 25, 2004 was a net asset of approxiynd2® million, of which $30 million and {
million have been included in other assets andrdthbilities and deferred credits, respectivelyeTportion of this fair value which has not
been recognized as an addition/reduction to inteespense at December 31, 2005 and December 25} B@8 been included as
reduction/addition to long-term debt (a $6 milli@duction and a $21 million addition, respectively)

Additionally, due to early redemption of the ungery 7.45% Senior Unsecured Notes on November 064 Zsee Note 11), payariable intere:
rate swaps with notional amounts of $350 millionlanger qualified for hedge accounting at Decenitfgr2004. As we elected to hold th
swaps until their May 2005 maturity, we entered inew payfixed interest rate swaps with offsetting notioaaiounts and terms. Gains or los
due to changes in the fair value of the payiable swaps were recognized in the results efatpns through May 2005 but these gains or I¢
were almost entirely offset by changes in fair eatdi the pay-fixed swaps. These swaps were setfied their maturities.
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The fair value of both of these swaps were in aefagosition as of December 25, 2004 with a faluerdotaling approximately $9 million. Tt
fair value was included in prepaid expenses andratbrrent assets.

Foreign Exchange Derivative Instrument@/e enter into foreign currency forward contractshwthe objective of reducing our exposure to
flow volatility arising from foreign currency fluoations associated with certain foreign currenayod@nated financial instruments, the majc
of which are intercompany shasrm receivables and payables. The notional amaooatt,rity date, and currency of these contractsmttose ¢
the underlying receivables or payables. For thoseidgn currency exchange forward contracts thahexe designated as cash flow hedges
measure ineffectiveness by comparing the cumulativenge in the forward contract with the cumulatoleange in the hedged item.
ineffectiveness was recognized in 2005, 2004 oB8Z060those foreign currency forward contracts geated as cash flow hedges.

Equity Derivative Instruments On December 3, 2004ve entered into an accelerated share repurchaggapmno(the “Program”)Iin connectiol
with the Program, a thirgarty investment bank borrowed approximately 5.4ioni shares of our Common Stock from shareholde/s. the!
repurchased those shares at their then market v&l$46.58 per share from the investment bank fareximately $250 million. The repurchi
was made pursuant to the share repurchase progithiorized by our Board of Directors in May 2004.

Simultaneously, we entered into a forward contraith the investment bank that was indexed to theler of shares repurchased. Undel
terms of the forward contract, we were requiregpay or entitled to receive a price adjustment basedhe difference between the weigt
average price of our Common Stock during the domatif the Program and the initial purchase pricé4%6.58 per share. At our election,
payments we were obligated to make were eitheetim lzash or in shares of our Common Stock (neit®ed 15 million shares as specified ir
forward contract). The Program was completed duttiregquarter ended March 19, 2005 and we madehapzgsnent of approximately $3 milli
to the investment bank to settle the forward camtia full. This payment representing the changdaim value of the forward contract w
recognized in accordance with EITF 00-19, “Accongtfor Derivative Financial Instruments Indexeddogd Potentially Settled In, a Compasny’
Own Stock” as an adjustment to Common Stock aimtladed in share repurchases in Note 18.

Commadity Derivative InstrumentsWe also utilize, on a limited basis, commodity fiets and options contracts to mitigate our exposo
commodity price fluctuations over the next twelvenths. Those contracts have not been designatéedges under SFAS 133. Commo
future and options contracts did not significarthpact the Consolidated Financial Statements ir522004 or 2003.

Deferred Amounts in Accumulated Other Comprehengie®me (Loss) As of December 31, 2005, we had a net deferreddessciated wi
cash flow hedges of approximately $1 million, nktax. The loss, which primarily arose from thetleetent of treasury locks entered into pric
the issuance of certain amounts of our fixate debt, will be reclassified into earnings frdamuary 1, 2006 through 2012 as an increase teg
expense on this debt.
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Credit Risks

Credit risk from interest rate swaps and foreigohemge contracts is dependent both on movementdrest and currency rates and the possi
of non-payment by counterparties. We mitigate ¢redk by entering into these agreements with rgghlity counterparties, and settle swap
forward rate payments on a net basis.

Accounts receivable consists primarily of amounts &tom franchisees and licensees for initial amotiouing fees. In addition, we have notes
lease receivables from certain of our franchis@dse financial condition of these franchisees amgrisees is largely dependent upon
underlying business trends of our Concepts. Thigentration of credit risk is mitigated, in pary, the large number of franchisees and licer
of each Concept and the short-term nature of #ecfrise and license fee receivables.

Fair Value

At December 31, 2005 and December 25, 2004, thevidues of cash and cash equivalents, steort- investments, accounts receivable
accounts payable approximated the carrying valleesadse of the showerm nature of these instruments. The fair valuenaies receivab
approximates the carrying value after consideratiorecorded allowances.

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

2005 2004
Carrying Fair Carrying Fair
Amount Value Amount Value
Debt
Short-term borrowings and long-term debt, excludiagital leases and the
derivative instrument adjustments
$ 1,752 $ 1,931 $ 1,59: $  1,90C
Debt-related derivative instruments:
Open contracts in a net asset (liability) position (5) (5) 38 38
Foreign currency-related derivative instruments:
Open contracts in a net asset (liability) position — — (2 (2)
Lease guarantees 16 27 13 29
Guarantees supporting financial arrangements tdicefranchisees,
unconsolidated affiliates and other third parties
7 7 7
Letters of credit — 1 —

We estimated the fair value of debt, debt-relatedvdtive instruments, foreign currenogtated derivative instruments, guarantees andriety
credit using market quotes and calculations basemarket rates.

Note 14 — Pension and Postretirement Medical Ben&di

Pension BenefitsWe sponsor noncontributory defined benefit pengitams covering substantially all fuilme U.S. salaried employees, cer
U.S. hourly employees and certain international leyges. The most significant of these plans, theviyRetirement Plan (the “Plan”js fundec
while benefits from the other plans are paid by @mmpany as incurred. During 2001, the plans cagedur U.S. salaried employees w
amended such that any salaried employee hiredhineckby YUM after September 30, 2001 is not eligito participate in those plans. Bene
are based on years of service and earnings odstateunts for each year of service.
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Postretirement Medical BenefitsOur postretirement plan provides health care b&nadrincipally to U.S. salaried retirees and ttispendent
This plan includes retiree cost sharing provisidbsting 2001, the plan was amended such that aiayiesa employee hired or rehired by YU
after September 30, 2001 is not eligible to pgstité in this plan. Employees hired prior to Septend®, 2001 are eligible for benefits if they n
age and service requirements and qualify for neiinet benefits.

Obligation and Funded Status at September 30:

The following chart summarizes the balance shepaat) as well as benefit obligations, assets, anddd status associated with the pensior
postretirement medical benefits plans based oradetwaluations prepared as of September 30, 20052004 (the Plan Measurement Date).

Postretirement

Pension Benefit Medical Benefits
2005 2004 2005 2004
Change in benefit obligation
Benefit obligation at beginning of year $ 70C $ 62¢ $ 81 $ 81
Service cost 33 32 2 2
Interest cost 43 39 5 5
Plan amendments — 1 — —
Curtailment gain 2 2 — —
Settlement loss 1 — — —
Benefits and expenses paid (33 (26) 4) 4)
Actuarial (gain) loss 73 27 (15) (3)
Benefit obligation at end of year $ 81t $ 70C $ 69 $ 81
Change in plan assets
Fair value of plan assets at beginning of year $ b5lE& $ 43¢
Actual return on plan assets 63 53
Employer contributions 64 54
Benefits paid (33 (26)
Administrative expenses 2 1)
Fair value of plan assets at end of year $ 61C $ 51¢
Funded status $ (208 $ (182 $ (69 $ (8)
Employer contribution§) 10 1 — —
Unrecognized actuarial loss 25€ 22°F 7 23
Unrecognized prior service cost 6 9 — —
Net amount recognized at y-end $ 67 $ 53 $ (62 $ (598

(a) Reflects contributions made between the Septe®® measurement date and December 31 for both &0 2004.
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Amounts recognized in the statement of financial
position consist of:

Accrued benefit liability
Intangible asset
Accumulated other comprehensive loss

Additional information:

Other comprehensive (income) loss attributable to
change in additional minimum liability recognition

$
Additional year-end information for pension
plans with accumulated benefit obligations in
excess of plan assets:
Projected benefit obligatic $

Accumulated benefit obligatic
Fair value of plan asse

23

81t
73¢€
61C

$ (116 $ (111 $ (62 $ (58)

7 11 — _

17€ 152 — —

$ 67 $ 53 $ (62) $ (58)
$ (9
$  70C
62¢
51€

Based on current funding rules , we are not requioemake contributions to the Plan in 2006, butmay make discretionary contributions dul
the year based on our estimate of the Plan’s ezge®¢ptember 30, 2006 funded status.

Components of Net Periodic Benefit Cost

The components of net periodic benefit cost arfelésw:

Pension Benefit

Postretirement Medical Benefi

2005 2004 2003 2005 2004 2003
Service cost $ 33 $ 32 $ 26 $ 2 $ 2 $ 2
Interest cost 43 39 34 5 5 5
Amortization of prior service co&§ 3 3 4 — — —
Expected return on plan assets (45) (40) (30) . . .
Recognized actuarial loss 22 19 6 1 1 1
Net periodic benefit cos $ 56 $ 53 $ 40 $ 8 $ 8 $ 8
Additional loss recognized due to:
Curtailment® $ — — n/a n/a n/a
Settlement® $ 3 — — n/a n/a n/a

(a) Prior service costs are amortized on a strdiiglet-basis over the average remaining service geobemployees expected to rece

benefits.

(b) Curtailment losses have been recognized in faglityons as they have resulted primarily from medtasing activities
(c) Settlement loss results from benefit payments feomonfunded plan exceeding the sum of the service audtiaterest cost for that pl

during the year
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Weighted-average assumptions used to determine bdi@bligations at September 30:

Postretirement Medical

Pension Benefit Benefits
2005 2004 2005 2004
Discount rate 5.75% 6.15% 5.75% 6.15%
Rate of compensation incree 3.75% 3.75% 3.75% 3.75%

Weighted-average assumptions used to determine thet periodic benefit cost for fiscal years:

Pension Benefit

Postretirement Medical Benefi

2005 2004 2003 2005 2004 2003
Discount rate 6.15% 6.25% 6.85% 6.15% 6.25% 6.85%
Long-term rate of return on plan
asset 8.50% 8.50% 8.50% — — —
Rate of compensation incree 3.75% 3.75% 3.85% 3.75% 3.75% 3.85%

Our estimated long-term rate of return on plan tssspresents the weightesterage of expected future returns on the assega@at¢s included
our target investment allocation based primarilytbe historical returns for each asset categorjysséeld for an assessment of current ms

conditions.

Assumed health care cost trend rates at Septembe®:3

Postretirement Medical Benefi

2005 2004
Health care cost trend rate assumed for next year 10% 11%
Rate to which the cost trend rate is assumed to
decline (the ultimate trend rat 5.5% 5.5%
Year that the rate reaches the ultimate trend 2012 2012

There is a cap on our medical liability for certagtirees. The cap for Medicare eligible retireesweached in 2000 and the cap for Medicare
eligible retirees is expected to be reached in 200@e the cap is reached, our annual cost peeeetiill not increase. A one-percentgumnt
increase or decrease in assumed health care eodtrates would have less than a $1 million impactotal service and interest cost and or

post retirement benefit obligation.

Plan Assets

Our pension plan weighted-average asset allocatib8gptember 30, by asset category are set felbvb

Asset Category 2005
Equity securities 71%
Debt securitie! 29%
Cash _

Total 100%

2004

70%
28%
2%

100%

Our primary objectives regarding the pension asasdsto optimize return on assets subject to aabéptrisk and to maintain liquidity, m«
minimum funding requirements and minimize plan exges. To achieve these objectives, we have adappedsive investment strategy in wi
the asset performance is driven primarily by theegiment allocation. Our target investment allaratis 70% equity securities and 30% ¢
securities, consisting primarily of low cost indextual funds that track several scdtegories of equity and debt security performafde

investment
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strategy is primarily driven by our Plan’s partigigs’ ages and reflects a lotgym investment horizon favoring a higher equitynponent in th
investment allocation.

A mutual fund held as an investment by the Platuthes YUM stock in the amount of $0.3 million an@.2 million at September 30, 2005
2004, respectively (less than 1% of total plan @sseeach instance).

Benefit Payments

The benefits expected to be paid in each of théfinexyears and in the aggregate for the five ge¢hereafter are set forth below:

Year ended Pension Benefit Postretirement Medical Benefi
2006 $ 20 $ 4
2007 22 5
2008 26 5
2009 30 5
2010 33 6
2011- 2015 260 30

Expected benefits are estimated based on the sssnenptions used to measure our benefit obligatioow measurement date of Septembe
2005 and include benefits attributable to estimétedher employee service.

Note 15 —Stock Options

At year-end 2005, we had four stock option plansffact: the YUM! Brands, Inc. Long-Term Incenti#an (“1999 LTIP”), the 1997 Lon@erm
Incentive Plan (1997 LTIP"), the YUM! Brands, InRestaurant General Manager Stock Option Plan (“R@ah”) and the YUM! Brands, In
SharePower Plan (“SharePoweDuring 2003, the 1999 LTIP was amended, subsedoestiareholder approval, to increase the total raurol
shares available for issuance and to make certher technical and clarifying changes.

We may grant awards of up to 29.8 million shares 4.0 million shares of stock under the 1999 LEH® amended, and 1997 LTIP, respecti
Potential awards to employees and momployee directors under the 1999 LTIP includelstmations, incentive stock options, stock appréait
rights, restricted stock, stock units, restrictédck units, performance shares and performances.uRibtential awards to employees and non:
employee directors under the 1997 LTIP includelstgapreciation rights, restricted stock and perfamoe restricted stock units. Prior to Jan

1, 2002, we also could grant stock options andritige stock options under the 1997 LTIP. Throughc&eber 31, 2005, we have issued
stock options and performance restricted stocksuniter the 1997 LTIP and have issued only stotbmpunder the 1999 LTIP.

We may grant stock options under the 1999 LTIPuzlpase shares at a price equal to or greaterthigaaverage market price of the stock or
date of grant. New option grants under the 1999°.d&n have varying vesting provisions and exengiseds. Previously granted options ur
the 1997 LTIP and 1999 LTIP vest in periods randgnogn immediate to 2009 and expire ten to fifteeang after grant.

We may grant options to purchase up to 15.0 milibares of stock under the RGM Plan at a price ldquar greater than the average ma
price of the stock on the date of grant. RGM Platioms granted have a four year vesting period expire ten years after grant. Certain R
Plan options are granted upon attainment of perdioga conditions in the previous year. Expensedoh ®ptions is recognized over a period
includes the time which the performance conditomet.
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We may grant awards of up to 14.0 million sharestotk under SharePower. Potential awards to erapkyinder SharePower include s
options, stock appreciation rights, restricted Istand restricted stock units. Awards granted shalle an exercise price equal to the ave
market price of the stock on the date of grant uilarePower. SharePower awards granted subsequiet Spineff Date consist only of sto
options to date, which vest over a period rangirmnf one to four years and expire no longer thanyiesrs after grant. Previously grar
SharePower options have expirations through 2015.

At the Spineff Date, we converted certain of the unvestedamstito purchase PepsiCo stock that were held byeoyloyees to YUM stoc
options under either the 1997 LTIP or SharePowee. dbnverted the options at amounts and exercisegithat maintained the amoun
unrealized stock appreciation that existed immedigtrior to the Spireff. The vesting dates and exercise periods obfiteons were not affect:
by the conversion. Based on their original Pepgi@mt date, these converted options vest in peraaging from one to ten years and expire
to fifteen years after grant.

We estimated the fair value of each option grandenduring 2005, 2004 and 2003 as of the date oftgrsing the Black-Scholes optigmicing
model with the following weighted-average assumpio

2005 2004 2003
Risk-free interest rate 3.8% 3.2% 3.0%
Expected term (yeal 6.0 6.0 6.0
Expected volatilit 36.6% 40.0% 33.6Y%
Expected dividend yie 0.9% 0.1% 0.0%

In connection with our adoption of SFAS 123R, weéedmined that it was appropriate to group our stopkon grants into two homogene:
groups when estimating expected term. These groapsist of grants made primarily to restaurenel employees under the RGM Plan
grants made to executives under our other stodkmoptans.

We have traditionally used six years as the expetgem of all stock option grants. In connectiorthmur adoption of SFAS 123R and
increasing amount of historical data we now possé#sregard to stock option exercise activity, meealuated our expected term assumpt
Based on historical exercise and pessting employment termination behavior, we detagdithat the expected life for options granted uridke
RGM Plan was five years. For options granted toafagvestore executives, we determined that an expeddfiisix years was appropriate. P
to the adoption of SFAS 123R we have traditionbiged expected volatility on Company specific histd stock data over the expected terr
the option. We are in the process of revaluatingeeted volatility, including consideration of bdtfstorical volatility of our stock as well
implied volatility associated with our traded optso Options granted subsequent to the adoptiod-ASSL23R in the fourth quarter of 2005 w
not significant.
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A summary of option activity as of December 31,208nd changes during the year then ended is fgezsbalow.

Weighted-
Average Weighted- Average
Exercise Remaining Contractu Aggregate Intrinsic Value
Shares Price Term (in millions)

Outstanding at the beginning
of the yeal 37,10¢ $ 2153
Granted 4,51¢ 46.58
Exercised (8,442 17.46
Forfeited or expired (1,469 30.88
Outstanding at the end of the
year 31,71¢ $ 25.75 5.81 $ 670
Exercisable at the end of the
year 18,96( $ 19.79 4.56 $ 514

The weighted-average gradéte fair value of options granted during 2005,£0hd 2003 were $17.78, $15.11, and $9.43, raspctThe tota
intrinsic value of options exercised during the ngeanded December 31, 2005, December 25, 2004Dandmber 27, 2003, was $271 milli
$282 million and $90 million, respectively.

As of December 31, 2005, there was $119 milliommfecognized compensation cost, which will be redusy any forfeitures that occur, rele
to unvested stock options that is expected to begmized over a weightearerage period of 2.7 years. The total fair valugrant date of stoc
options vested during 2005, 2004, and 2003 waswdiion, $103 million, and $95million, respectively

Cash received from options exercises for 2005, 28d 2003, was $148 million, $200 million and $Ihdlion, respectively. Tax benef
realized from tax deductions associated with optierercises for 2005, 2004 and 2003 totaled $94iomil$102 million and $26 milliol
respectively.

The Company has a policy of repurchasing shardb®open market to satisfy share option exercindseapects to repurchase approximately
million shares during 2006 based on estimates tibogxercises for that period.

Note 16 — Other Compensation and Benefit Programs

Executive Income Deferral Program (tHelD Plari)

The EID Plan allows participants to defer receifpa @ortion of their annual salary and all or atjwor of their incentive compensation. As defi
by the EID Plan, we credit the amounts deferreth wérnings based on the investment options selégtéite participants. In 2004 and 2003, tl
investment options were limited to cash and pharghares of our Common Stock. In 2005, we addednsve phantom investment options to
plan, a Stock Index Fund and the Bond Index Furdtlifonally, the EID Plan allows participants tofeleincentive compensation to purch
phantom shares of our Common Stock at a 25% disdomm the average market price at the date ofrdalféthe “Discount Stock Account”
Deferrals to the Discount Stock Account are simitaa restricted stock unit award in that partiaiggawill forfeit both the discount and incent
compensation amounts deferred to the Discount S#éadount if they voluntarily separate from employrheuring the two year vesting peri
We expense the intrinsic value of the discount dlervesting period. Investments in cash, the Stodkx fund and the Bond Index fund will
distributed in cash at a date as elected by thdmme and therefore are classified as a liabilityoor Consolidated Balance Sheets. We reco
compensation expense for the appreciation or digii@t of these investments. As investments inpghantom shares of our Common Stock
only be settled in shares of our Common Stock, weat recognize compensation expense for the ajayi@t or the depreciation, if any, of th
investments. Deferrals into the phantom sharesiofommmon Stock are credited to the Common StoatoAnot.
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As of December 31, 2005 total deferrals to phansbares of our Common Stock within the EID Planléastapproximately 3.3 million shares.'
recognized compensation expense of $4 million @528nd 2004 and $3 million in 2003 for the EID Plan

Restricted Stock

In November 1997, we granted performance restristedk units of YUMS Common Stock in the amount of $3.6 million to Qinief Executiv:
Officer (“CEQ”). The award was made under the 1997 LTIP and was foaldl in Common Stock or cash at the discretiothefCompensatic
Committee of the Board of Directors. Payment ofateard was made in cash on February 6, 2006 om@keat of certain prestablished earnin
thresholds. The annual expense related to thiscaiwaluded in earnings was $0.4 million for 200602 and 2003.

Contributory 401(k) Plan

We sponsor a contributory plan to provide retiretiemefits under the provisions of Section 401(kjhe Internal Revenue Code (th€01(Kk)

Plan”) for eligible U.S. salaried and hourly empeg. Participants are able to elect to contribptéol25% of eligible compensation on a pae-
basis. Participants may allocate their contribigitmone or any combination of 10 investment ogtiamithin the 401(k) Plan. We match 100%

the participant’s contribution to the 401(k) Plam to 3% of eligible compensation and 50% of theipigant's contribution on the next 2%

eligible compensation. All matching contributiong anade to the YUM Common Stock Fund. We recognaedompensation expense our |

matching contribution of $12 million in 2005, $11llion in 2004 and $10 million in 2003.

Note 17 — Shareholders’ Rights Plan

In July 1998, our Board of Directors declared ddtind distribution of one right for each share oh@non Stock outstanding as of August 3, 1
(the “Record Date”)As a result of the two for one stock split disttigsdi on June 17, 2002, each holder of Common Stoehtitled to one right fi
every two shares of Common Stock (one half righitgheare). Each right initially entitles the regisig holder to purchase a unit consisting of
one thousandth of a share (a “Unit Series A Junior Participating Preferred Stockhaut par value, at a purchase price of $130 peit,
subject to adjustment. The rights, which do notehaeting rights, will become exercisable for ourn@oon Stock ten business days followir
public announcement that a person or group hasracur has commenced or intends to commencedeteffer for, 15% or more, or 20% m
if such person or group owned 10% or more on tlup#an date of this plan, of our Common Stock.Ha event the rights become exercisabl
Common Stock, each right will entitle its holdeth@r than the Acquiring Person as defined in theeAment) to purchase, at the righther
current exercise price, YUM Common Stock and thit¢eeave are acquired in a merger or other busimwessbination, each right will entitle

holder to purchase, at the righthen current exercise price, Common Stock ofttggiiring company having a value of twice the eiserprice o
the right.

We can redeem the rights in their entirety, priobécoming exercisable, at $0.01 per right undgatespecified conditions. The rights expire
July 21, 2008, unless we extend that date or we kavlier redeemed or exchanged the right as prdvidthe Agreement.

This description of the right is qualified in iteteety by reference to the original Rights Agreemelated July 21, 1998, and the Agreeme
Substitution and Amendment of Common Share Righgedment, dated August 28, 2003, between YUM aneéraan Stock Transfer and Tr
Company, the Right Agent (both including the extsilbhereto).

Note 18 — Shareholders’ Equity
The Company initiated quarterly dividend paymentstr stockholders in 2004. In 2004, the Compargtatted three cash dividends of $0.10
share of Common Stock. In 2005, the Company detlare cash dividend of $0.10 per share of CommarkSand three cash dividends

$0.115 per share of Common Stock. The Company hadedds payable of $32 million and $29 million@sDecember 31, 2005 and Decen
25, 2004, respectively.

85



Under the authority of our Board of Directors, vepurchased shares of our Common Stock in the follpwhare repurchase programs du
2005, 2004 and 2003. All amounts exclude applictdalesaction fees.

Shares Repurchased

o (thousands) Dollar Value of Shares Repurchased

Program Authorization

Date 2005 2004 2003 2005 2004 2003
November 200! 644 - — $ 31 $ — $ -
May 2005 10,140 — — 500 — —
January 200! 9,963 - — 500 - -
May 2004 534 5,953 — 25 275 —
November 200: — 8,072 169 — 294 6
November 200: — — 9,153 — — 272
Total 21,281 14,025 9,322 $ 1,056 $ 569 $ 278

As of December 31, 2005, we have $469 million akdé for future repurchases under our November Zb@Be repurchase program. Base
market conditions and other factors, additionalurepases may be made from time to time in the aparket or through privately negotia
transactions at the discretion of the Company.

Accumulated Other Comprehensive Income (Les§)omprehensive income is net income plus certaierotems that are recorded directly
shareholders’ equity. Amounts included in otherumeglated comprehensive loss for the Compamgrivative instruments and minimum pen
liability are recorded net of the related income ¢ffects. The following table gives further detaibarding the composition of other accumul
comprehensive loss at December 31, 2005 and Decetbh2004.

2005 2004
Foreign currency translation adjustment $ (59 $ (34)
Minimum pension liability adjustment, net of t (110 (95)
Unrealized losses on derivative instruments, néaof (1) (2
Total accumulated other comprehensive loss $ (170 $  (13)

Note 19- Income Taxes

The details of our income tax provision (benefig aet forth below. Amounts do not include the meaax benefit of approximately $1 million
the $2 million cumulative effect adjustment recatde the year ended December 27, 2003 due to thptiat of SFAS 143.

2005 2004 2003
Current: Federal $ 241 $ 78 $ 181
Foreign 113 79 114
State 11 (13) (4)
365 144 291
Deferred:Federal (66) 41 (23)
Foreign (20 67 (16)
State (15 34 16
(101 142 (23
$ 264 $ 28€ $ 268
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Included in the federal tax provision above for 2@hd 2004 is approximately $20 million current tad $6 million deferred tax, respectivi
provided on $500 million of earnings in our foreigiwvestments which we repatriated to the U.S. i6B520Ve made the determination to repat
such earnings as the result of The American Jobksat®n Act of 2004 which became law on OctoberZI)4 (the “Act”). The Act allowed
dividends received deduction of 85% of repatriajedlified foreign earnings in fiscal year 2005.

Taxes payable were reduced by $94 million, $10dioniland $26 million in 2005, 2004 and 2003, resety, as a result of stock opti
exercises.

Valuation allowances related to deferred tax asisefereign countries decreased by $10 million 602 and increased by $45 million and
million in 2004 and 2003, respectively. Valuatidiowances related to federal deferred tax assetsedsed by $13 million in 2005. Valuat
allowances in certain states decreased by $8 miiiid2005 ($5 million, net of federal tax) and ieased by $6 million ($4 million, net of fede
tax) in 2003. The fluctuations were a result ofedetinations regarding the likelihood of use of a#rtloss carryforwards and credits prio
expiration.

The 2005 state deferred tax provision includes $#8om ($5 million, net of federal tax) for the inapt of changes in state statutory tax rate
2004, the deferred foreign tax provision include®iLamillion credit to reflect the impact of changestatutory tax rates in various countries.

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

2005 2004 2003
U.S. $ 70E $ 704 $  66¢
Foreign 321 322 217

$  1,02¢ $ 1,026 $ 88€

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

2005 2004 2003
U.S. federal statutory rate 35.0% 35.0% 35.0%
State income tax, net of federal tax benefit 1.€ 1.3 1.8
Foreign and U.S. tax effects attributable to fonedgerations (6.7 (6.3) (3.6)
Adjustments to reserves and prior years (1.3 (6.7) (1.7)
Repatriation of foreign earnings 2.C 0.5 —
Non-recurring foreign tax credit adjustments (2.9 — (4.1)
Valuation allowance additions (reversals) 1.4 4.2 2.8
Other, net (0.5 (0.1) _
Effective income tax rate 25.8% 27.9% 30.2%

The 2005 tax rate was favorably impacted by thegeition of certain foreign tax credits that we weble to substantiate during 2005. In 2
we amended certain prior year returns upon oumraétation that it was more beneficial to claim dtexh our U.S. tax returns for foreign ta
paid than to deduct such taxes, as had been doee tivh returns were originally filed. Both benefite non-recurring.

The adjustments to reserves and prior years in 20062004 were primarily driven by the reversateferves associated with audits that \
settled.

See above for a discussion of the valuation all@gadditions (reversals).
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The details of 2005 and 2004 deferred tax liab#itjassets) are set forth below:

2005 2004
Intangible assets and property, plant and equipment $ 169 $ 151
Other 95 84
Gross deferred tax liabilities $ 264 $ 235
Net operating loss and tax credit carryforwe $ (223) $ (193)
Employee benefits (132) (103)
Self-insured casualty claims (84) (66)
Lease related assets and liabilities (50) (45)
Various liabilities (151) (162)
Deferred income and other (111) (114)
Gross deferred tax assets (751) (683)
Deferred tax asset valuation allowances 233 269
Net deferred tax assets (518) (414)
Net deferred tax (assets) liabilities $ (254) $  (179)
Reported in Consolidated Balance Sheet:
Deferred income taxce $ (169 $ (156
Other assel (15€) (89)
Other liabilities and deferred cred 24 52
Accounts payable and other current liabilities 41 14
$ (259 $ (79

Federal income tax receivables of $59 million wieduded in prepaid expenses and other currentaas®ecember 25, 2004.

We have not provided deferred tax on the undisteithiearnings from our foreign investments as weebelthey are permanent in nature, ex
for approximately $2 million of both federal anddagn tax provided on undistributed earnings wenudtto distribute. We estimate that our t
net undistributed earnings upon which we have notiged deferred tax total approximately $400 roilliat December 31, 2005. A determina
of the deferred tax liability on such earningsds practicable.

We have available net operating loss and tax credityforwards totaling approximately $1.6 billiah December 31, 2005 to reduce future te
YUM and certain subsidiaries. The carryforwards @ated to a number of foreign and state jurisoiit. Of these carryforwards, $21 mill
expire in 2006 and $1.2 billion expire at varioumsds between 2006 and 2024. The remaining carrgaisvof approximately $330 million do |
expire.

Note 20 — Reportable Operating Segments

We are principally engaged in developing, operatfmanchising and licensing the worldwide KFC, RiZzdut and Taco Bell concepts, and s
May 7, 2002, the LIS and A&W concepts, which weddeal when we acquired YGR. KFC, Pizza Hut, Tacd,BelS and A&W opera
throughout the U.S. and in 95, 90, 13, 5 and 1(httaes and territories outside the U.S., respebtiv@ur five largest international markets be
on operating profit in 2005 are China, United Kingd Australia, Asia Franchise and Mexico. At Decem®1, 2005, we had investments
unconsolidated affiliates outside the U.S. whiclerape principally KFC and/or Pizza Hut restaurafitsese unconsolidated affiliates operat
China, Japan and the United Kingdom.
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We identify our operating segments based on managenesponsibility. As noted in Note 1, in 2005 began reporting information for ¢
international business in two separate operatimgnsats as a result of changes in our managemeottirgp structure. The China Divisi
includes mainland China, Thailand, KFC Taiwan, #mel International Division includes the remaindéioar international operations. Segrr
information for previous periods has been resttda@flect this reporting. For purposes of applyBigAS No. 131, Disclosure About Segments
An Enterprise and Related Information” (“SFAS 13itthe U.S., we consider LJS and A&W to be a sirsgigment. We consider our KFC, Pi
Hut, Taco Bell and LIS/A&W operating segments ia thS. to be similar and therefore have aggregéueh into a single reportable opera
segment.

Revenue:
2005 2004 2003
United States $ 5,92¢ $ 5,76: $ 5,65¢
International Divisior 2,12¢ 2,12¢ 1,82¢
China Division® 1,29¢ 1,12( 901
$ 9,34¢ $ 9,011 $ 8,38(

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

2005 2004 2003
United States $ 76C $ 777 $ 812
International Divisior®) 372 337 28C
China Division® 211 20¢ 161
Unallocated and corporate expen (24¢€) (204) a79
Unallocated other income (expen&e) 9 2 3
Unallocated facility action&) 43 12 4
Wrench litigation income (expens®) 2 14 (42
AmeriServe and other (charges) creffits 2 16 26
Total operating profit 1,152 1,15¢ 1,05¢
Interest expense, net (127) (129) (173
Income before income taxes and cumulative effeetcebunting change $ 1,02¢ $ 1,02¢ $ 886

Depreciation and Amortizatic

2005 2004 2003

United States $ 26€ $ 267 $ 24C
International Division 107 99 86
China Division 82 69 60
Corporate 14 13 15
$ 46¢ $ 44¢ $ 401

Capital Spendin

2005 2004 2003

United States $ 333 $ 36E $ 39t
International Division 96 121 13E
China Division 15¢ 11€ 111
Corporate 21 41 22
$ 60¢ $ 64E $ 663
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Identifiable Asset:

2005 2004 2003
United States $  311¢ $ 3,31¢ 3,27¢
International Divisiorf? 1,437 1,441 1,33¢
China Division(? 74€ 612 54¢€
Corporatd9) 397 32€ 461
$ 5,69¢ $ 5,696 5,62(
Long-Lived Assets"

2005 2004 2003

United States $  2,80( $  2,90C 2,88(
International Divisior 804 904 81t
China Division( 517 43€ 391
Corporate 103 99 72
$ 4,22 $  4,33¢ 4,15¢

(&) Includes revenues of $1.0 billion, $903 million D3 million in mainland China for 2005, 2004 &603, respectively

(b) Includes equity income of unconsolidated affiliatésb21 million, $25 million and $11 million in 260 2004 and 2003, respectively, for
International Division. Includes equity income afaonsolidated affiliates of $30 million, $32 miltipand $33 million in 2005, 2004 &
2003, respectively, for the China Divisic

(c) Includes a one-time net gain of approximately #illion associated with the sale of our Polarm€h Republic business. See Note 7.

(d) Unallocated facility actions comprises refranctgsgains (losses) which are not allocated to the,Un&rnational Division or China Divisit
segments for performance reporting purpo

(e) See Note 4 for a discussion of AmeriServe and dittearges) credits and Note 4 and Note 21 for eudison of Wrench litigatior

(f) Includes investment in unconsolidated affiliateshdi7 million, $143 million and $136 million for 28, 2004 and 2003, respectively, for
International Division. Includes investment in unsolidated affiliates of $56 million, $51 milliomd $45 million for 2005, 2004 and 20
respectively, for the China Divisio

(g) Primarily includes deferred tax assets, propetgniand equipment, net, related to our officelfies, and cast

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

(i) Includes lon-lived assets of $430 million, $342 million and $28ilion in Mainland China for 2005, 2004, and 20@3sepectively

See Note 4 for additional operating segment discissrelated to impairment, store closure costslamadarrying amount of assets held for sale.

Note 21 — Guarantees, Commitments and Contingencies

Lease Guarantees and Contingencies

As a result of (a) assigning our interest in oldiigas under real estate leases as a conditioreteetinanchising of certain Company restaurants
contributing certain Company restaurants to unclifesied affiliates; and (c)
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guaranteeing certain other leases, we are frequeatitingently liable on lease agreements. Theaseke have varying terms, the latest of w
expires in 2031. As of December 31, 2005 and Deeerdb, 2004, the potential amount of undiscountegnents we could be required to mak
the event of nopayment by the primary lessee was $374 million $865 million, respectively. The present value adsth potential paymet
discounted at our priax cost of debt at December 31, 2005 was $316omilOur franchisees are the primary lessees uthdevast majority ¢
these leases. We generally have caesfsult provisions with these franchisees that waquit them in default of their franchise agreeniarthe
event of non-payment under the lease. We beliegsetltrossiefault provisions significantly reduce the rislatttwe will be required to ma
payments under these leases. Accordingly, thelitiaibécorded for our probable exposure under daelses at December 31, 2005 and Dece
25, 2004 was not material.

Franchise Loan Pool Guaranteé#d/e had provided approximately $16 million of pdrgaarantees of two franchisee loan pools relatadgrily
to the Company historical refranchising programs and, to a lesgéent, franchisee development of new restaurant®ecember 31, 2005 ¢
December 25, 2004. In support of these guaranteegosted letters of credit of $4 million. We alsmvide a standby letter of credit of ¢
million under which we could potentially be requir® fund a portion of one of the franchisee loanlp. The total loans outstanding under tl
loan pools were approximately $77 and $90 millioDacember 31, 2005 and December 25, 2004, respécti

Any funding under the guarantees or letters ofitmeduld be secured by the franchisee loans andrelayed collateral. We believe that we h
appropriately provided for our estimated probabiposures under these contingent liabilities. Theseisions were primarily charged to
refranchising loss (gain). New loans added to ¢ta@ Ipools in 2005 were not significant.

Unconsolidated Affiliates GuaranteesNe have guaranteed certain lines of credit andslag#nunconsolidated affiliates totaling zero anct
million at December 31, 2005 and December 25, 20€gpectively. Our unconsolidated affiliates hathltoevenues of over $1.8 billion for f
year ended December 31, 2005 and assets and dapraiximately $775 million and $32 million, respeely, at December 31, 2005.

Other Third Parties Guarantee¥Ve have also guaranteed certain lines of credifpdcand letters of credit of third parties totaligmillion anc
$9 million at December 31, 2005 and December 2B420espectively. If all such lines of credit aredtérs of credit were fully drawn t
maximum contingent liability under these arranget®emould be approximately $2 million as of DecemBar 2005 and $26 million as
December 25, 2004.

We have varying levels of recourse provisions asithteral that mitigate the risk of loss relatedoter guarantees of these financial arrangen
of unconsolidated affiliates and other third partidccordingly, our recorded liability as of Decesnt81, 2005 and December 25, 2004 is
significant.

Insurance Programs

We are self-insured for a substantial portion of ourrent and prior years’ coverage including woske&ompensation, 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 lossesnake annual decisions to sielfure the risks of loss up to defined maximumgu=urrenc
retentions on a line by line basis or to combingade lines of coverage into one loss pool withimgke selfinsured aggregate retention. -
Company then purchases insurance coverage, ugedain limit, for losses that exceed the se#fiurance per occurrence or aggregate retel
The insurersmaximum aggregate loss limits are significantly\abour actuarially determined probable lossesgefioee, we believe the likeliho
of losses exceeding the insurers’ maximum aggrdgagelimits is remote.

In the U.S. and in certain other countries, weadse self-insured for healthcare claims and lterga disability for eligible participating employs

subject to certain deductibles and limitations. Wé®e accounted for our retained liabilities forgey and casualty losses, healthcare and long
term disability claims, including reported and inad but not reported claims, based on informapimvided by independent actuaries.

91



Due to the inherent volatility of actuarially deténed property and casualty loss estimates, ie&sanably possible that we could experi
changes in estimated losses which could be materialir growth in quarterly and annual net incolv believe that we have recorded rese
for property and casualty losses at a level whiah $ubstantially mitigated the potential negatimpact of adverse developments and/or volatility.

Change of Control Severance Agreements

The Company has severance agreements with ceggiexecutives (the “Agreementdfjat are renewable on an annual basis. These Agree
are triggered by a termination, under certain ciboral$, of the executive’smployment following a change in control of the Gramy, as defined
the Agreements. If triggered, the affected exeegstiwould generally receive twice the amount of lb#ir annual base salary and their an
incentive, at the higher of target or actual fax fireceding year, a proportionate bonus at theehightarget or actual performance earned thr
the date of termination, outplacement servicesatak gross-up for any excise taxes. These Agreesniave a thregear term and automatica
renew each January 1 for another thyear term unless the Company elects not to renevAtteements. If these Agreements had been trig
as of December 31, 2005, payments of approxim&@d/million would have been made. In the event cfiange of control, rabbi trusts would
established and used to provide payouts underimxideferred and incentive compensation plans.

Litigation

We are subject to various claims and contingeneitzged to lawsuits, taxes, environmental and othatters arising out of the normal cours
business. We provide reserves for such claims amfingencies when payment is probable and estimiablgccordance with SFAS No.
“Accounting for Contingencies.”

On August 13, 2003, a class action lawsuit agdiista Hut, Inc., entitled Coldiron v. Pizza Hutclnwas filed in the United States District Co
Central District of California. Plaintiff allege$iat she and other current and former Pizza HutaRestt General Managers (“RGMshjere
improperly classified as exempt employees undeltise Fair Labor Standards Act (“FLSA™here is also a pendent state law claim, allediia
current and former RGMs in California were miscitssd under that state’law. Plaintiff seeks unpaid overtime wages anthfies. On May !
2004, the District Court granted conditional céctifion of a nationwide class of RGMs under the EL&aim, providing notice to prospecti
class members and an opportunity to join the clagproximately 12 percent of the eligible class nbens have elected to join the litigati
However, on June 30, 2005, the District Court ggdrRizza Hus motion to strike all FLSA class members who jditiee litigation after July 1
2004. The effect of this order is to reduce the berof FLSA class members to only approximatelyf@8pproximately 2.5% of the eligible cl:
members).

In November 2005, the parties agreed to a settlenfinza Hut believes that definitive settlementwents will be preliminarily and final
approved by the Court within sixty to ninety daydldwing submission of the documents to the Cowe have provided for this settlem
amount in our Consolidated Financial Statements.

On November 26, 2001, a lawsuit against Long JohreiSs, Inc. (“LJS”) entitledKevin Johnson, on behalf of himself and all othsirailarly
situated v. Long John Silves, Inc. (“Johnson”)was filed in the United States District Court ftwetMiddle District of Tennessee, Nashy
Division. Johnson'’s suit alleged that LJS’s forf®ecurity/Restitution for Losses” policy (the “Po}i’) provided for deductions from RGMs ¢
Assistant Restaurant General Managers (“ARGMslaries that violate the salary basis test fonmtgersonnel under regulations issued pur:
to the FLSA. Johnson alleged that all RGMs and ARGNho were employed by LJS for the three year depigor to the lawsuit +e., sinc
November 26, 199— should be treated as the equivalent of hourly eygale and thus were eligible under the FLSA for tiwer for any hour
worked over 40 during all weeks in the recoveryiqubrin addition, Johnson claimed that the potémtiambers of the class are entitled to ce
liquidated damages and attorney’s fees under tf{&AFL

LJS believed that Johnsantlaims, as well as the claims of all other sinylaituated parties, should be resolved in indindarbitrations pursua
to LJS’s Dispute Resolution Program (“DRP”), andtta collective action to resolve
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these claims in court was clearly inappropriateaurttie current state of the law. Accordingly, LI8ved to compel arbitration in the John
case. LJS and Johnson also agreed to stay the &ffextive December 17, 2001, pending mediatiath emtered into a tolling agreement for -
purpose. After mediation did not resolve the casel after limited discovery and a hearing, the €datermined on June 7, 2004, that Johnson’
individual claims should be referred to arbitratidohnson appealed, and the decision of the Dighinrt was affirmed in all respects by
United States Court of Appeals for the Sixth Citan July 5, 2005.

On December 19, 2003, counsel for plaintiff in Himve referenced Johnson lawsuit, filed a sepa®teand for arbitration with the Americ
Arbitration Association (“AAA”) on behalf of formetJS managers Erin Cole and Nick Kaufman, who eesid South Carolina (theCble
Arbitration”). Claimants in the Cole Arbitration th&nd a class arbitration on behalf of the sametipatalass -and the same underlying FL:
claims -as were alleged in the Johnson lawsuit. The comipiaithe Cole Arbitration subsequently was amendegllege a practice of deductic
(distinct from the allegations as to the Policy)violation of the FLSA salary basis test, and tal &dctoria McWhorter, another LJS forn
manager, as an additional claimant. LJS has deh&dlaims and the putative class alleged in thie @dbitration, and it is LIS position that tt
claims of Cole, Kaufman, and McWhorter should kividually arbitrated.

Arbitrations under LJS DRP, including the Cole Arbitration, are goverdadthe rules of the AAA. In October 2003, the Algdlopted it
Supplementary Rules for Class Arbitrations (“AAAa€$ Rules”)The AAA appointed an arbitrator for the Cole Arbiton. On June 15, 2004,
arbitrator issued a clause construction awardnguthat the DRP does not preclude class arbitratid8 moved to vacate the clause constru
award in the United States District Court for thistbict of South Carolina. On September 15, 2088,federal court in South Carolina ruled th
did not have jurisdiction to hear LJS’s motion tate. LIS has appealed the U.S. District Couuling to the United States Court of Appeals
the Fourth Circuit. While judicial review of theatise construction award was pending, the arbitpgéomitted claimants to move for a cl
determination award, which was opposed by LJS. €pte3nber 19, 2005, the arbitrator issued a claggrdmation award, certifying a class
LJS’s RGMs and ARGMs employed between Decembefl998, and August 22, 2004, on FLSA claims, to pedcen an optut basis under tl
AAA Class Rules. That class determination award waseld on appeal by the United States Districtr€far the District of South Carolina
January 20, 2006. LJS has appealed the rulingeot)tls. District Court to the United States CourAppeals for the Fourth Circuit.

LJS believes that the DRP provides for individudditaations. LJS also believes that if the Cole ikgdion must proceed on a class basis, (i
proceedings should be governed by the inptollective action structure of the FLSA, (ii)cdass should not be certified under the applic
provisions of the FLSA, and (iii) each individuddald not be able to recover for more than two ydand a maximum three years) prior to
date they file a consent to join the arbitratione YWave provided for the estimated costs of the @olétration, based on a projection of eligil
claims, the amount of each eligible claim, thereated legal fees incurred by the claimants andehalts of settlement negotiations in this
other wage and hour litigation matters. But in viefsthe novelties of proceeding under the AAA Cl&sdes and the inherent uncertaintie
litigation, there can be no assurance that theomugcof the arbitration will not result in losseseixcess of those currently provided for.

On September 21, 2005, a collective action lanesgdtinst the Company and KFC Corporation, originatijitiedParler v. Yum Brands, Inc., d/t
KFC, and KFC Corporationwas filed in the United States District Court fhe District of Minnesota. Plaintiff alleges tHe and other curre
and former KFC Assistant Unit Managers (“AUM’shere improperly classified as exempt employees utite FLSA. Plaintiff seeks overtir
wages and liquidated damages. On January 17, 200@istrict Court dismissed the claims against @menpany with prejudice, leaving Kl
Corporation as the sole defendant. Notice will bailed to current and former KFC AUII'advising them of the litigation and providing
opportunity to join the case if they choose to do s

We believe that KFC has properly classified its AlMs exempt under the FLSA and accordingly intendgorously defend against all claim:
this lawsuit. However, in view of the inherent urtaeties of litigation, the outcome of this casmoot be predicted at this time. Likewise,
amount of any potential loss cannot be reasonatignated.
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On December 17, 2002, Taco Bell was named as tlemdint in a class action lawsuit filed in the @ditStates District Court for the North
District of California entitled Moeller, et al. faco Bell CorpOn August 4, 2003, plaintiffs filed an amended ctaimp that alleges, among otl
things, that Taco Bell has discriminated againgt ttass of people who use wheelchairs or scoomramibility by failing to make i
approximately 220 company-owned restaurants inf@ala (the “California Restaurantsgccessible to the class. Plaintiffs contend thague
rails and other architectural and structural elesmehthe Taco Bell restaurants relating to théndttravel and use of the facilities by personth
mobility-related disabilities (including parking spaces, pamcounters, restroom facilities and seating) dbcomply with the U.S. America
with Disabilities Act (the “ADA”), the Unruh CiviRights Act (the “Unruh Act”), and the California €2ibled Persons Act (the “CDPABIlaintiffs
have requested: (a) an injunction from the Dist@ourt ordering Taco Bell to comply with the ADAdhits implementing regulations; (b) that
District Court declare Taco Bell in violation ofelADA, the Unruh Act, and the CDPA; and (c) mongtalief under the Unruh Act or CDP
Plaintiffs, on behalf of the class, are seekingrttieimum statutory damages per offense of eithed@3 under the Unruh Act or $1,000 under
CDPA for each aggrieved member of the class. Rifsirdontend that there may be in excess of 100jA@Widuals in the class. For themsel
the four named plaintiffs have claimed aggregateimim statutory damages of no less than $16,000ateuexpected to claim greater amo
based on the number of Taco Bell outlets theyeadsit which they claim to have suffered discrimorat

On February 23, 2004, the District Court granteairRiffs' motion for class certification. The Distr Court certified a Rule 23(b)(2) mandat
injunctive relief class of all individuals with dibilities who use wheelchairs or electric scootersnobility who, at any time on or after Decem
17, 2001, were denied, or are currently being dkroe the basis of disability, the full and equajogment of the California Restaurants. The ¢
includes claims for injunctive relief and minimunatitory damages.

Pursuant to the partieagreement, on or about August 31, 2004, the Dishiwirt ordered that the trial of this action bRiliated so that stage ¢
will resolve Plaintiffs’; claims for equitable refiand stage two will resolve Plaintiffs' claimg filamages. The parties are currently procee
with the equitable relief stage of this action. IDgrthis stage, Taco Bell filed a motion to paftialecertify the class to exclude from the Rule 23
(b)(2) class claims for monetary damages. The BisBourt denied the motion. Plaintiffs filed theiwn motion for partial summary judgmeni

to liability relating to a subset of the Califorriestaurants. The District Court denied that mo#ierwell. Discovery is ongoing as of the dat
this report.

Taco Bell has denied liability and intends to vigasly defend against all claims in this lawsuitthlugh this lawsuit is at a relatively early st
in the proceedings, it is likely that certain oétBalifornia Restaurants will be determined to befally compliant with accessibility laws and t
Taco Bell will be required to take certain stepsrtake those restaurants fully compliant. Howevethia time, it is not possible to estimate v
reasonable certainty the potential costs to bring mon compliant California Restaurants into coruplie with applicable state and fed
disability access laws. Nor is it possible at tiise to reasonably estimate the probability or amiaf liability for monetary damages on a ¢
wide basis to Taco Bell.

On January 16, 1998, a lawsuit against Taco BetpCentitled Wrench LLC, Joseph Shields and ThoRiags v. Taco Bell Corp(“Wrench”)
was filed in the United States District Court fbetWestern District of Michigan. The lawsuit alldghat Taco Bell Corp. misappropriated cet
ideas and concepts used in its advertising feaguainrChihuahua. The plaintiffs sought to recover etary damages under several thec
including breach of implied-ifact contract, idea misappropriation, conversiod anfair competition. On June 10, 1999, the Distfiourt grante
summary judgment in favor of Taco Bell Corp. Pldfatfiled an appeal with the U.S. Court of Appeéds the Sixth Circuit and oral argume
were held on September 20, 2000. On July 6, 20@1Stxth Circuit Court of Appeals reversed the fistCourt’s judgment in favor of Taco B
Corp. and remanded the case to the District Cdato Bell Corp. unsuccessfully petitioned the Sigihcuit Court of Appeals for rehearing
banc, and its petition for writ of certiorari toetfunited States Supreme Court was denied on Jardarg002. The case was returned to Dis
Court for trial which began on May 14, 2003 andJane 4, 2003 the jury awarded $30 million to theniiffs. Subsequently, the plaintiffs mo\
to amend the judgment to include pre-judgment @deand post-judgment interest and Taco Bell filggosttrial motion for judgment as a mat
of law or a new trial. On September 9, 2003, thetiiit Court denied Taco Bed’'motion and granted the plaintiffs' motion to achére judgment
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In view of the jury verdict and subsequent Distfiurt ruling, we recorded a charge of $42 millior2003. We appealed the verdict to the £
Circuit Court of Appeals and interest continuedatzrue during the appeal process. Prior to a rdtioign the Sixth Circuit Court of Appeals, '
settled this matter with the Wrench plaintiffs @andary 15, 2005. Concurrent with the settlement e plaintiffs, we also settled the matter \
certain of our insurance carriers. As a resulheke settlements, reversals of previously recoedednse of $14 million were recorded in the
ended December 25, 2004. We paid the settlementiainto the plaintiffs and received the insuranamvery during the first quarter of 20
During the third quarter of 2005, we entered intsettlement agreement with another insurance caand as a result income of $2 million \
recorded in the quarter.

We intend to seek additional recoveries from oteoinsurance carriers during the periods in qaestiVe have also filed suit against Taco Bell’
former advertising agency in the United Statesrigis€Court for the Central District of Californi@eking reimbursement for the settlement am
as well as any costs that we have incurred in diéfignthis matter. The District Court has issuediaute order granting defendastmotion fo
summary judgment but has requested submissions thentdefendant for its review before issuing alfior@er. We believe that a grant by
District Court of this summary judgment motion wdblde erroneous under the law. We will evaluateapsions once a final order has been iss
Any additional recoveries will be recorded as theg realized.

Obligations to PepsiCo, Inc. After Sparff

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

Under terms of the agreement, we have indemnifigosiZo for any costs or losses it incurs with respe all letters of credit, guarantees
contingent liabilities relating to our businessewer which PepsiCo remains liable. As of Decemhkr Z05, PepsiCo remains liable
approximately $28 million on a nominal basis refate these contingencies. This obligation endsattime PepsiCo is released, terminate
replaced by a qualified letter of credit. We hawé¢ Imeen required to make any payments under tHenimity.

Under the Separation Agreements, PepsiCo mainfalhsontrol and absolute discretion with regardaimy combined or consolidated tax filir
for periods through October 6, 1997. PepsiCo alamtains full control and absolute discretion retjag any common tax audit issues. Altho
PepsiCo has contractually agreed to, in good faiske, its best efforts to settle all joint interdst@any common audit issue on a basis consi
with prior practice, there can be no assurance de&grminations made by PepsiCo would be the sangeawould reach, acting on our ¢
behalf. Through December 31, 2005, there have eehbany determinations made by PepsiCo where wddwmave reached a differe
determination.
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Note 22 - Selected Quarterly Financial Data (Unauted)

2005
First Second Third Fourth

Quarter Quarter Quarter Quarter Total
Revenues:
Company sales $ 1,810 $ 1,902 $ 1,975 $ 2,538 $ 8,225
Franchise and license fees 244 251 268 361 1,124
Total revenues 2,054 2,153 2,243 2,899 9,349
Wrench litigation (income) expen — — (2) — (2)
AmeriServe and other charges (cred — — — (2) (2)
Total costs and expenses, 1,803 1,892 1,935 2,566 8,196
Operating profit 251 261 308 333 1,153
Net income 153 178 205 226 762
Diluted earnings per common share 0.50 0.59 0.69 0.77 255
Dividends declared per common share 0.10 0.115 _ 0.23 0.445

2004
First Second Third Fourth

Quarter Quarter Quarter Quarter Total
Revenues
Company sales $ 1,747 $ 1,846 $ 1,935 $ 2,464 $ 7,992
Franchise and license fees 223 231 244 321 1,019
Total revenues 1,970 2,077 2,179 2,785 9,011
Wrench litigation (income) expen — — — (14) (14)
AmeriServe and other charges (cred — (14) — 2) (16)
Total costs and expenses, 1,727 1,802 1,888 2,439 7,856
Operating profit 243 275 291 346 1,155
Net income 142 178 185 235 740
Diluted earnings per common share 0.47 0.58 0.61 0.77 2.42
Dividends declared per common share — 0.10 — 0.20 0.30

The first three quarters of 2005 have been resfatesliant to the adoption of SFAS 123R. See Note 2.

In the fourth quarter of 2005, we recorded a $6lioml reduction to correct our previously recordegingassociated with the sale of
Poland/Czech Republic business. See Note 7.

In the fourth quarter of 2004, we recorded an $Milson ($7 million after tax) adjustment primarithrough increased U.S. depreciation exp
to correct instances where our leasehold improvésneare not being depreciated over the shorteneif tiseful lives or the underlying term of
lease. See Note 2.

See Note 4 and Note 21 for details of Wrench litagaand Note 4 for details of AmeriServe otherrges (credits).
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Management’s Responsibility for Financial Statemerst

To Our Shareholders:

We are responsible for the preparation, integnitgt fair presentation of the Consolidated Finan8iatements, related notes and other inform
included in this annual report. The financial sta¢@ts were prepared in accordance with accountimgiples generally accepted in the Un
States of America and include certain amounts baped our estimates and assumptions, as requitheér @nhancial information presented in
annual report is derived from the financial statetae

We maintain a system of internal control over ficiahreporting, designed to provide reasonable rasme as to the reliability of the financ
statements, as well as to safeguard assets fromthor&ed use or disposition. The system is suggohlly formal policies and procedul
including an active Code of Conduct program intehtteensure employees adhere to the highest s@sdapersonal and professional integ

We have conducted an evaluation of the effectiveoé®ur internal control over financial reportibgsed on the framework Internal Control —
Integrated Frameworissued by the Committee of Sponsoring Organizatadrike Treadway Commission. Based on our evaloati@ conclude
that our internal control over financial reportings effective as of December 31, 2005. Our inteaualit function monitors and reports on

adequacy of and compliance with the internal cdrslystem, and appropriate actions are taken toesddsignificant control deficiencies and o
opportunities for improving the system as theyideatified.

The Consolidated Financial Statements have beeiteduhd reported on by our independent auditoPiVIE LLP, who were given free acces
all financial records and related data, includinigutes of the meetings of the Board of Directord &ommittees of the Board. We believe
management representations made to the indepeadeéitbrs were valid and appropriate. Additionatiyr assessment of the effectiveness o
internal control over financial reporting has beewlited and reported on by KPMG LLP.

The Audit Committee of the Board of Directors, whis composed solely of outside directors, proviolersight to our financial reporting proc
and our controls to safeguard assets through perimgtetings with our independent auditors, interaatlitors and management. Both
independent auditors and internal auditors hawedazess to the Audit Committee.

Although no coseffective internal control system will preclude elrors and irregularities, we believe our contra¢sof December 31, 20
provide reasonable assurance that our assetsemenably safeguarded.

Richard T. Carucc
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 adebign and operation of its disclosure controls mmatedures pursuant to Rules 1Ede) an
15d-15(e) under the Securities Exchange Act of 193dfdke end of the period covered by this reportségbon the evaluation, performed ur
the supervision and with the participation of thenfpanys management, including the Chairman, Chief ExeeuBfficer and President (t
“CEQ”) and the Chief Financial Officer (the “CFO’fhe Company’s management, including the CEO an@,G®ncluded that the Company’
disclosure controls and procedures were effectvefahe end of the period covered by this report.

Managemerns Report on Internal Control Over Financial Repuyti

Our management is responsible for establishingraaititaining adequate internal control over finahmg@orting, as such term is defined in Ri
13a45(f) under the Securities Exchange Act of 1934défrthe supervision and with the participation of management, including our princi
executive officer and principal financial officewe conducted an evaluation of the effectivenessunfinternal controls over financial report
based on the framework imternal Control — Integrated Framewoiiksued by the Committee of Sponsoring Organizatiminthe Treadwa
Commission. Based on our evaluation under the fraorie in Internal Control — Integrated Frameworkour management concluded that
internal control over financial reporting was etfee as of December 31, 2005. Our managersamsessment of the effectiveness of our int
control over financial reporting as of December 3Q05 has been audited by KPMG LLP, an independagistered public accounting firm,
stated in their report which is included herein.

Changes in Internal Control

There were no significant changes with respecthes Companys internal control over financial reporting or ither factors that materia
affected, or are reasonably likely to materiallfeaf, internal control over financial reporting thg the quarter ended December 31, 2005.

Item 9B. Other Information.
None.

PART IlI
Item 10. Directors and Executive Officers of the Registrant

Information regarding Section 16(a) compliance, Alnelit Committee and the Audit Committee finana@apert, the Compang’code of ethics ai
background of the directors appearing under theiaap “Stock Ownership Information,” “Governance thfe Company” and Election o
Directors” is incorporated by reference from then@anys definitive proxy statement which will be filed twithe Securities and Exchal
Commission no later than 120 days after Decembg2@15

Information regarding executive officers of the Gmany is included in Part I.
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Item 11. Executive Compensation

Information regarding executive and director congagion appearing under the captions “Governanceahef Company” and Executive
Compensation” is incorporated by reference fromGoenpanys definitive proxy statement which will be filed twithe Securities and Exchat
Commission no later than 120 days after Decembg2@15.

Item 12. Security Ownership of Certain Beneficial Owners andlanagement.

Information regarding equity compensation plans aedurity ownership of certain beneficial ownersl ananagement appearing under
captions “Executive Compensation” and “Stock Owhgrsinformation” is incorporated by reference fraime Companys definitive prox
statement which will be filed with the SecuritieedeExchange Commission no later than 120 days Bteember 31, 2005.

Item 13. Certain Relationships and Related Transactions

Information regarding certain relationships anéted transactions appearing under the caption “@®awvee of the Companys incorporated k
reference from the Comparsytlefinitive proxy statement which will be filed tivithe Securities and Exchange Commission no thter 120 day
after December 31, 2005.

Item 14. Principal Accountant Fees and Services

Information regarding principal accountant fees sed/ices and audit committee pproved policies and procedures appearing unéecahtiol

“ltem 2: Ratification of Independent Auditors” isdorporated by reference from the Compargefinitive proxy statement which will be filedth
the Securities and Exchange Commission no later 128 days after December 31, 2005.

PART IV
Item 15. Exhibits and Financial Statement Schedules.
(a) Q) Financial Statements: Consolidated financial statmfiled as part of this report are listed uridart I, Item 8 of this Form 10-
K.
2) Financial Statement Schedules: No schedules atgregigbecause either the required information ispnesent or not present

amounts sufficient to require submission of theesltite, or because the information required is uhetl in the financii
statements or the related notes thereto filedmsteof this Form 1-K.

3) Exhibits: The exhibits listed in the accompanyimgléx to Exhibits are filed as part of this FormK.OThe Index to Exhibit
specifically identifies each management contractarnpensatory plan required to be filed as an éixtulihis Form 1-K.
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SIGNATURES

Pursuant to the requirements of Section 13 or 16{dhe Securities Exchange Act of 1934, the regigthas duly caused this Form KGannua
report to be signed on its behalf by the underslgtieereunto duly authorized.

Date:  March 2, 200¢

YUM! BRANDS, INC.

By: /s/ David C. Novak

Pursuant to the requirements of the Securities &xgh Act of 1934, this annual report has been digpedow by the following persons on bel
of the registrant and in the capacities and ord#tes indicated.

Signature Title Date
/s/ David C. Novak Chairman of the Board, March 2, 2006
David C. Novak Chief Executive Officer and President

(principal executive officer)

/s/ Andrall E. Pearson Founding Chairman March 2, 2006
Andrall E. Pearson

/s/ Richard T. Carucci Chief Financial Officer March 2, 2006
Richard T. Carucci (principal financial officer)

/sl Ted F. Knopf Senior Vice President Finance and Corporate March 2, 2006
Ted F. Knopf Controller

(principal accounting officer)

/s/ David W. Dorman Director March 2, 2006
David W. Dorman

/sl Massimo Ferragamo Director March 2, 2006
Massimo Ferragamo

/s/ J. David Grissom Director March 2, 2006
J. David Grissom
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/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 Trujillo

/s/ Robert J. Ulrich

Robert J. Ulrich

Director

Director

Director

Director

Director

Director

Director

Director
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Exhibit
Number

3.1

3.2

4.1*

4.2

4.3

10.1

10.2

10.5

10.6

10.7%

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

Description of Exhibits

Restated Articles of Incorporation of YUM, whicteancorporated herein by reference from Exhibitt8.YUM’s Quarterly
Report on Form 1-Q for the quarter ended September 3, 2!

Amended and restated Bylaws of YUM, which are ipooated herein by reference from Exhibit 3.2 onnfr8¢K filed on May
17, 2002,

Indenture, dated as of May 1, 1998, between YUM Emel First National Bank of Chicago, pertaining/t65% Senior Notes
due May 15, 2008, 8.5% Senior Notes and 8.875%08&lutes due April 15, 2006 and April 15, 2011 pexgtively, and 7.70%
Senior Notes due July 1, 2012, which is incorpatdierein by reference from Exhibit 4.1 to YUM'’s Rejpon Form 8-K filed
with the Commission on May 13, 19¢

Rights Agreement, dated as of July 21, 1998, betwddéM and BankBoston, N.A., which is incorporatestéin by reference
from Exhibit 4.01 to YUN' s Quarterly Report on Form -Q for the quarter ended June 13, 1¢

Agreement of Substitution and Amendment of Commbarg Rights Agreement, dated as of August 28, 2003and between
YUM! Brands, Inc. (fka Tricon Global Restaurants¢.) and American Stock Transfer & Trust Companliclv is incorporated
herein by reference from Exhibit 4.03 to YUs Quarterly Report on Form -Q for the quarter ended September 6, 2!

Separation Agreement between PepsiCo, Inc. and ¢éttive as of August 26, 1997, and the First Admant thereto dated
as of October 6, 1997, which is incorporated hebginmeference from Exhibit 10.1 to YUM’s Annual Repon Form 10-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 by
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 Agraebretween AmeriServe Food Distribution, Inc., YURIzza Hut, Taco
Bell and KFC, effective as of November 1, 1998, althis incorporated herein by reference from ExHibito YUM’s Annual
Report on Form 10-K for the fiscal year ended Ddoen26, 1998, as amended by the First Amendmergtthevhich is
incorporated herein by reference from Exhibit 110.5UM’s Annual Report on Form 10-K for the fisgaar ended December
30, 2000.

Amended and Restated Credit Agreement, dated Septem 2004 among YUM, the lenders party theré®dvidrgan Chase
Bank, as Administrative Agent, and Citicorp N.As, 8yndication Agent, which is incorporated hergjrrdference from Exhibit
10.6 to YUNV's Quarterly Report on Form -Q for the quarter ended September 4, 2!

YUM Director Deferred Compensation Plan, as effecthctober 7, 1997, which is incorporated hereimdfgrence from
Exhibit 10.7 to YUN's Annual Report on Form -K for the fiscal year ended December 27, 1¢
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10.8%

10.9%

10.10t

10.13%t

10.16

10.17t

10.18t

10.19t

10.20

10.22t

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

YUM Executive Incentive Compensation Plan, whicinisorporated herein by reference from Exhibit AY&M’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 102, ¢ filed
herewith).

YUM Pension Equalization Plan, as effective Octobet997, which is incorporated herein by referefinom Exhibit 10.14 to
YUM'’s Annual Report on Form -K for the fiscal year ended December 27, 1¢

Form of Directors’ Indemnification Agreement, whiishincorporated herein by reference from Exhilbitl¥ to YUM’s Annual
Report on Form 1-K for the fiscal year ended December 27, 1¢

Amended and restated form of Severance Agreemethéievent of a change in control), which is ipooated herein by
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 First Amendment, as effective May 20, 1999, whiécimcorporated
herein by reference from Exhibit B to YUM’s Defiivié Proxy Statement on Form DEF 14A for the Anndekting of
Shareholders held on May 15, 20

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

Amended and Restated YUM Purchasing Co-op Agreemdated as of August 26, 2002, between YUM anduihigied
FoodService Purchasing Co-op, LLC, which is incoaped herein by reference from Exhibit 10.20 to YdMnnual Report on
Form 1(-K for the fiscal year ended December 28, 2(

YUM Restaurant General Manager Stock Option Plargftective April 1, 1999, and as amended througte 23, 2003 (as
filed herewith).
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10.23t
10.24t

10.25%

10.26t

10.27t

10.28t

10.29t

10.30t

10.31

121
21.1
23.1

311

31.2

32.1

YUM SharePower Plan, as effective October 7, 188d,as amended through June 23, 2003 (as fileavi)e

Employment agreement between YUM and David C. Npdaked as of September 24, 2004, which is incatpdrherein by
reference from Exhibit 10.24 on Forr-K filed on September 24, 200

Form of YUM Director Stock Option Award Agreemewfhich is incorporated herein by reference from Bikhi0.25 to
YUM’s Quarterly Report on Form -Q for the quarter ended September 4, 2

Form of YUM 1999 Long Term Incentive Plan Award Agment, which is incorporated herein by referenae fExhibit 10.26
to YUM's Quarterly Report on Form -Q for the quarter ended September 4, 2!

YUMI! Brands, Inc. International Retirement Planjmagffect January 1, 2005, which is incorporatecein by reference from
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, hy lagtween the Company and Samuel Su, which isocated herein by
reference from Exhibit 10.27 to YU's Annual Report on Form -K for the fiscal year ended December 25, 2(

Form of YUM 1999 Long Term Incentive Plan Award Agment (Stock Appreciation Rights) which is incogted by
reference from Exhibit 99.1 on forn-K as filed on January 30, 20C

YUM Compensation Committee establishment of codstdid or relevant operating company and individuaalls and
objectives for purposes of exercising the Commiteegative discretion under the YUM Executive Imibee Compensation
Plan which is incorporated herein by reference ffemmm &K as filed on January 30, 20(C

Revolving Credit Facility, dated November 8, 20880ng YUM, Citigroup Global Markets Ltd. and J.Pofigan Securities
Inc., as Joint Mandated Lead Arrangers and JoimkBoners, and Citigroup International Plc andigitik, N.A., Canadian
Branch, as Facility Agents (as filed herewi

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

Certification of the Chairman, Chief Executive @#r and President pursuant to Rule 13a-14(a) afries Exchange Act of
1934, as adopted pursuant to Section 302 of theaBas-Oxley Act of 2002.

Certification of the Chief Financial Officer pursitao Rule 13a-14(a) of Securities Exchange Act284, as adopted pursuant
to Section 302 of the Sarbanes-Oxley Act of 2002.

Certification of the Chairman, Chief Executive @i and President pursuant to 18 U.S.C. Sectiof,l85adopted pursuant to
Section 906 of the Sarbanes-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 pursaa®éttion 906 of the
Sarbanes-Oxley Act of 2002.

* Neither YUM nor any of its subsidiaries is partyaioy other lon-term debt instrument under which securities autteariexceed 10 perct
of the total assets of YUM and its subsidiariesaaonsolidated basis. Copies of instruments witpeet to longerm debt of lesser amou
will be furnished to the Commission upon requ

T Indicates a management contract or compensatony
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ARTICLE |

INTRODUCTION

YUMI! Brands, Inc. (the "Company") has establishieel YUM! Brands Executive Income Deferral Prograhe(tPlan”) to
permit eligible executives to defer base pay, @etash awards made under its executive incentivepensation programs, and Performance Unit
Payouts and gains on options under the YUM! Brahds,1997 and 1999 Long Term Incentive Plans (fnlgnknown as the Tricon Global
Restaurants, Inc. 1997 and 1999 Long Term Incemtlaas). The Plan is a successor to the PepsiCcoulixe Income Deferral Program.

Except as otherwise provided, this document setk the terms of the Plan as in effect on Octohdr9B7. As of that date,
it specifies the group of executives of the Compang certain affiliated employers eligible to maleferrals, the procedures for electing to defer
compensation and the Plarprovisions for maintaining and paying out amouhé have been deferred. Additional provisionsliapple to certail
executives are set forth in the Appendix, which ifiesland supplements the general provisions oftla@.

Effective May 16, 2002, Tricon Global Restaurains, changed its name to YUM! Brands, Inc. Wherprapriate, the
Plan has been amended to reflect this name change.

The Plan is unfunded and unsecured. Amounts deféyen executive are an obligation of that exeetgiindividual
employer. With respect to the Participant’'s emptopttee executive has the rights of a general avedit
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ARTICLE 1l
DEFINITIONS

When used in this Plan, the following underlineahts shall have the meanings set forth below urdedifferent meaning
plainly required by the context:

2.1 Account The account maintained for a Participant on thekis of the Employer to determine, from time todjrthe
Participant's interest under this Plan. The balamseich Account shall be determined by the Plamihistrator. Each Participant's Account shall
consist of at least one Deferral Subaccount fohsaparate deferral under Section 3.2. In accoslatith Section 4.3, some or all of a separate
deferral may be held in a Risk of Forfeiture Sulbact. The Plan Administrator may also establisthsadditional subaccounts as it deems
necessary for the proper administration of the Pldhere appropriate, a reference to a Participaatount shall include a reference to each
applicable subaccount that has been establisheelitger.

2.2 Base Compensatio\n eligible Employee’s adjusted base salary,etemnined by the Plan Administrator and to the
extent paid in U.S. dollars from an Employer’s W8yroll. For any applicable payroll period, argédle Employee’s adjusted base salary shall be
determined after reductions for applicable tax tvitldings, Employee authorized deductions (includieguctions for the YUM! Brands 401(k)
Plan (“401k"), welfare benefit plans and charitatbtmations), tax levies, garnishments and suctr etfm@unts as the Plan Administrator
recognizes as reducing the amount of base salailable for deferral.

2.3 Beneficiary. The person or persons who a Participant propl$ignates, as determined by the Plan Administridor
receive the amounts in one or more of the Partitipaubaccounts in the event of the Participatgath. To be effective, any Beneficiary
designation must be in writing, signed by the gréint, and filed with the Plan Administrator priorthe Participant’'s death, and it must meet
such other standards as the Plan Administratof strghire from time to time. If no designation iiséffect at the time of a Participant's death or if
all designated Beneficiaries have predeceasedattizipant, then the Participant’'s Beneficiary shal the Participant’s estate. A Beneficiary
designation of an individual by name (or name adtionship) remains in effect regardless of argnge in the designated individual’s
relationship to the Participant. A Beneficiary dgsition solely by relationship (for example, a dastion of “spouse,that does not give the nai
of the spouse) shall designate whoever is the persthat relationship to the Participant at thetiPgant’s death. An individual who is otherwise
a Beneficiary with respect to a Participant’s Acebceases to be a Beneficiary when all paymente haen made from the Account.

2.4 Bonus CompensatiorAn eligible Employee’s Adjusted Annual Incentigevard under the Employarannual incentiv
plan, as determined and adjusted by the Plan
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Administrator and to the extent paid in U.S. dal&iom an Employer’s U.S. payroll. An eligible Erapée’s annual incentive awards shall be
adjusted to reduce them for applicable tax withimgd, Employee authorized deductions (includingu¢idns for 401k, welfare benefit plans and
charitable donations), tax levies, garnishmentssamth other amounts as the Plan Administrator neiceg as reducing the amount of such awards
available for deferral.

2.5 Code The Internal Revenue Code, as amended.

2.6 Company YUM! Brands, Inc., a North Carolina corporati@m,its successor or Successors.

2.7 Deferral Subaccounf subaccount of a Participant's Account maintdittereflect the Participant’s interest in the Plan
attributable to each deferral of Base CompensaBonus Compensation, Performance Unit Payout aockSDption Gains, respectively, and
earnings or losses credited to such subaccountiordance with Section 4.1(b). A separate Def&tddaccount shall be maintained with respect
to a Participant’s interest in the Restaurant DrefeCompensation Plan that is transferred to tha B$ set forth in Article D of the Appendix to
the Plan.

2.8 Discount Stock Subaccour Risk of Forfeiture Subaccount that permits fgilele Employee to defer Bonus
Compensation for investment solely in discountedrnpbm YUM! Common Stock, in accordance with Secdds(a).

2.9 Effective Date October 7, 1997, except where specifically predidtherwise.

2.10 Election Form The form prescribed by the Plan Administratomdrich a Participant specifies the amount of the
Participant’'s Base Compensation, Bonus Compensaieriormance Unit Payout, or Stock Option Gainsaaleferred pursuant to the provisions
of Article 111.

2.11 Employee Any person in a salaried classification of an Esypr who (i) is receiving remuneration for persbona
services rendered in the employment of the Emplqjigis either a United States citizen or a residalien lawfully admitted for permanent
residence in the United States, and (iii) is paitliS. dollars from the Employer’s U.S. payroll.

2.12 Employer The Company and each of the Company’s subsidiarne affiliates that is currently designated as an
Employer by the Plan Administrator.

2.13 ERISA: The Employee Retirement Income Security Act 6f4,9s amended.
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2.14 Fair Market Value For purposes of converting a Participant’s deflerto YUM! Common Stock as of any date, the
Fair Market Value of YUM! Common Stock is deterntnas the average of the high and low price orgcéffe January 1, 2000, the closing price
on such date for YUM! Common Stock as reportedhencomposite tape for securities listed on the Nevk Stock Exchange, Inc., rounded to
four decimal places. For purposes of determinirgvilue of a Plan distribution or for reallocatamgounts between phantom investment options
under the Plan, the Fair Market Value of YUM! Commfgtock or PepsiCo Capital Stock is determinedhastosing price on the applicable
Valuation Date (identified based on the Plan Adsthaitor’'s current procedures) for PepsiCo or YUK, whichever is applicable, as reported
on the composite tape for securities listed orNtBe York Stock Exchange, Inc., rounded to four dediplaces.

2.15 Participant Any Employee eligible pursuant to Section 3.1 wias satisfied the requirements for participatiothis
Plan and who has an Account. A Participant incluesindividual who deferred compensation undemtier Plan prior to the Effective Date ¢
for whom any Employer maintains on its books andrt for such deferred compensation as of the B¥ie®ate. An active Participant is one
who is currently deferring under Section 3.2.

2.16 Performance Unit PayouThe adjusted performance unit award payable t&raployee under the Compasyl997 o
1999 Long Term Incentive Plan during a Plan Yeatht extent paid in U.S. dollars from an Emplogd&y’S. payroll. An eligible Employee’s
performance unit award shall be adjusted to reduoe applicable tax withholdings, Employee autiaed deductions, tax levies, garnishments
such other amounts as the Plan Administrator rezegras reducing the amount of such awards avaifabldeferral.

2.17 Plan The YUM! Brands Executive Income Deferral Progra®s it may be amended from time to time.

2.18 Plan AdministratarThe Compensation Committee of the Board of Daecbf the Company, or its delegate or

delegates.

2.19 Plan Year The 12-month period from January 1 to Decembep8dvided that the initial plan year shall be arsh
plan year that begins on the Effective Date and@amiDecember 31 of the same year.

2.20 Prior Plan The PepsiCo Executive Income Deferral Prograniy @éfect for periods before the Effective Date.

2.21 Quarterly DateEach March 31, June 30, September 30 and Dece®iber
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2.22 Retirement Termination of service with the Company and ffdiates after attaining eligibility for retireme&nA
Participant attains eligibility for retirement whére Participant attains at least age 55 with 1ore years of service, at least age 65 with 5 or
more years of service or at least age 70 with Bare years of service (whichever occurs earlieki)enn the employment of the Company or its
affiliates. A Participant’s Service is determinetar the terms of the YUM! Brands Retirement Plemthe extent a Participant is not eligible to
participate in the YUM! Brands Retirement Plan, Bragticipant’s Service shall be determined undksraubstantially similar to the rules of the
YUM! Brands Retirement Plan.

2.23 Risk of Forfeiture Subaccourthe subaccount provided for by Section 4.3 tat@orthe portion of each separate
deferral that is subject to forfeiture.

2.24 Stock Option GainsThe gains on an eligible Employsel997 and 1999 Long Term Incentive Plan Stockdbgtiha
are available for deferral under the Plan pursta®ection 3.3(c). With respect to any options #ratmade subject to a Stock Option Gain
deferral election, the gains on such options dimliietermined through a sale of related sharekebi?lan Administrator net of: (i) the exercise
price of the options, (ii) any transaction costuimed when such gains are captured through tleec$aklated shares, and (iii) any related taxes
that the Plan Administrator determines will notarthise be satisfied by the Participant. For purpadesuch sales, the Plan Administrator may
aggregate shares related to the options of diffé?articipants, sell them over one or more daysdivide the net proceeds from such aggregate
sales between the Participants in a reasonableenahime Plan Administrator shall have absoluterdisan with respect to the timing and
aggregation of such sales.

2.26 Termination of EmploymentA Participant’'s cessation of employment with @empany, all Employers and all other
Company subsidiaries and affiliates (as definedHis purpose by the Plan Administrator). For pwgmof determining forfeitures under Section
4.3 and distributing a Participant’s Account un8exction 4.4, the following shall apply:

(a) A Participant does not have a Termination opkryment when the business unit or division of the
Company that employs him is sold if the Participamd substantially all employees of that entitytoare to be employed by the entity
or its successor after the sale. A Participant dtss not have a Termination of Employment whersthesidiary of the Company that
employs him is sold if: (i) the Participant contésuto be employed by the entity or its succesger #fe sale, and (ii) the Participant’s
interest in the Plan continues to be carried aatdlity by that entity or its successor after gade through a successor arrangement. In
each case, the Participant’s Termination of Empleynshall occur upon the Participant’s post-saiaiteation of employment from
such entity or its successor (and their relatedmigptions, as determined by the Plan Administjator
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(b) With respect to any individual deferral, theme&Termination of Employment” may encompass a

Participant’s death or death may be consideregarate event, depending upon the convention the Aaninistrator follows with
respect to such deferral.

2.27 Valuation Date Each date as of which Participant Accounts aleedhin accordance with procedures of the Plan
Administrator that are currently in effect. EffeaiJune 1, 2002, the Valuation Dates are the lsbfleach calendar month. Prior to June 1, 2

the Valuation Dates are each Quarterly Date. Vaduesletermined as of the close of a Valuation Datéd such date is not a business day, as of
the close of the immediately preceding business day

2.28YUM! : YUM! Brands, Inc.
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ARTICLE 11l

PARTICIPATION

3.1 Eligibility to Participate.

(a) An Employee shall be eligible to defer compé¢insaunder the Plan while employed by the Emplayed
classified as being an executive (Level 12 or ahdvetwithstanding the preceding sentence, fronetimtime the Plan Administrator
may modify, limit or expand the class of Employeégible to defer hereunder, pursuant to criteoiadligibility that need not be

uniform among all or any group of Employees. Dutihg period an individual satisfies all of the @itity requirements of this sectio
the individual shall be referred to as an eligiraployee.

(b) Each eligible Employee becomes an active Rpatit on the date an amount is first withheld fribra
Employee’s compensation pursuant to an ElectiomFsrbmitted by the Employee to the Plan Administrander Section 3.3.

(c) An individual's eligibility to participate aately by making deferrals under Section 3.2 shadlseeupon the
earlier of:

(1) The date the individual ceases to be an Empley®o is employed by the Employer and
classified as in executive status; or

(2) The date the Employee ceases to be eligiblemneriteria described in the second sentence of
subsection (a) above.

(d) An individual, who has been an active Partinipander the Plan, ceases to be a Participanteodate the
Participant’s Account is fully paid out.

3.2 Deferral Electior.

(a) Effective on and after October 1, 2001, eaditdé Employee may make an election to defer uniderPlal
any whole percentage up to 85% of the Employee&B2ompensation and up to 100% of the EmployeeraiB@€ompensation,
Performance Unit Payout or Stock Option Gains erttanner described in Section 3.3. Effective gnuddctober 1, 2001, each eligit
Employee may make an election to defer under tae &hy whole percentage up to 100% of the EmplsyBase Compensation,
Bonus Compensation, Performance Unit Payout orkSBgation Gains in the manner described in SectiBnA8ny amount of Base
Compensation deferred by an eligible Employee fBtam Year will be deducted
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each pay period during the Plan Year for whichEhgployee has Base Compensation and is an eliginlgldyee. The amount of
Bonus Compensation or Performance Unit Payout defdyy an Eligible Employee for a Plan Year willdexucted from the
Employee’s payment under the applicable compensatiogram at the time it would otherwise be madeyided the Employee
remains an eligible Employee at such time. Any BtOption Gains deferred by an eligible Employedldimcaptured as of the date or
dates applicable for the category of underlyingast under procedures adopted by the Plan Admatdstrprovided that the Plan
Administrator determines the eligible Employeeghts in such options may still be recognized ahdime.

(b) To be effective, an Eligible Employee’s EleatiBorm must set forth the percentage of Base Cosgbiem,
Bonus Compensation or Performance Unit Payout tdetferred (or for a deferral of Stock Option Gaih®, specific options on which
any gains are to be deferred), the investment ehaicler Section 4.1 (which investment choice dfabtated in multiples of 5
percent), the deferral period under Section 3d eligible Employee’s Beneficiary designation, amg other information that may be
requested by the Plan Administrator from time moeti In addition, the Election Form must meet tliueements of Section 3.3 below.

3.3Time and Manner of Deferral Electit.

(a) Deferrals of Base CompensatidBubject to the next two sentences, an eligiblplBgee must make a
deferral election for a Plan Year with respect &8 Compensation at least two months prior to kue Year in which the Base
Compensation would otherwise be paid. An individuab newly becomes an eligible Employee duringanPear (or less than three
months prior to a Plan Year) may make a deferegdtan with respect to Base Compensation to be gaithg the balance of the
current Plan Year within 30 days of the date thividual becomes an eligible Employee. Such arviddial may also make an elect
at this time with respect to Base Compensatioretpdid during the next Plan Year.

(b) Deferrals of Bonus Compensation and PerformahdePayouts Subject to the next two sentences, an
eligible Employee must make a deferral electionsfétan Year with respect to the Employee’s Bonos@ensation or Performance
Unit Payout at least two months (or, prior to Mdy 2000, at least six months) prior to the PlanrYeavhich the Bonus Compensati
or Performance Unit Payout would otherwise be pardindividual who newly becomes an eligible Emmeymay make a deferral
election with respect to the individuslBonus Compensation or Performance Unit Payobé tpaid during the succeeding Plan Yee
long as the deferral election is made within 30sdafythe date the individual becomes an eligiblepryee and prior to the first day of
such succeeding Plan Year. In the first Plan Yaarligible Employee may make a deferral electiotil ©ctober 31, 1997 with
respect to Bonus Compensation payable in the fatigwear.
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(c) Deferrals of Stock Option Gaingrom time to time, the Plan Administrator shattify eligible Employees
with outstanding Long Term Incentive Plan Optiortsich options then qualify for deferral of theiratdd Stock Option Gains. An
eligible Employee who has qualifying options mustke a deferral election with respect to the Empdtsyeclated Stock Option Gains
at least 6 months before such qualifying optiomsppsed capture date (as defined below) or, ifexaih the calendar year preceding
the year of the proposed capture date. The “prapoapture date” for a set of options shall be #miest date that the Plan
Administrator would capture a ParticipaBtock Option Gains in accordance with the defageeement prepared for such purpos:
the Plan Administrator.

(d) General ProvisionsA separate deferral election under (a), (b) pafiove must be made by an eligible
Employee for each category of a Plan Year’s comgigors that is eligible for deferral. If an eligiblEemployee fails to file a properly
completed and executed Election Form with the Rldministrator by the prescribed time, the Employéébe deemed to have
elected not to defer any Base Compensation, Boousp€nsation, Performance Unit Payout or Stock @p#ains, as the case may
for the applicable Plan Year. An election is irreable once received and determined by the Plan Adtrator to be properly
completed. Increases or decreases in the amoperoentage a Participant elects to defer shalbegiermitted during a Plan Year.
Notwithstanding the preceding three sentencefig@xtent necessary because of extraordinary cgt@noes, the Plan Administrator
may grant an extension of any election period aag permit (to the extent necessary to avoid unduddhip to an eligible Employee)
the complete revocation of an election with respedtiture deferrals. Any such extension or reviocashall be available only if the
Plan Administrator determines it shall not triggenstructive receipt of income and only upon sumiditions as may be required by
the Plan Administrator.

(e) Beneficiaries A Participant designates on the Election ForneadBiciary to receive payment in the event of
the Participant’s death of amounts credited toRtheicipant’s Account. A Beneficiary is paid in acdance with the terms of a
Participant's Election Form, as interpreted byRken Administrator in accordance with the termshig Plan. At any time, a Participe
may change a Beneficiary designation for any osattlaccounts in a writing that is signed by thei€ipant and filed with the Plan
Administrator prior to the Participant’s death, ahdt meets such other standards as the Plan Astnaitar shall require from time to
time.

3.4 Period of Deferral An eligible Employee making a deferral electitvalé specify a deferral period on the Employee’s
Election Form by designating a specific payout datee or more specific payout events or both a datkone or more specific events from the
choices that are made available to the eligible lByge by the Plan Administrator.
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Subject to the next sentence, an eligible Emplayekscted period of deferral shall run until thdiest occurring date or event specified on the

Employee’s Election Form. Notwithstanding an eligiEmployee’s actual election, an eligible Emplogball be deemed to have elected a period
of deferral of not less than:

(a) For Base Compensation, at least until Januarfytie second Plan Year following the Plan Yeairdy
which the Base Compensation would have been paienaihe deferral (until 6 months after the Plaaryduring which the Base
Compensation would have been paid for deferratieles made before the Effective Date);

(b) For Bonus Compensation, at least 2 years #feedate the Bonus Compensation would have been pai
absent the deferral (1 year for deferral electimasle before the Effective Date);

(c) For Performance Unit Payouts, at least 2 yeties the date the Performance Unit Payout woulctlseen
paid absent the deferral (1 year for deferral @estmade before the Effective Date); and

(d) For Stock Option Gains, at least 2 years dfterdate the Stock Option Gain is credited to eebaf
Subaccount for the benefit of the Participant (ryfer deferral elections made before the Effechate).

10
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ARTICLE IV

INTERESTS OF PARTICIPANTS

4.1 Accounting for Participan’ Interests.

(a) Deferral SubaccountEach Participant shall have a separate Defeusd&ount credited with the amoun
each separate deferral of Base Compensation, Booogpensation, Performance Unit Payout or StockddpBains made by the
Participant under this Plan. A Participant’s dedéshall be credited to the Participant’'s Accoumtaon as practicable following the
date when the deferral of compensation actuallys;as determined by the Plan Administrator. AiBigant's Account is a
bookkeeping device to track the value of the Pigiiat’'s deferrals (and the Employgtiability therefor). No assets shall be reseroe
segregated in connection with any Account, and ocofint shall be insured or otherwise secured.

(b) Account Earnings or Losse#s of each Valuation Date, a Participant’s Acdoshmall be credited with
earnings and gains (and shall be debited for exgzeasd losses) determined as if the amounts cdetitine Participant’s Account had
actually been invested as directed by the Partitipaaccordance with this section (as modifiedSegtion 4.3). The Plan provides o
for “phantom investments,” and therefore such ey gains, expenses and losses are hypothetdal@ractual. However, they shall
be applied to measure the value of a Participaaount and the amount of the Employer’s liabititymake deferred payments to or
on behalf of the Participant.

(c) Investment OptionsEach of a Participant’s Subaccounts (other thaee containing Stock Option Gains)
shall be invested on a phantom basis in any cortibmaf phantom investment options specified by Raeticipant from those offered
by the Plan Administrator from time to time. Sulig@t (e) below governs the phantom investment otiavailable for deferrals of
Stock Option Gains. The Plan Administrator may digmue any phantom investment option with resp@sbme or all Accounts, and
it may provide for shifting a Participant’s phantamestment from the discontinued option to a djetireplacement option (unless
the Participant selects another replacement optiaccordance with such requirements as the Planididtrator may apply). As of tt
Effective Date, except as otherwise noted below piiantom investment options are:

(1) YUM! Common Stock AccountParticipant Accounts invested in this phantomarpt
are adjusted to reflect an investment in YUM! Comnmngtock. An amount deferred or transferred ints thption is
converted to phantom shares of YUM! Common Stockamqfivalent value by dividing such amount by the Market
Value of a share of YUM!
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Common Stock on the date that is determined bytae Administrator to be the date as of which tm@ant is invested.

0] Effective June 1, 2002, partial stsaaee determined for this purpose. Prior to
June 1, 2002, only whole shares were determinethi®purpose, rounded to the next lowest whole remof
shares. Any remaining amount was credited to aldid subaccount. Also credited to the dividend sodant
(both before and after June 1, 2002) are all ansotinatt would be received by the Account as divideifd
dividends were paid on phantom shares of YUM! Comi8tock as they are on actual shares. Effectiveltact
1, 2000, the amount invested in the dividend subaatis credited at the rate of return under ttablgtValue
Account. Effective January 1, 1999 through Septer88e2000, the amount invested in the dividendasabunt
was credited at the rate of return under the SgcBlus Account. Prior to January 1, 1999, the am@awested
in the dividend subaccount was credited at theahteturn under the Prime Rate Account.

(ii) A Patrticipant’s interest in the YUM! @umon Stock Account is valued as of a
Valuation Date by multiplying the number of phantehares credited to the Participant's Account arh<glate
by the Fair Market Value of a share of YUM! Comnfatock on such date, and then adding the valueeof th
Participant’s dividend subaccount.

(i) If shares of YUM! Common Stock change t®ason of any stock split, stock
dividend, recapitalization, merger, consolidatispinoff, combination or exchange of shares, corepetpartial
liquidation or other similar corporate change, saghitable adjustment shall be made in the numbshares
credited to an Account or subaccount as the PlaniAidtrator may determine to be necessary or apjaiap

(iv) Effective January 1, 2000, amounts defémor transferred into the YUM!
Common Stock Account must remain invested in phant@M! Common Stock and may not be transferred
another phantom investment option.

In no event will shares of YUM! Common Stock actydle purchased or held under this Plan, and ntdizant shall have
any rights as a shareholder of YUM! Common Stoclaccount of an interest in this phantom option.

(2) 401k. From time to time, the Plan Administrator shakijnate which of the investment optir
under the 401k shall be available as
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phantom investment options under the Plan. Paatitij.ccounts invested in these phantom optionsdijested to reflect ¢
investment in the corresponding investment optiomder the 401k.

(i) Effective October 1, 2001, such available plbaminvestment option is the Stable
Value Account. Any amounts invested in the Securitys Account on September 30, 2001 were transféore
the Stable Value Account on October 1, 2001.

(i) Effective prior to October 1, 2001 and on ¢tea January 1, 2000, such available
phantom investment option was the Security Plusoint Any amounts invested in the Equity-Index Aaab
and the Equity-Income Account on December 31, 1889not directed by the Participant to be investetie
YUM! Common Stock Account or the Security Plus Agnbwere automatically transferred to the SecRitys
Account on January 1, 2000.

(iii) Effective prior to January 1, 2000 and on after the Effective Date, but subject to
subparagraph (iv) below, such available phantorionptwere the Equity-Index Account, Equity-Income
Account, and the Security Plus Account.

(iv) Effective January 1, 1999 in the case of 198y deferrals, such available phantom
investment option was the Security Plus Account.

(3) Prime Rate AccountEffective for periods before January 1, 1999tiBiaant

Accounts invested in this phantom option accruetarn based upon the prime rate of interest anremifrom time to time
by Citibank, N.A. (or another bank designated by Bthan Administrator from time to time). Returnsrae during the
period since the last Valuation Date based on timeprate in effect on the first business day aftesh Valuation Date and
are compounded annually. An amount deferred osteaired into this option is credited with the apable rate of return
beginning with the date as of which the amounti®sted in this option by the Plan Administrator.

(d) Method of Allocation With respect to any deferral election by a Pgoéint, the Participant must use the

Participant’s Election Form to allocate the defeime percent increments among the phantom investraptions then offered by the
Plan Administrator. Thereafter, except for amoumtgsted in the Discount Stock Subaccount and¢tfie January 1, 2000, the YUI
Common Stock Account, a Participant may reallopagiously deferred amounts in a subaccount bygnggompleting and
submitting a fund transfer form provided by therPAaministrator and specifying, in 5 percent incesnts, the reallocation of the

Participant’s
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Subaccount among the phantom investment optiomsdfiered by the Plan Administrator. Any such tfangorm shall be effective as
of the Valuation Date that follows its receipt byleast the number of days that the Plan Admintistrspecifies for this purpose from
time to time. If more than one transfer form isgiged on a timely basis for a subaccount, the fearferm that the Plan Administrator
determines to be the most recent shall be followed.

(e) Investment Choices for Stock Option Gailxeferrals of Stock Option gains initially may ineested only
in the YUM! Common Stock Account. In the case ¢faticipant who has attained Retirement, the PldmiAistrator may make
available some or all of the other phantom investnoptions described in subsection (c) above. imdhse, any election to reallocate
the balance in the Participant’s applicable DefeStdbaccount shall be governed by the foregoingipimns of this section.

4.2 Vesting of a Participarst Account Except as provided in Section 4.3, a Participgaimterest in the value of the
Participant’s Account shall at all times be 100ceet vested, which means that it will not forfejtaaresult of Termination of Employment.

4.3 Risk of Forfeiture SubaccountFhis section provides opportunities for eligiBlarticipants to invest their deferrals
subject to a risk of forfeiture for certain Termtioas of Employment.

(a) Discount Stock Beginning after the Effective Date, a Participaraty elect to defer the Participant’s Bonus
Compensation for each year to a separate Discdonok Subaccount in accordance with this subseckoninvestment purposes, any
such deferral shall be treated as if it were i st the YUM! Common Stock Account, except that ttumber of phantom shares
allocated to the Participant’s Discount Stock Sebaat shall initially be determined by dividing tRarticipant’s deferral amount by
75 percent of the Fair Market Value of YUM! Comm®tock on the date as of which the amount is crdddehe Discount Stock
Subaccount by the Plan Administrator.

(1) Forfeitures A Participant shall forfeit the entire amountdited to the Participant’s Discount
Stock Subaccount (as adjusted for changes in waider Section 4.1(b)) if the Participant has a Teation of Employmer
prior to the second anniversary of the date ashi€lwthe Participant’s deferral was credited toghbaccount (the “Second
Anniversary”). Notwithstanding the prior sentenié¢he Plan Administrator determines that the R#tint’s termination
prior to the Second Anniversary was:

() An involuntary termination without cause, thmaunt in the subaccount shall be
recalculated to equal the original
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amount of the Participant’s deferral to the subaotdand such amount shall be distributed to tiitid@ant on
the Second Anniversary of the deferral), but tlevall be no other forfeiture;

(i) On account of total disability or death, naffeture shall occur;
(iii) On account of Retirement after attaining e&st age 65, no forfeiture shall occur;

(iv) On account of Retirement before age 65 buboafter the first anniversary of the
date as of which the deferral was credited to #i¢tpant’s subaccount (the “First Anniversaryiy forfeiture
shall occur;

(v) On account of Retirement before age 65 andrbdfee First Anniversary, the amot
in the subaccount shall be recalculated to elineimaprorated portion of the total value of the dist (which
shall include any related phantom stock appreaiaiod dividend equivalents), but there shall bether
forfeiture; or

(vi) Effective October 1, 1998, on accoahan involuntary termination without
cause pursuant to a restructuring designated b@lief People Officer of YUM! as a “Reduction intEe,” no
forfeiture shall occur.

For purposes of subparagraph (v) above, the podfithe discount that shall be eliminated shaltakulated by taking (1)
the total value of the discount, multiplying it £§) the number of days from the Participant’s Teration of Employment
to the First Anniversary, and dividing this prodbgt(l11) 365.

(2) Transfer RestrictionsAmounts deferred into the Discount Stock Subantowst remain

invested in phantom YUM! Common Stock and may reotrensferred into another phantom investment.

(b) Grandfathered Risk of Forfeituré\ Participant may elect to defer Base CompensaBonus

Compensation or Performance Unit Payouts to a 8fiftorfeiture Subaccount provided for in this sudties (a ‘Grandfathered Risk
Forfeiture Subaccount”) only if: (i) the Particigdrad, as of June 1, 1994, a deferred compensstioaccount under the Prior Plan
maintained under a forfeiture agreement (as defoedaw), and (ii) the Participant is not yet eligilbo retire when the first amount
would be deferred pursuant to the Participant’sesurrisk-of-forfeiture election. A “forfeiture agement” is an agreement with the
Company, any Employer, or one of their predecegsargding that the subaccount would be

WSHLIBO01 176812.4
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forfeited if the employee terminated employmentuwbrily or on account of misconduct prior to Retirent. A Participant who meets
these requirements may elect under Article Il éfed some or all of the Participant’s eligible canpation to a Grandfathered Risk of
Forfeiture Subaccount subject to the following ter&ffective January 1, 2000, the Grandfathered Bfis-orfeiture Subaccount
described in this subsection will no longer be Edé. The subaccount of Participants invested@randfathered Risk of Forfeiture
Subaccount as of December 31, 1999 will becomg fikted (and will cease to be a Risk of Forfeitbubdaccount) on January 1,
2000.

(1) A Grandfathered Risk of Forfeiture Subaccouititlve terminated and forfeited in the event that
the Participant has a Termination of Employment i&oluntary or because of the Participant’s mimtuct prior to the
earliest of:

() The end of the deferral period designated aPRtarticipant’s Election Form for such
deferral;

(ii) The date the Participant becomes eligibleRetirement; or

(iii) The date indicated on the Participant’s EieatForm as the end of the risk of
forfeiture condition (but not before completing tménimum risk of forfeiture period required by tRén
Administrator from time to time).

(2) A Grandfathered Risk of Forfeiture Subaccoumallsbecome fully vested (and shall cease to
Risk of Forfeiture Subaccount) when:

() The Participant reaches any of the dates iagraph (1) above while still employed
by the Company or one of its affiliates, or

(ii) On the date the Participant terminates invéduity from the Employer (including
death and termination for disability), providedtteach termination is not for the Participant’s coisduct.

(3) No amounts credited to a Grandfathered Ridkasfeiture Subaccount may be transferred to a
subaccount of the Participant that is not a Grahedfad Risk of Forfeiture Subaccount. No amoungslited to a subaccot
of the Participant that is not a Grandfathered Riskorfeiture Subaccount may be transferred taan@fathered Risk of
Forfeiture Subaccount.
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(4) A Participant may initially direct and then leaate the Participant's Grandfathered Risk of
Forfeiture Subaccount to any of the phantom investroptions under the Plan that are currently at&l for such directio
or reallocation, whichever applies. During the pdrbefore a Grandfathered Risk of Forfeiture Subantceases to be a
Risk of Forfeiture Subaccount, the return under sumh phantom investment option shall be supplesdess$ follows.

(i) In the case of the YUM! Common Stock Accouhg Participant’s dividend
subaccount thereunder shall be credited with aitiaddl year-end dividend amount equal to 2 percdithe
average closing price of YUM! Common Stock for 8ebusiness days preceding the end of the Company’s
fiscal year multiplied byhe number of phantom shares of YUM! Common Staeklited to the Participant’s
Account as of the end of the year. If the Partiotfsasubaccount was not a Grandfathered Risk ofelare
Subaccount for the entire year (or if the Partioip@allocated amounts to the YUM! Common Stock d\ott
after the beginning of the year), this 2 percewlitawhal dividend will be prorated down approprigteas
determined by the Plan Administrator. In additithg Participant’s dividend subaccount shall eaterest at a
rate that is 2 percent above the rate ordinaripliegble under the Prime Rate Account for the pbtrat it is
contained within a Risk of Forfeiture Subaccount.

(ii) In the case of any other available phantonestment option, the return on each such
option shall be supplemented with an additional&¥bual return for the period that it is held within
Grandfathered Risk of Forfeiture Subaccount (batated for periods of such investment of less thgear).

4.4 Distribution of a Participars Account. A Participant's Account shall be distributed esviled in this Section 4.4. Ar
Discount Stock Subaccount and the portion of ahgrosubaccount that is invested in the YUM! Comrtock Account may be distributed, at
option of the Plan Administrator, either in therfoof cash or in whole shares of YUM! Common Stowkl{ cash for any partial share and the
value of the dividend account). All other subacddwadances shall be distributed in cash. Effecliasuary 1, 1999, the portion of a Participant’s
Account attributable to the Discount Stock Subaoatauill be distributed in whole shares of YUM CommS8tock. Effective January 1, 2000, the
portion of a Participant’s Account attributableth@ YUM! Common Stock Account will be distributedwhole shares of YUM! Common Stock.

(a) Scheduled Payout Dat&Vith respect to a specific deferral, a ParticifmfScheduled Payout Datehall be
the earliest to occur date or event of
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those selected by the Participant for such deférratcordance with Section 3.4. Notwithstanding phior sentence:

(1) In the case of a deferral of Stock Option GamPBarticipant's Scheduled Payout Date for such
deferral shall be the date the Participant hasranifi@ation of Employment other than for death, dikgbor Retirement (or
two years after the date of the deferral, if thatld be later than such Termination of Employmesuy

(2) In the case of a deferral into a Discount StBakaccount that (under Section 4.3(a)(1)(i)) has
been recalculated to equal the original amountefdeferral in connection with an involuntary temation without cause, a
Participant's Scheduled Payout Date for the redated amount shall be the date of such termingtiotwo years after the
date of the deferral, if that would be later thaotstermination).

Unless an election has been made in accordancesulittection (b) below, the Participant’'s subacceontaining the deferral shall be
distributed to the Participant in a single lump sasrsoon as practicable following the Scheduled&apate.

(b) Payment ElectionA Participant may delay receipt of a subaccowyoind its Scheduled Payout Date, or
elect to receive installments rather than a lumm,doy making a payment election under this subsect payment election must be
made by the calendar year before the year contathim Scheduled Payout Date (or if earlier, attl6anonths before the Scheduled
Payout Date). Any payment election to receive apsum at a later time must specify a revised paglatd that is at least 2 years after
the Scheduled Payout Date. Any payment electigrdeive installment payments in lieu of a lump shall specify the amount (or
method for determining) each installment and afetvised payout dates, the last of which musatdeast 2 years after the Scheduled
Payout Date. With respect to any subaccount, onéyedection may be made under this subsection.f®éarées are not permitted to
make elections under this subsection. In addigmnelection under this subsection may not delayi$teibution of an amount for
which the Scheduled Payment Date is determinedrudisection (a)(1) or (2) above. Actual paymealldhe made on the Quarterly
Date occurring as soon as practicable followingréhwsed payout date.

(c) Valuation. In determining the amount of any individual distition pursuant to subsection (a) or (b) above,
the Participant's subaccount shall continue torbdited with earnings and gains (and debited fpeeges and losses) under Sections
4.1 and 4.3 until the Valuation Date precedingSkbeduled Payout Date or revised payout date fdr distribution (whichever is
applicable). In determining the value of a Partcifis remaining subaccount following an installmeistribution, such installment
distribution shall reduce the value of the Partcips
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subaccount as of the close of the Valuation Dateqiting the revised payout date for such instatmen
(d) Limitations. The following limitations apply to distributiorieom the Plan.

(1) Installments may only be made quarterly, senmielly or annually, for a period of no more
than 20 years, and not later than the Participatitk birthday (or what would have been the Pardiot’s 80th birthday, if
the Participant dies earlier).

(2) If a Participant has elected a Scheduled Payate that would be after the Participant’s 80th
birthday, the Participant shall be deemed to h#eeted such 80th birthday as his or her Schedudg@t Date.

(3) If a Participant has elected to defer incomieictv would qualify as performance-based
compensation under Code section 162(m), into a &fistorfeiture Subaccount, then such subaccountmoaype paid out at
any time while the Participant is a covered empdoyeder Code section 162(m)(3), to the extent tae Rdministrator
determines it would result in compensation beind pathe Participant in such year that would nedeductible under
Code section 162(m). The payout of any such amshit be deferred until a year when the Particiignb longer a
section 162(m) covered employee. The Plan Admatistrmay waive the foregoing provisions of thisggaaph to the
extent necessary to avoid an undue hardship tBdcipant. This paragraph shall apply notwithdtag any provision of
the Plan to the contrary.

(e) Prior to September 15, 1998, upon a Participai®ath, the Participant’s Beneficiary shall bapsach
subaccount still standing to the Participant’s @&redder the Plan in accordance with the term$efRarticipant’s payout election for
such subaccount under Section 3.4, or the Partitppayment election under subsection (b) abovechever is applicable. Effective
September 15, 1998, upon a Participant’s deattR#inticipant’s Beneficiary shall be paid in a ssnymp sum in an amount equal to
each subaccount still standing to the Participasreslit under the Plan as soon as administratigedgticable following the
Participant’s death.

4.5 Acceleration of Payment for Certain Hardshifxcept as expressly provided in this Section do5payments shall be
made under this Plan prior to the date (or dategli@ble under Section 4.4.

(a) A Participant who is suffering severe finantiatdship resulting from extraordinary and unfoesdse
events beyond the control of the Participant
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(and who does not have other funds reasonablyabtaithat could satisfy the severe financial hap)shay file a written request with
the Plan Administrator for accelerated paymentlofraa portion of the amount credited to the Rapant's Account. A committee
composed of representatives from the Company's @osgtion Department and Law Department, or suaér gtarties as the Plan
Administrator may specify from time to time, shiadlve sole discretion to determine whether a Ppditisatisfies the requirements for
a hardship request and the amount that may bébdittd (which shall not exceed the amount reasgnadtessary to alleviate the
Participant’s hardship).

(b) The Plan Administrator may adjust the stand&wd$iardship withdrawals from time to time to #adent it
determines such adjustment to be necessary to &iggering constructive receipt of income under Bian.

(c) When some or all of a Participamtubaccount is distributed pursuant to this sectlee distribution and tt
subaccount shall be valued as provided by the Rtiministrator, using rules patterned after thos8éation 4.4(c) above.

(d) Effective prior to September 15, 1998, a Besiafy could request a hardship distribution uparstection
of the foregoing requirements and subject to tedoing limitations.
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ARTICLE V

PLAN ADMINISTRATOR

5.1 Plan Administrator The Plan Administrator is the Compensation Corteaibf the Company’s Board of Directors (the
“Committee”)or its delegate or delegates, who shall act withénscope of their delegation pursuant to suchatimer guidelines as the Committ
shall establish from time to time. The Plan Admirztor is responsible for the administration of EHan.

5.2 Action. Action by the Committee may be taken in accordamith procedures that the Committee adopts frome tio
time or that the Company’s Law Department detersiere legally permissible.

5.3 Right and DutiesThe Plan Administrator shall administer and manég Plan and shall have all powers necessary to
accomplish that purpose, including (but not limitefithe following:

(a) To exercise its discretionary authority to dams, interpret, and administer this Plan;

(b) To exercise its discretionary authority to maKedecisions regarding eligibility, participatiamd deferrals,
to make allocations and determinations requirethis/Plan, and to maintain records regarding Fp#its' Accounts;

(c) To compute and certify to the Employer the ant@nd kinds of payments to Participants or their
Beneficiaries, and to determine the time and mammetich such payments are to be paid;

(d) To authorize all disbursements by the Emplguasuant to this Plan;
(e) To maintain (or cause to be maintained) alltbeessary records for administration of this Plan;
() To make and publish such rules for the regatatf this Plan as are not inconsistent with themgehereof;

(g) To delegate to other individuals or entitieznfrtime to time the performance of any of its daitie
responsibilities hereunder;

(h) To establish or to change the phantom investmptions or arrangements under Article 1V; and

21

WSHLIBO01 176812.4



(i) To hire agents, accountants, actuaries, comstgdtand legal counsel to assist in operating dndrastering
the Plan.

The Plan Administrator has the exclusive and digmmary authority to construe and to interpret Blan, to decide all questions of eligibility for
benefits, to determine the amount and manner ahgay of such benefits and to make any determinatioat are contemplated by (or permissible
under) the terms of this Plan, and its decisionsuarh matters will be final and conclusive on alitigs. Any such decision or determination shall
be made in the absolute and unrestricted discrefitine Plan Administrator, even if (A) such didaa is not expressly granted by the Plan
provisions in question, or (B) a determination ¢ expressly called for by the Plan provisionsuestion, and even though other Plan provisions
expressly grant discretion or call for a determovratin the event of a review by a court, arbitraipany other tribunal, any exercise of the Plan
Administrator’s discretionary authority shall nat disturbed unless it is clearly shown to be aabjtand capricious.

5.4 Compensation, Indemnity and Liabilitfhe Plan Administrator will serve without bonddamithout compensation for
services hereunder. All expenses of the Plan am&llin Administrator will be paid by the Employsdo member of the Committee, and no
individual acting as the delegate of the Commitsdw|l be liable for any act or omission of anyestmember or individual, nor for any act or
omission on the member’s own part, excepting thenbe’s own willful misconduct. The Employer willdemnify and hold harmless each
member of the Committee and any individual or iidlinals acting as the delegate of the Committeenagany and all expenses and liabilities,
including reasonable legal fees and expensesngriit of membership on the Committee (or servitha delegate of the Committee), excepting
only expenses and liabilities arising out of thember’s own willful misconduct.

5.5 Taxes If the whole or any part of any Participant's Aeot becomes liable for the payment of any estaberitance,
income, or other tax which the Employer may be iegito pay or withhold, the Employer will have thél power and authority to withhold and
pay such tax out of any moneys or other properftsihand for the account of the Participant. Thepyer will provide the Participant notice of
such withholding. Prior to making any payment, Breployer may require such releases or other doctsvienm any lawful taxing authority as it
shall deem necessary.
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ARTICLE VI

CLAIMS PROCEDURE

6.1 Claims for BenefitsIf a Participant or Beneficiary (hereafter, "@taint") does not receive timely payment of any
benefits which he or she believes are due and payaller the Plan, such person may make a claiméeoefits to the Plan Administrator. The
claim for benefits must be in writing and addressethe Plan Administrator or to the Company. E tiaim for benefits is denied, the Plan
Administrator will notify the Claimant in writing ithin 90 days after the Plan Administrator inityatkeceived the benefit claim. However, if
special circumstances require an extension of tonerocessing the claim, the Plan Administratolt fuirnish notice of the extension to the
Claimant prior to the termination of the initial-@@y period and such extension may not exceed ddiéi@nal, consecutive 90-day period. Any
notice of a denial of benefits should advise tha&@ant of the basis for the denial, any additianaterial or information necessary for the
Claimant to perfect a claim, and the steps whieh@haimant must take to have such claim for beneéitiewed.

6.2 Appeals Each Claimant whose claim for benefits has besmedl may file a written request for a review oflsglaim
by the Plan Administrator. The request for reviewstrbe filed by the Claimant within 60 days afteg Claimant received the written notice
denying such claim. The decision of the Plan Adstmaitor will be made within 60 days after receipa@equest for review and will be
communicated in writing to the Claimant. Such veritinotice shall set forth the basis for the Plamixistrator's decision. If there are special
circumstances which require an extension of timefmpleting the review, the Plan Administratoegidion may be rendered not later than 120
days after receipt of a request for review.
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ARTICLE VI

AMENDMENT AND TERMINATION

7.1 Amendments The Compensation Committee of the Board of Daecof the Company has the right in its sole
discretion to amend this Plan in whole or in padray time and in any manner; provided, howeveat tlo such amendment shall reduce the
amount credited to the Account of any Participanbvfthe date such amendment is adopted. Any amemidshall be in writing and adopted by
Committee or an officer of the Company who is autterl by the Committee for this purpose. All Papémts shall be bound by such amendment.

7.2 Termination of PlanThe Company expects to continue this Plan, basadmt obligate itself to do so. The Company,
acting by the Compensation Committee of its Bodmicectors, reserves the right to discontinue terchinate the Plan at any time, in whole o
part, for any reason (including a change, or areingiing change, in the tax laws of the United Statesny State). Termination of the Plan will be
binding on all Participants (and a partial termiortshall be binding upon all affected Participanitait in no event may such termination reduce
the amounts credited at that time to any Partidipakccount. If this Plan is terminated (in wholeio part), amounts theretofore credited to
affected Participants' Accounts may either be paalump sum immediately, or distributed in sontieeo manner consistent with this Plan, as
determined by the Plan Administrator in its solecdgtion.
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ARTICLE VIII

MISCELLANEOUS

8.1 Limitation on Participant's Right$articipation in this Plan does not give any iegrant the right to be retained in the
Employer's or Company's employ (or any right oeiigst in this Plan or any assets of the Comparmnmgloyer other than as herein provided).
The Company and Employer reserve the right to tesibei the employment of any Participant without katyility for any claim against the
Company or Employer under this Plan, except fdaacfor payment of deferrals as provided herein.

8.2 Unfunded Obligation of Individual EmployeThe benefits provided by this Plan are unfunddidamounts payable
under this Plan to Participants are paid from thieegal assets of the Participant’s individual EmptoNothing contained in this Plan requires the
Company or Employer to set aside or hold in trimst @amounts or assets for the purpose of payingfltete Participants. This Plan creates only a
contractual obligation on the part of a Participmintdividual Employer, and the Participant has $ketus of a general unsecured creditor of this
Employer with respect to amounts of compensatidarded hereunder. No other Employer guaranteebames such obligation, and no other
Employer shall have any liability to the Participan the Participans Beneficiary. In the event, a Participant trarsfesm the employment of ol
Employer to another, the former Employer shall ¢fanthe liability for deferrals made while the fapant was employed by that Employer to
new Employer (and the books of both Employers dimbdjusted appropriately).

8.3 Other PlansThis Plan shall not affect the right of any edigi Employee or Participant to participate in aeckive
benefits under and in accordance with the provsifrany other employee benefit plans which are aphereafter maintained by any Employer,
unless the terms of such other employee benefit @alans specifically provide otherwise or it webgause such other plan to violate a
requirement for tax favored treatment.

8.4 Receipt or Releasé\ny payment to a Participant in accordance whithpgrovisions of this Plan shall, to the extent
thereof, be in full satisfaction of all claims agstithe Plan Administrator, the Employer and then@any, and the Plan Administrator may require
such Participant, as a condition precedent to pagiment, to execute a receipt and release to dtedt.e

8.5 Governing Law This Plan shall be construed, administered, anvetigned in all respects in accordance with appleeab
federal law and, to the extent not preempted bgri@daw, in accordance with the laws of the Stditorth Carolina. If any provisions of this
instrument shall be held by a court of competensgliction to be invalid or unenforceable, the ramey provisions hereof shall continue to be
fully effective.
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8.6 Adoption of Plan by Related Employefhe Plan Administrator may select any corporatiated to the Company by
stock ownership as an Employer and permit or causk corporation to adopt the Plan. The selectjotihé Plan Administrator shall govern the
effective date of the adoption of the Plan by suathted Employer.

8.7 Gender, Tense, and Headings this Plan, whenever the context so indicates singular or plural number and the
masculine, feminine, or neuter gender shall be @eetim include the other. Headings and subheadmtfss Plan are inserted for convenience of
reference only and are not considered in the cocisbn of the provisions hereof.

8.8 Successors and Assigns; Nonalienation of Benéfhis Plan inures to the benefit of and is bindipgn the parties
hereto and their successors, heirs and assignsdpdh however, that the amounts credited to theofot of a Participant are not (except as
provided in Section 5.5) subject in any mannenmiticgpation, alienation, sale, transfer, assignmpledge, encumbrance, charge, garnishment,
execution or levy of any kind, either voluntaryiovoluntary, and any attempt to anticipate, alienatll, transfer, assign, pledge, encumber,
charge or otherwise dispose of any right to anyelienpayable hereunder, including, without limiat any assignment or alienation in
connection with a separation, divorce, child supposimilar arrangement, will be null and void amat binding on the Plan or the Company or
Employer. Notwithstanding the foregoing, the Compeeserves the right to make payments in accordasitbea divorce decree, judgment or
other court order as and when cash payments are maatcordance with the terms of this Plan dufééoAccount of a Participant and credited
against such Account.

8.9 Facility of PaymentWhenever, in the Plan Administrator's opinioaticipant or Beneficiary entitled to receive any
payment hereunder is under a legal disability éméapacitated in any way so as to be unable tcagmhis or her financial affairs, the Plan
Administrator may direct the Employer to make pagptedo such person or to the legal representafiseich person for his or her benefit, or to
apply the payment for the benefit of such persosuich manner as the Plan Administrator considersalble. Any payment in accordance with
the provisions of this section shall be a compti$eharge of any liability for the making of suciiyment to the Participant or Beneficiary under
the Plan.

8.10 _Separate PlanT his Plan document encompasses two separate @laeserred compensation for all legal purposes,
including ERISA and federal and state tax law,et<@rth in subsections (a) and (b) below.

(a) The portion of the Plan that provides for deflsr of Base Compensation, Bonus Compensation and
Performance Unit Payouts (which shall be knowrhas'YUM! Brands Executive Income Deferral Plan”).
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(b) The portion of the Plan that provides for dedbs of Stock Option Gains (which shall be knowrttes
“YUM! Brands Option Gains Deferral Plan”).

Together, these two separate plans of deferred ensapion are referred to as the YUM! Brands Exgeuticome Deferral Program.

27

WSHLIBO01 176812.4



This day of , 2003, hoearestated Plan is hereby adopted and approvdteiCompany’s duly
authorized officer to be effective as stated herein

YUM! BRANDS, INC.

By:

APPROVED

By:

Law Departmen
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YUM! BRANDS EXECUTIVE INCOME DEFERRAL PROGRAM

APPENDIX

The following Appendix articles modify or supplent¢ime general terms of the Plan as it applies t@aoeexecutives.

Except as specifically modified in the Appendixe floregoing provisions of the Plan shall fully apgh the event of a
conflict between this Appendix and the foregoingvisions of the Plan, the Appendix shall goverrhwispect to the conflict.
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ARTICLE A

SPINOFF FROM PEPSICO

This Article sets forth provisions that apply imnoection with the Company’s spinoff from PepsiGu;. |

A.1 Definitions: When used in this Article, the following undegohterms shall have the meanings set forth beloweit
as otherwise provided in this Article, all termattlare defined in Article Il of the Plan shall hatie meaning assigned to them by Article I1.

(a) 1997 AgreementThe 1997 Employee Programs Agreement betweern®epsid Tricon (dated as of
August 26, 1997).

(b) Distribution Date The “Distribution Date” as that term is definedthe 1997 Separation Agreement
between PepsiCo and Tricon.

(c) PepsiCo Account HolderA Participant who had an interest in the Peps@agpital Stock Account under t
Prior Plan immediately prior to the Effective Date.

(d) Transferred Individual A nonterminated “Transferred Individual” as thetm is defined in the 1997
Agreement. For this purpose, a Transferred Indadidhall be considered “nonterminated” if he or shactively employed by (or on a
leave of absence from and expected to return sobhmpany and any of its affiliates, as of the efithe day on the Distribution Date.

(e) Transition Individuals A “Transition Individual” as that term is definéd the 1997 Agreement.

(f) PepsiCa PepsiCo, Inc., a North Carolina Corporation.

A.2 Assumption of Benefits and Liabilitie€ffective as of the beginning of the day on tlife&ive Date, all interests in
the Prior Plan of (and Prior Plan liabilities witspect to) Transferred Individuals shall be assubyethis Plan.

(a) In the case of a Transferred Individual, effexts of the beginning of the day on the Effecihate, the
Transferred Individual's Account shall be crediteith the amount that stood to his or her creditamttie Prior Plan immediately prior
to the Effective Date, and the allocation of thisoant to phantom investment options under this Blaail mirror the allocation then in
effect for the Transferred Individual under theoP®lan.
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(b) Any deferral election made under the Prior Rtara Transferred Individual shall be carried oaed
continued under this Plan. Notwithstanding the psientence:

(1) A Transferred Individual may revise his or Reior Plan deferral election for Bonus
Compensation payable in 1998 by making a new electot later than October 31, 1997, and

(2) A Transferred Individual’s Prior Plan electitmdefer Stock Option Gains on any stock options
that, under the 1997 Agreement, remain optionsepsiZo capital stock shall be void (and no electi@my be made under
this Plan with respect to deferring Stock OptionnSan such options).

(c) A Transferred Individual who has made a defezlection with respect to the performance unit edva
payable to him under the PepsiCo Long Term Incerfilan for the 1994 award year shall, once therddfeccurs, be credited with
such deferral solely under this Plan. Any desigmatdo have some or all of this deferral investethimPepsiCo capital stock account
under the Prior Plan shall be converted to a desigm for investment in a phantom investment optiader this Plan (other than the
PepsiCo Capital Stock Account) which is designégthe Plan Administrator for this purpose.

A.3 Special PepsiCo Stock Investment Optidrs of the Effective Date, the Plan Administrasbiall establish a temporary
phantom investment option under the Plan, the BepSiapital Stock Account. In no event will sharé®epsiCo capital stock actually be

purchased or held under this Plan, and no Partitigall have any rights as a shareholder of Pepsipital stock on account of an interest in the
PepsiCo Capital Stock Account.

(a) Valuation and AdjustmentA Participant’s interest in the PepsiCo CapitmcR Account is valued as of a
Valuation Date by multiplying the number of phantehares credited to the Participant's Account arhglate by the Fair Market
Value of a share of PepsiCo capital stock on sath,dnd then adding the value of the Participativislend subaccount. If shares of
PepsiCo capital stock change by reason of any stplitk stock dividend, recapitalization, mergesnsolidation, spin-off, combination
or exchange of shares, complete or partial ligigthadr other similar corporate change, such eqlatatljustment shall be made in the
number of shares credited to an Account or subatamithe Plan Administrator may determine to beeggary or appropriate.

(b) Investment Reallocationdn accordance with Section 4.1(e), a PepsiCo Aotblolder may reallocate
amounts from his or her Subaccounts in the Pep8igmtal Stock Account to other phantom investmemitoms under the Plan
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that are available for this purpose. No Participaay reallocate amounts into the PepsiCo CapitadiSAccount.

(c) Termination of the PepsiCo Capital Stock Acdaugffective as of the end of the day on December 31
1998 (or such later date as the Plan Administrstiail specify), the PepsiCo Capital Stock Accolnatlscease to be available under
Plan. Any amount under the Plan still standingh® dredit of a PepsiCo Account Holder on such dagdl automatically be reallocat
to the phantom investment option described in 8actil(c)(3) (the EC Plus Prime Rate Account) wthe Participant selects a
different replacement option in accordance withhstegjuirements as the Plan Administrator may apply.

A.4 Employment Transfers by Transition Individualkhis section shall apply to individuals who triEndetween Tricon
and PepsiCo under circumstances that cause thbmTeansition Individuals.

(a) If a Participant, who is a Transition Individua transferred to PepsiCo, such transfer to Repshall not
be considered a Termination of Employment or ottvemnt that could trigger distribution of the Papamt's interest in the Plan. In this
case, the Participant’s interest in the Plan (dh@lan liabilities with respect to the Particippashall be transferred to the PepsiCo
Executive Income Deferral Program. This transfallstonstitute a complete payout of the ParticifAtcount for purposes of
determining who is a Participant or Beneficiary enthe Plan.

(b) If a Transition Individual, who is a participan the PepsiCo Executive Income Deferral Progriam,
transferred from PepsiCo to Tricon, this Plan shedlept a transfer of such Transition Individuaiterest in the PepsiCo Executive
Income Deferral Program, and the amount transfeshedl become the initial balance in the Transitimividual’s Account hereunder.
To the extent that any phantom investment optiailable under the PepsiCo Executive Income Deférafiram is not also available
under this Plan, the Plan Administrator shall adajgs for reallocating the transferred amounthaniom investment options under
this Plan. Otherwise, the allocation of this amaerpphantom investment options under this Planl shiator the allocation then in
effect for the Transition Individual under the Pi€asExecutive Income Deferral Program.

A.5 Limit on Stock Distributions Notwithstanding that Section 4.4 permits certdistributions to be made in Tricon
Common Stock, during the two year period followthg Effective Date, the number of shares of Tri€@mmmon Stock delivered or purchased
under this Plan (when aggregated with shares abfirCommon Stock delivered or purchased under giaes or programs of the Company)
shall at all times be less than the number of shidna would result in PepsiCo not having “contraiTricon
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(immediately before distribution of Tricon Commoto&k to PepsiCo’s shareholders) within the meawnihgections 355(a)(1)(A) and 368(c) of
the Internal Revenue Code.
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ARTICLE B

ADDITIONAL AMOUNT CREDITED TO CERTAIN PARTICIPANTS ACCOUNTS

Each Participant who is an active employee of tben@any or its wholly owned subsidiaries on Jandarg000 and who has directed
that the Participant’s entire Account be investedither the YUM! Discount Stock Subaccount, YUMdr@mon Stock Account or Security Plus
Account by December 31, 1999 will receive an addgi credit (Described below) to the Participaatsount on January 1, 2000. To receive this
credit, each Participant must sign an electionratehse form designated by the Plan AdministraiotHis purpose and submit it to the Plan
Administrator no later than November 15, 1998.

Participants will not receive the additional credit the portion of their Account invested in th&/M! Discount Stock Subaccount or
representing the 1999 base salary subaccount.

The additional credit will be equal to 10% of eathhe Participant’s December 31, 1999 Accountmeda excluding amounts
deferred in the YUM! Discount Stock Subaccount 4889 base salary subaccount.

App-5
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ARTICLE C

NEW PAYMENT TIMING ELECTION

Each Participant who has an Account under the &aof September 15, 1998, may elect to changedhedsled Payout Date with
respect to each subaccount that is scheduled Jaupan or after January 1, 2000, except thatdichsan election to be valid the Participant must
execute an election and release form provided &ytan Administrator for this purpose by October 3198.

The earliest Scheduled Payout Date a Participagtatet is January 1, 2000. The election availabiger this Article C of the
Appendix is in addition to the election availableder Section 4.4(b) of the Plan. However, makinglaction under this Article does not increase
a Participant’s rights under Section 4.4(b). Themrefif a Participant has previously made an eactinder Section 4.4(b) with respect to any
subaccount, the Participant is not entitled to l@oelection under Section 4.4(b) with respech&d subaccount as a result of any election under

this Appendix C
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ARTICLE D

RDC CONVERSION

In the case of an individual who becomes a Pagitijand who previously participated in the Restatubeferred Compensation Plan (“RDC
Plan™), then his or her undistributed RDC Plan haé(if any) will be transferred to this Plan oe tranuary 1 following the date on which the
Employee becomes a Participant, and thereafteillibevmaintained under this Plan. All electionsdaay a Participant under the RDC Plan with
respect to the Participant’s transferred balandiebeipreserved and shall apply under this Plathédfullest extent practicable, with respect to

such transferred balance.
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ExhifD.2z

Yum! Brands, Inc.
Restaurant General Manager Stock Plan
(as amended through June 23, 2003)

1. PurposesThe purpose of the Yum! Brands, Inc. RestaurarigBal Manager Stock Plan (the "Plan") is to prewdim!
Brands, Inc. stock options, stock appreciation tagiind restricted stock to designated Restauranei@keManagers ("RGMs") at
Subsidiaries and effective April 1, 1999, other égpes of the Company and its Subsidiaries (othen Dfficers subject to Section 1€
the Securities Exchange Act of 1934).

2. Definitions Unless the context clearly indicates otherwibe, following terms, when used in this Plan, shalvéth
meanings set forth below:

@) "Common Stock" or "Stock"” means Comp&@aynmon Stock, without par value.

(b) "Committee" means the Compensation Committee oBtheerd of Directors of the Company, as appointeth
time to time by the Board.

(c) "Company" means Yum! Brands, Inc., a North Carolgmaporation, its divisions and direct and indi
Subsidiaries
(d) "Exercise Price" means the price at which a shar€ammon Stock covered by an Option or SAR gra

hereunder may be purchased.

(e) "Fair Market Value" means an amount equal to theragye of the high and low sales prices for Commiok
as reported on the composite tape for securitsgsdion The New York Stock Exchange, Inc. on the @aquestion (or, if n
sales of Stock were made on said Exchange on satehah the next preceding day on which sales we@e on such Exchang
except that such average price shall be rounded the nearest one-fourth.

0] "Grant Date" means the date an Option, SAR, ResttiStock Award or Restricted Stock Unit Awart
granted under this Plan.

(9) "Option" or "Stock Option" means a right granteddenthe Plan to a Participant to purchase a shk
Company Common Stock at a fixed price for a spedifieriod of time.

(h) "Participant” means an eligible employee of the @any who is granted a Stock Option, S
Restricted Stock Award or Restricted Stock Unit Advander the Plan.

0] A "Restricted Stock" Award is a grant of sharesStdck, and a "Restricted Stock Unit" Award is
grant of a right to receive shares of Stock infthare, with such shares of Stock or right to fetdelivery of such shares of St
subject to a risk of forfeiture or other restrictiothat will lapse upon the achievement of one orengoals relating to completi
of service by the Participant, or achievement afqyenance or other objectives, as determined byCthmmittee.

0] "Retirement” means termination from employment hg Company for reasons other than death afte
employee has fulfilled the requirements for eitherormal, early or disability retirement pensiosdafined under the Compar
retirement program applicable to such employebeattte of termination of employment.



0] “Stock Appreciation Right” (an “SAR’leans a right granted under the Plan to a Partitipareceive, in ca:
or stock (as determined by the Committee), valugaktp (or otherwise based on) the excess of:h@)Rair Market Value of
specified number of shares of Stock at the timexefrcise; over (b) an Exercise Price establishetthéyommittee.

(k) "Subsidiary” means any corporation or other entithether domestic or foreign, in which the Corpiomtha:
or obtains, directly or indirectly, a proprietantérest of at least 50% by reason of stock owngrshbtherwise.

0] “Totally Disabled” shall have the mméag set forth in the Compars/long term disability program applica
to such employee.

3. Administration The Committee will determine which RGMs and otleé#gible employees will receive Stock Opt
SAR, Restricted Stock Award and Restricted Stock Bward grants under the Plan and, except as wiserrequired by law or this Pl
will determine the grant terms of each Stock OptiBAR, Restricted Stock Award and Restricted Stdaoikk Award granted. A writte
summary setting forth the terms and conditionsazheParticipant's grant under the Plan shall beemted to each Participant.

The Plan shall be administered by the Committeeclwkhall have full power and authority to administad interpret the Pl
and to adopt such rules, regulations, agreementdelines and instruments for the administratiorthaf Plan as the Committee de:
necessary or advisable.

The Committee's interpretations of the Plan, amhda@ations taken and determinations made by the CGtteenconcerning ar
matter arising under or with respect to the Plaaror Options, SARs, Restricted Stock Awards or iReetl Stock Units Awards grant
hereunder, shall be final, binding and conclusimead interested parties, including the Compargy stareholders and all former, pre:
and future employees of the Company. Unless otlserpiovided by the Committee, all of the Commist@swer and authority hereun
are delegated to the Chairman, Chief Executivec@ffand Chief People Officer of the Company, sueleghtion to be subject to st
terms and conditions as the Committee in its digmmeshall determine. The Chief People Officer lod Company will from time to tin
report on the status of the Plan and outstandingof®f SARs, Restricted Stock Awards and Restricdéack Unit Awards to tt
Committee.

4, Stock Available for Options, SAR Restricted Stock Awargland Restricted Stock Unifswards. The shares that m
be delivered or purchased under the Plan shakxeted an aggregate of 15,000,000 shares of Corftegk, subject to any adjustme
which may be made pursuant to Section 11 here@freShof Stock used for purposes of the Plan wiltheres of authorized but uniss
Common Stock. To the extent that any shares ofkStowered by an OptionSAR, Restricted Stock Award or Restricted Stockt
Award are not delivered to a Participant or bernaficbecause the Option, SAR, Restricted Stock AvmarRestricted Stock UnAward
is forfeited or cancelled, or the shares of Staekreot delivered because the Options, SARs, Restristock Award sr Restricted Stoc
Unit Awards are settled in cash or for any other reasoch shares shall not be deemed to have beereslitor purposes of determin
the maximum number of shares of Stock availablel&ivery under the Plan.

5. Eligibility. Each RGM and other eligible employee designatethb Committee is eligible to receive an OptioARS
Restricted Stock Award or Restricted Stock Unit Advgrant under this Plan. In addition, effectivdyJi, 2001, all employees of t
Company and its Subsidiaries (other than officatgext to Section 16 of the Securities Exchangechdi934) are
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eligible to receive an Option, SAR, Restricted &tdavard or Restricted Stock Unit Award grant unttes Plan.

6. Terms and Conditions of Options, SARs, RestrictamtiSAwards and Restricted Stock UAivards.Each Option and SA
outstanding hereunder shall be in writing and statitain the following terms and conditions:

@) Exercise PriceThe Exercise Price shall be equal to the Fairkeliavalue of a share of Common Stock or
Grant Date.
(b) Term and Exercise Date®ptions and SARs granted hereunder shall haeena of no longer than ten ye

from the Grant Date and shall become 100% vestedyfears from the Grant Date or as otherwise pitesgrby the Committe
under the terms of the grant. To the extent thatiSOptions and SARs are not exercised when thegrbe initially exercisabl
they shall be carried forward and be exercisabld tire expiration of the term of such Stock Opsoor SARS, subject to t
provisions of Sections 6(e) and (f) hereof.

(c) Exercise of Option or SARTo exercise an Option, the holder thereof shakk gotice of his or her exercise
the Company, or its agent, specifying the numbeshaires of Common Stock to be purchased and igientithe specific Optior
that are being exercised. To exercise an SAR, theeh thereof shall give notice of his or her ei@do the Company, or
agent, identifying the specific SARs that are beixgrcised and the number of shares of Stock toobered by the exercit
From time to time the Committee may establish pdaces relating to effecting such exercises. Nativaal shares shall be isst
as a result of exercising an Option or an SAR thatettled in Stock. An Option or SAR is exercigabduring a Participan
lifetime only by the Participant, provided, howewviirat in the event the Participant is incapacitated unable to exercise Optir
or SARs, such Options and SARs may be exercisesubl Participant's legal guardian, legal represiestafiduciary or othe
representative whom the Committee deems approfrésed on applicable facts and circumstances.

(d) Payment of Exercise Pric@he Exercise Price for the Options being execciseist be paid in full at time
issuance of the Common Stock. In addition, in ofdeenable the Company to meet any applicable darefiederal (includin
FICA), state and local withholding tax requirememt$articipant shall also be required to pay theunt of tax to be withheld
the time of exercise of an Option or SAR. No shafr8tock will be delivered to any Participant urail such amounts have be
paid.

(e) Effect of Termination of Employment, Bility or Death. No Option or SAR may be exercised b
Participant after the termination of his or her émgment with the Company, except that: (i) if suebmination occurs by reas
of the Participant's death, all Options and SARsitheld by the Participant shall become immediagghrcisable as of the date
death and may be exercised by such Participarg'sugor(or, if none, his or her legal representative) luhi expiration of suc
Options and SARs in accordance with their term}jf(such termination occurs by reason of the iegrant's becoming Total
Disabled, all Options and SARs then held by thei€pant shall not terminate but shall continué&outstanding and be able
be exercised by the Participant in accordance widir terms until the earlier of the cessation lvé tondition causing tl
Participant to be totally disabled or the expimtmf such Options and SARs; (iii) if such terminoatioccurs by reason of 1
Participant's Retirement, all Options and SARs theld by the Participant
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shall become immediately exercisable as of the dfteuch Retirement and may be exercised by théicipant until the
expiration of such Options and SARs in accordanite their terms; and (iv) if such termination islwotary by the employee
is by action of the Company (except as describeseiction 6(f) hereof), all Options and SARs theld iy the Participant whic
are exercisable at the date of termination shaitinae to be exercisable by the Participant uhgl ¢arlier of 90 days after st
date or the expiration of such Options and SARsdnordance with their terms, and all Options andRSAvhich are n«
exercisable at such date shall automatically temteimand lapse, unless the Committee shall deterothezwise.

Misconduct. In the event that a Participant has (i) used gdwfit or disclosed to unauthorized persi
confidential information or trade secrets of then@any, (ii) breached any contract with or violagey fiduciary obligation to tt
Company, (iii) engaged in unlawful trading in trecsrities of the Company or of another company dbaseinformation gaine
as a result of that Participant's employment wite Company, or (iv) committed a felony or otheriags crime,then tha
Participant shall forfeit all rights to any unexieed Options and SARs granted under the Plan andfé&hat Participant
outstanding Options and SARs shall automaticalijmibeate and lapse, unless the Committee shall méterotherwise.

(9) Nontransferability of Opt®mand SARs During a Participant's lifetime, his or her Opoand SAR
shall not be transferable and shall only be exabtés by the Participant and any purported transifedl be null and void. N
Option or SAR shall be transferable other than iyaw the laws of descent and distribution.

Each Restricted Stock Award and Restricted Stodk Award shall be subject to the following:

@) Any such Award shall be subject to such conditioestrictions and contingencies as the Committesd|
determine.
(b) If the right to become vested in a Restricted StAalard or Restricted Stock Unit Award is conditionhen the

completion of a specified period of service witle tBompany or the Subsidiaries, without achieverémperformance measul
or other performance objectives being required asomdition of vesting, and without it being granted lieu of othe
compensation, then the required period of servarefidll vesting of the Award shall be not less thavo years (subject
acceleration of vesting, to the extent permittedttyy Committee, in the event of the Participanéatl, disability, retiremer
change in control or involuntary termination).

(c) Misconduct In the event that a Participant has (i) used goofit or disclosed to unauthorized persi
confidential information or trade secrets of then@any, (ii) breached any contract with or violagey fiduciary obligation to tt
Company, (iii) engaged in unlawful trading in trecsrities of the Company or of another company dbaseinformation gaine
as a result of that Participant's employment wite Company, or (iv) committed a felony or otheriags crime,then tha
Participant shall forfeit all rights to any Resteid Stock Awards and Restricted Stock Unit Awarmdsted under the Plan and
of that Participant's outstanding Restricted Stégkards and Restricted Stock Unit Awards shall awttoally terminate ar
lapse, unless the Committee shall determine otlserwi

(d) Nontransferability of Rested Stock Awards and Restricted Stock Unit Awar@siring a Participant
lifetime, his or her Restricted Stock Awards andtReted Stock Unit Awards shall not be transfeeadohd any purported trans
shall be null and void.
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7. AmendmentThe Committee may, at any time, amend, suspeneérorinate the Plan, in whole or in part, providied
no such action shall adversely affect any righteldigations with respect to any grants theretofmutstanding hereunder. The Commi
may amend the terms and conditions of outstandiptio@®s, SARs, Restricted Stock Awards or Restri&#atk Unit Awards provide
however, that (i) no such amendment shall be advierdhe holders of the Options and SARs, (ii) nohsamendment shall extend
period for exercise of an Option and SAR, and (g amended terms of the Option, SAR, RestrictedkSAward or Restricted Sto
Unit Award would be permitted under this Plan.

8. Foreign EmployeedVithout amending the Plan, the Committee mayt t@ations, SARs, Restricted Stock Awards
Restricted Stock Unit Awards granted to eligibleptoyees who are foreign nationals on such termscamditions different from tho:
specified in this Plan as may in the judgment & @ommittee be necessary or desirable to fosterpaochote achievement of {
purposes of the Plan, and, in furtherance of suatpgses the Committee may make such modificatiansgndments, procedur
subplans and the like as may be necessary or &dlvisa comply with provisions of laws in other ctues in which the Compal
operates or has employees. The Committee shall thavauthority to adopt plans, supplemental to Bi&n, covering employees resid
outside the United States, including but not limtite the United Kingdom.

9. Registration, Listing and Qualificatioh Shares Each Option, SAR, Restricted Stock Award or Ret&d Stock Un
Award shall be subject to the requirement that &y time the Committee shall determine that grgastration, listing or qualification
the shares covered thereby upon any securitiesaegehor under any foreign, federal, state or |tm&| or the consent or approval of
governmental regulatory body, is necessary or delgras a condition of, or in connection with, dranting of such Option, SA
Restricted Stock Award or Restricted Stock Unit Advar the purchase of shares thereunder, no sutiorQSAR, Restricted Sto
Award or Restricted Stock Unit Award may be exeaxdisinless and until such registration, listing,ldigation, consent or approval sh
have been effected or obtained free of any comnditiot acceptable to the Committee. Any person ésiagcan Option and SAR sh
make such representations and agreements andhfsuah information as the Committee may requesisture compliance with t
foregoing or any other applicable legal requireraent

10. Buy Out of Option and SAR Gainat any time after any Stock Option or SAR becoregarcisable, the Committee sl
have the right to elect, in its sole discretion arithout the consent of the holder thereof, to ehstich Option or SAR and to cause
Company to pay to the Participant the excess oftie Market Value of the shares of Common Stockeced by such Option or S/
over the Exercise Price of such Option or SAR atdhte the Committee provides written notice (fBay'Out Notice") of itantention tc
exercise such right. Buy outs pursuant to this isiom shall be effected by the Company as promgslypossible after the date of the |
Out Notice. Payments of buy out amounts may be niadash, in shares of Common Stock, or partlydshcand partly in Comm
Stock, as the Committee deems advisable. To thenepayment is made in shares of Common Stockntimeber of shares shall
determined by dividing the amount of the paymertiganade by the Fair Market Value of a share of @omStock at the date of the E
Out Notice. In no event shall the Company be reglito deliver a fractional share of Common Stoclsatisfaction of this buy o
provision. Payments of any such buy out amounti beamade net of any applicable foreign, fedematl(ding FICA), state and loc
withholding taxes.
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11. Adjustment for Change in Stock SubjecPlan. In the event of any change in the outstandingeshaf Common Stot
by reason of any stock split, stock dividend, drestincrease or decrease in shares effected witheuteceipt of consideration by
Company or other similar corporate change, suclitaua adjustments may be made in the Plan an©fi®ns, SARs, Restricted Stc
Awards and Restricted Stock Unit Awards grantecetieder as the Committee determines are necessappoopriate, including,
necessary, an adjustment in the number of shack&xercise Prices per share applicable to Opti8ARs, Restricted Stock Awards ¢
Restricted Stock Unit Awards then outstanding anthe number of shares which are reserved for igsuiander the Plan. The Commi
may also make the foregoing changes and any otiarges, including changes in the classes of seugdwvailable, to the extent it
deemed necessary or desirable to preserve thadademenefits of the Plan for the Corporation arel Rtarticipants in the event of ¢
other reorganization, recapitalization, merger,sdidation, spineff, extraordinary dividend or other distribution similar transactiol
Any such adjustment shall be conclusive and bin@timgll purposes of the Plan.

12. No Rights to Options, SARs, Restrictedc&tAwards, Restricted Stock Unit Awards or Empleym No employee ¢
other person shall have any claim or right to lentgd an Option, SAR, Restricted Stock Award ortireed Stock Unit Award under t
Plan. Having received an Option, SAR, RestrictaatistAward or Restricted Stock Unit Award under Bian shall not give an employ
any right to receive any other grant under the PAaRarticipant shall have no rights to or interisany Option, SAR, Restricted Stc
Award or Restricted Stock Unit Award except asfeeth herein. Neither the Plan nor any action takereunder shall be construec
giving any employee any right to be retained ingh@ploy of the Company.

13. Rights as ShareholdeA Participant under the Plan shall have no rigigsa holder of Common Stock with respes
Options, SARs, Restricted Stock Award or RestricBtdck Unit Award granted hereunder, unless and wettificates for shares
Common Stock are issued to such Participant.

14. Assignment Except as otherwise provided in an award summaoyStock Option, SAR, Restricted Stock Awari
Restricted Stock Unit Award shall be assignabléransferable except by will or by the laws of desgcand distribution and during t
lifetime of a Participant, the Stock Option, SAResRicted Stock Award and Restricted Stock Unit Advshall be exercisable only
such Participant or such Participant's guardidegal representative.

15. Other Actions This Plan shall not restrict the authority of tBemmittee or of the Company, for proper corpc
purposes, to grant or assume Stock Options, SABsriRted Stock Awards or Restricted Stock Unit Adga other than under the Plan
or with respect to any employee or other person.

16. Costs and Expenseg&xcept as provided in Sections 6 and 10 hereti vaspect to taxes, the costs and expens
administering the Plan shall be borne by the Comard shall not be charged to any grant nor toeangloyee receiving a grant.

17. _Plan Unfunded The Plan shall be unfunded. Except for reserargyfficient number of authorized shares to themr
required by law to meet the requirements of then Plae Company shall not be required to establishspecial or separate fund ol
make any other segregation of assets to assudetivery of Company Common Stock upon exercisengf@ption or SAR granted unc
the Plan.

18.  Governing Law. This Plan shall be governed by and construeddoralance with th
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laws of the State of North Carolina without regtordts laws of conflict.

19. Effectiveness and Duration of the Plarhis Plan shall become effective May 1, 1998. Phen shall remain in effe
until terminated by the Committee.
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Exhibit 10.2:
Yum! Brands, Inc.
SharePower Plan
(as amended through June 23, 2003)

1. PurposesThe purpose of the Yum! Brands, Inc. SharePovear Rhe “Plan”)is to provide Yum! Brands, Inc. stock optic
stock appreciation rights and restricted stock dwao (1) Yum! Brands, Inc. employees pursuanh&oEmployee Programs Agreement, date
of August 26, 1997, between TRICON Global Restastamc. (now known as Yum! Brands, Inc.) and P@psilnc. (the Employee Progran
Agreement”),which requires that certain PepsiCo, Inc. stockomst granted pursuant to the PepsiCo SharePowek &iption Plan be convert
to TRICON (now known as Yum! Brands, Inc.) stockiops under this Plan, and (2) Yum! Brands, Incpkayees on and after February 1, 2001.

2. Definitions Unless the context clearly indicates otherwibe, following terms, when used in this Plan, shalé the
meanings set forth below:

(a) “Common Stock” or “Stock” means Camg Common Stock, without par value.
(b) “Committee’means the Compensation Committee of the Board iciirs of the Company, as appointed f

time to time by the Board, consisting of three @renmembers of the Board who are not eligible tigipate in the Plan and who he
not, within one year prior to their appointmentite Committee, participated in the Plan.

(c) “Company”’means Yum! Brands, Inc., a North Carolina corporgtiits divisions and direct and indir
subsidiaries.
(d) “Exercise Pricefneans the price at which a share of Common Stogkred by an Option or SAR gran

hereunder may be purchased.

(e) “Fair Market Valuefheans an amount equal to the average of the higioansales prices for Common Stocl
reported on the composite tape for securitiesdiste The New York Stock Exchange, Inc. on the datguestion (or, if no sales
Stock were made on said Exchange on such datédneoneixt preceding day on which sales were madeicim Exchange), except tl
such average price shall be rounded up to the sieane-fourth.

)] “Grant Date’'means the date an Option was granted under the@efharePower Stock Option Plan and
date an Option, SAR, Restricted Stock Award or Retetd Stock Unit Award is granted under this Plahe date of grant of an Opti
granted under the PepsiCo SharePower Option Pltreidate as of which the Compensation CommittetheBoard of Directors
PepsiCo determined that such Option became eftectiv

(9) “Option” or “Stock Optioneans a right granted under the Plan to a Partitipapurchase a share of Comp
Common Stock at a fixed price for the specifiedquepf time.

(h) “Participantineans an eligible employee of the Company whoastgd a Stock Option, SAR, Restricted S
Award or Restricted Stock Unit Award under the Plan

0] “PepsiCo” means PepsiCo, Inc., a North Carolingpomation.



0] A "Restricted Stock" Award is a grant of sharesStéck, and a "Restricted Stock Unit" Award is thrarg of ¢
right to receive shares of Stock in the futurehweitich shares of Stock or right to future delivefrguch shares of Stock subject to a
of forfeiture or other restrictions that will lapsgon the achievement of one or more goals relatingompletion of service by t
Participant, or achievement of performance or otfigectives, as determined by the Committee.

(k) “Retirement’'means termination from employment by the Companyréasons other than death after
employee has fulfilled the requirements for eithenormal, early or disability retirement pension, defined under the Company’
retirement program applicable to such employebaeathte of termination of employment.

0] “Stock Appreciation Right” (an “SARmeans a right granted under the Plan to a Partitipareceive, in cash
stock (as determined by the Committee), value etpuédr otherwise based on) the excess of: (aJdie Market Value of a specifi
number of shares of Stock at the time of exeraser (b) an Exercise Price established by the Cdteai

(m) “Totally Disabled” shall have the maan set forth in the Company’long term disability program applicable
such employee.

3. Administration The Plan shall be administered by the Committdech shall have full power and authority to admtai
and interpret the Plan and to adopt such rulesjlatigns, agreements, guidelines and instrumentshfie administration of the Plan as
Committee deems necessary or advisable.

The Committees interpretations of the Plan, and all actions na&ed determinations made by the Committee cormgrany matte
arising under or with respect to the Plan or anyidg, SARs, Restricted Stock Awards or RestriGé&ack Unit Awards granted hereunder, <
be final, binding and conclusive on all interespegdities, including the Company, its shareholdexs @hformer, present and future employee
the Company. The Committee may delegate some @f & power and authority hereunder to the Chairrand Chief Executive Officer of 1
Company, such delegation to be subject to suchstemmd conditions as the Committee in its discresioall determine. The Committee may &
all questions of accounting rely conclusively ugmy determinations made by the independent pubtiountants of the Company.

4, Stock Available for Options, SARRestricted Stock Awards or Restricted Stock Unitadds. The shares that may
delivered or purchased under the Plan shall na¢exk@an aggregate of 14,000,000 shares of Commak,Stabject to any adjustments which t
be made pursuant to Section 11 hereof. Sharesook $ised for purposes of the Plan may be eithereshaf authorized but unissued Comt
Stock or treasury shares or both. To the extertahg shares of Stock covered by an Option, SARtiR¢ed Stock Award or Restricted St
Unit Award are not delivered to a Participant onéficiary because the Option or SAR is forfeitedcancelled, or the shares of Stock are
delivered or because the Options, SARs, Restristedk Awards or Restricted Stock Unit Awards artles in cash or for any other reason, ¢
shares shall not be deemed to have been delivergaifposes of determining the maximum number afeh of Stock available for delivery un
the Plan.

5. Eligibility. All those employees of the Company, it divisi@ral direct and indirect subsidiaries whose optiamder th
PepsiCo SharePower Stock Option Plan were convest€dmpany Options pursuant to the Employee Progragreement. In addition, effect
February 1, 2001, employees of the Company (ottear bfficers subject to Section 16 of the Secwiigchange Act of
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1934) are eligible to receive Option, SAR, RestxicStock Award or Restricted Stock Unit Award gsant

6. Terms and Conditions of Options R8ARestricted Stock Awards and Restricted Stock AMmards. Each Option and SA
outstanding hereunder shall be in writing and statitain the following terms and conditions:

(a) Exercise PriceThe Exercise Price shall be equal to the Fairkgia¥alue of a share of Common Stock on
Grant Date.

(b) Term and Exercise Date3ptions and SARs granted hereunder shall hagenaaf no longer than ten years fr
the Grant Date and shall vest in accordance withdhms of their grant. A grant of Options or SARay vest in installments, howev
Stock Options and SARs must be exercised for fadires of Common Stock. To the extent that Stockd@ptand SARs are r
exercised when they become initially exercisatileytshall be carried forward and be exercisabld the expiration of the term
such Stock Options or SARSs, subject to the prousiof Sections 6 (e) and (f) hereof.

(c) Exercise of Option or SAR 0 exercise an Option, the holder thereof shiak gotice of his or her exercise to
Company, or its agent, specifying the number ofeshaf Common Stock to be purchased and identifffiegspecific Options that ¢
being exercised. To exercise an SAR, the holdeetiehall give notice of his or her exercise te @ompany, or its agent, identifyi
the specific SARs that are being exercised andhthmber of shares of Stock to be covered by theceseerFrom time to time tl
Committee may establish procedures relating tactiffg such exercises. No fractional shares shaibsged as a result of exercising
Option or an SAR that is settled in Stock. An Optimr SAR is exercisable during a Participanifetime only by the Participal
provided, however, that in the event the Partidipeimcapacitated and unable to exercise Optior&ARRs, such Options or SARs n
be exercised by such Participantegal guardian, legal representative, fiduciaryiher representative whom the Committee de
appropriate based on applicable facts and circurnsta

(d) Payment of Exercise Pric&he Exercise Price for the Options being exettisrist be paid in full at time
issuance of the Common Stock. In addition, in otdeenable the Company to meet any applicable darefiederal (including FICA
state and local withholding tax requirements, di€lpant shall also be required to pay the amodran to be withheld at the time
exercise of an Option or SAR. No share of Stock béldelivered to any Participant until all suchcamts have been paid.

(e) Effect of Termination of EmploymeBlisability or Death No Option or SAR may be exercised by a Partidi
after the termination of his or her employment witle Company, except that: (i) if such terminatioccurs by reason of t
Participants death, all Options and SARs then held by theidiaaint shall become immediately exercisable athefdate of death a
may be exercised by such Participargkecutor (or, if none, his or her legal represtirg) until the expiration of such Options or S/
in accordance with their terms; (ii) if such teritiion occurs by reason of the Participant becoriioglly Disabled, all Options al
SARs then held by the Participant shall continubg¢come exercisable and be able to be exerciséukhiyarticipant in accordance w
their terms; (iii) if such termination occurs byason of the Participarst’Retirement, all Options and SARs then held byRhsicipan
shall become immediately exercisable as of the daseich Retirement and may be exercised by thécRemnt until the expiration
such Options or SARs in accordance with their teams (iv)
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if such termination is voluntary by the employeasby action of the Company (except as describeSeiction 6(f) hereof), all Optio
and SARs then held by the Participant which arecisable at the date of termination shall contitmibe exercisable by the Particip
until the earlier of 90 days after such date orgkpiration of such Options or SARs in accordandé their terms and all Options a
SARs which are not exercisable at such date shadhaatically terminate and lapse, unless the Cotemghall determine otherwise.

® Misconduct In the event that a Participant has (i) usedfofit or disclosed to unauthorized persons, canrftih
information or trade secrets of the Company, (i§adzhed any contract with or violated any fiduciabligation to the Company, (i
engaged in unlawful trading in the securities &f ompany or of another company based on informajained as a result of tl
Participants employment with the Company, or (iv) committetelny or other serious crime, then that Partictpstmall forfeit al
rights to any unexercised Options or SARs grantedeu the Plan and all of Participatbutstanding Options and SARs s
automatically terminate and lapse, unless the Cdraenshall determine otherwise.

Nontransferability of Options and B#\ During a Participang lifetime, his or her Options and SARs shall re
transferable and shall only be exercisable by #widpant and any purported transfer shall be aol void. No Option or SAR sh
be transferable other than by will or the laws e$cknt and distribution.

Each Restricted Stock Award and Restricted Stodk Award shall be in writing and shall be subjexthe following:
@) Any such Award shall be subjectuotsconditions, restrictions and contingencieshasGommittee shall determine.

(b) If the right to become vested in a Restricted Staalard or Restricted Stock Unit Award is conditidnen the completic
of a specified period of service with the Compamytlte Subsidiaries, without achievement of PerforoceaMeasures or other performa
objectives being required as a condition of vestargd without it being granted in lieu of other qmnsation, then the required period of sel
for full vesting of the Award shall be not lessnhiavo years (subject to acceleration of vestinght extent permitted by the Committee, in
event of the Participant's death, disability, egtient, change in control or involuntary terminafion

(c) Misconduct In the event that a Participant has (i) used gwmofit or disclosed to unauthorized persons, canrftéh
information or trade secrets of the Company, (i§azhed any contract with or violated any fiduciabfigation to the Company, (i
engaged in unlawful trading in the securities &f tbompany or of another company based on informaggined as a result of tl
Participants employment with the Company, or (iv) committefelny or other serious crime, then that Participstmall forfeit al
rights to any Restricted Stock Award or Restric&tdck Unit Award granted under the Plan and allPafticipants outstandin
Restricted Stock Awards and Restricted Stock Unitaids shall automatically terminate and lapse, smihe Committee sh
determine otherwise.

(d) Nontransferability dRestricted Stock Awards and Restricted Stock UmiaAds. During a Participans lifetime
his or her Restricted Stock Awards and RestrictetiSUnit Awardsshall not be transferable and any purported trarstiall be
nulland void.

4
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7. AmendmentThe Committee may, at any time, amend, suspeneératinate the Plan, in whole or in part, providedt nc
such action shall adversely affect any rights digalions with respect to any grants theretofortstanding hereunder. The Committee may ar
the terms and conditions of outstanding OptionsRSARestricted Stock Awards or Restricted Stockt Bmiards provided, however, that (i)
such amendment shall be adverse to the holderseoOptions, SARs, Restricted Stock Awards or Restdli Stock Unit Awards (ii) no su
amendment shall extend the period for exercisendDption SAR, Restricted Stock Award or RestricBtdck Unit Award and (iii) the amend
terms of the Option, SAR, Restricted Stock AwardRestricted Stock Unit Award would be permitted enthis Plan.

8. Foreign EmployeesVithout amending the Plan, the Committee mayt t@aions and SARs granted to eligible emplo
who are foreign nationals on such terms and cardtidifferent from those specified in this Plann@asy in the judgment of the Committee
necessary or desirable to foster and promote aeirient for the purposes of the Plan, and, in fuathes of such purposes the Committee
make such modifications, procedures, subplans laadike as may be necessary or advisable to comiptyprovisions of laws in other countr
in which the Company operates or has employees.

9. Registration, Listing and Qualificem of Shares Each Option, SAR, Restricted Stock Award or Refstd Stock Un
Award shall be subject to the requirement thanif tme the Committee shall determine that thestegiion, listing or qualification of the sha
covered thereby upon any securities exchange oeruady foreign, federal, state or local law, or tdomsent or approval of any governme
regulatory body, is necessary or desirable as diton of, or in connection with, the granting afch Option, SAR, Restricted Stock Awarc
Restricted Stock Unit Award or the purchase of ehdhereunder, no such Option SAR, Restricted Staehrd or Restricted Stock Unit Awe
may be exercised unless and until such registratisting, qualification, consent or approval shialve been effected or obtained free of
condition not acceptable to the Committee. Any perexercising an Option or SAR shall make suchesgmtations and agreements and fui
such information as the Committee may requestsarascompliance with the foregoing or any otheriapple legal requirements.

10. Buy Out of Option and SAR GainAt any time after any Stock Option or SAR becoragsrcisable, the Committee sl
have the right to elect, in its sole discretion anthout the consent of the holder thereof, to ehisach Option or SAR and to cause the Com
to pay to the Participant the excess of the FairkgtaValue of the shares of Common Stock coveredunh Option or SAR over the Exerc
Price of such Option or SAR at the date the Conemitirovides written notice (the “Buy Out Noticaf)its intention to exercise such right. E
outs pursuant to this provision shall be effectgdHe Company as promptly as possible after the dthe Buy Out Notice. Payments of buy
amounts may be made in cash, in shares of Comnuuk,Sir partly in cash and partly in Common Staakthe Committee deems advisable
the extent payment is made in shares of CommorkStbe number of shares shall be determined byditigi the amount of the payment to
made by the Fair Market Value of a share of Comi&tutk at the date of the Buy Out Notice. In no éwarall the Company be required to del
a fractional share of Common Stock in satisfactiérihis buy out provision. Payments of any such buy amounts shall be made net of
applicable foreign, federal (including FICA), stated local withholding taxes.

11. Adjustment for Change in Stock SubjecPlan. In the event of any change in the outstandingeshaf Common Stock |
reason of any stock split, stock dividend, recdigétion, merger, consolidation, combination or lexicge of shares or other similar corpc
change, such equitable adjustments may be madie iRlan and the Options, SARs, Restricted Stockrédsvar
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Restricted Stock Unit Awards granted hereundehasdommittee determines are necessary or apprepimeiuding, if necessary, an adjustn
in the number of shares and Exercise Prices pee stpplicable to Options, SARs, Restricted Stockaiis or Restricted Stock Unit Awards tl
outstanding and in the number of shares whicheserved for issuance under the Plan. Any such tadéug shall be conclusive and binding fol
purposes of the Plan.

12. No Rights to Options, SARs, Restdc&ock Awards or Restricted Stock Unit Awards onfioyment. No employee ¢
other person shall have any claim or right to bentgd an Option, SAR, Restricted Stock Award ortiR#ed Stock Unit Award under the Pl
Having received an Option, SAR, Restricted Stockafdvor Restricted Stock Unit Award under the Plaallsnot give an employee any righ
receive any other grant under the Plan. A Partittighall have no rights to or interest in any OptiSAR, Restricted Stock Award or Restric
Stock Unit Award except as set forth herein. Neaithe Plan nor any action taken hereunder shatiopstrued as giving any employee any rig|
be retained in the employ of the Company.

13. Rights as ShareholdeA Participant under the Plan shall have no rigigsa holder of Common Stock with respec
Options, SARs, Restricted Stock Awards or Restli&éock Unit Awards granted hereunder, unless anill eertificates for shares of Commr
Stock are issued to such Participant.

14. Other ActionsThis Plan shall not restrict the authority of themmittee or of the Company, for proper corpofatgoses
to grant or assume Stock Options, SARs, Restristedk Awards or Restricted Stock Unit Awards, ottiem under the Plan, to or with respe:
any employee or other person.

15. Costs and Expense&xcept as provided in Sections 6 and 10 heredtii waspect to taxes, the costs and expens
administering the Plan shall be borne by the Compem shall not be charged to any grant nor toeangloyee receiving a grant.

16. Plan UnfundedThe Plan shall be unfunded. Except for resenangufficient number of authorized shares to therd
required by law to meet the requirements of thenPlae Company shall not be required to establishspecial or separate fund or to make
other segregation of assets to assure the delafeBompany Common Stock upon exercise of any OptioBAR, or delivery of shares unde
Restricted Stock Award or Restricted Stock Unit Agvgranted under the Plan.

17. Governing LawThis Plan shall be governed by and construeddéomance with the laws of the State of North daeol
18. Effectiveness and Duration of thenR[&his Plan shall become effective at the beginmih@ctober 7, 1997.
6
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Exhibit 10.3:

CREDIT AGREEMENT

dated as of

November 8, 2005

among

YUM! BRANDS, INC.,
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YUM! RESTAURANTS INTERNATIONAL S.a.R.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 Joint Mandated Lead Arrangers and Joint Boolatsn

HSBC BANK USA, N.A., and
COOPERATIEVE CENTRALE RAIFFEISEN-BOERENLEENBANK B.ARABOBANK INTERNATIONAL”, NEW YORK BRANCH
as C«-Arrangers
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CREDIT AGREEMENT (the “ Agreemeri} dated as of November 8, 2005, among YUM!
BRANDS, INC., YUM! RESTAURANT HOLDINGS, YUM! RESTARANTS INTERNATIONAL
S.a.R.L., LLC (U.S. BRANCH) and YUM! RESTAURANTS MERNATIONAL (CANADA) LP, the
LENDERS party hereto, CITIBANK INTERNATIONAL PLC,saFacility Agent and CITIBANK, N.A.,
CANADIAN BRANCH, as Canadian Facility Agent.

The parties hereto hereby agree as follows:

ARTICLE |
Definitions
SECTION 1.01. Defined Term#s used in this Agreement, the following terms htheemeanings specified below:

“ Acquired Busines8 means any Person, property, business or asseiraddor, as applicable, proposed to be acquired)
by the Company or a Subsidiary pursuant to a PachAcquisition.

“ Adjusted EBITDA” means, for any period, the Consolidated EBITDAh# Company for such period, adjusted (a) to
include (to the extent not otherwise included)@mnsolidated EBITDA of any Acquired Business acediduring such period (and, solely for
purposes of determining whether a proposed aciuisi a Permitted Acquisition pursuant to claudeaf the definition of the term Permitted
Acquisition, any Acquired Business that, at theetiof calculation of Adjusted EBITDA for such purgosias been acquired subsequent to the enc
of such period and prior to such time as well as$ gnoposed to be acquired) pursuant to a Permitedisition and not subsequently sold,
transferred or otherwise disposed of during suctogddor, solely for purposes of determining whethgroposed acquisition is a Permitted
Acquisition, subsequent to the end of such periadifior to such time), based on the actual Codatdd EBITDA of such Acquired Business for
such period (including the portion thereof attrétle to such period prior to the date of acquisitid such Acquired Business) and (b) to exclude
the Consolidated EBITDA of any Sold Business sttahsferred or otherwise disposed of during sucfod€and, solely for purposes of
determining whether a proposed acquisition is antexd Acquisition pursuant to clause (d) of thémdgon of the term Permitted Acquisition,
any Sold Business that, at the time of calculatibAdjusted EBITDA for such purpose, has been swihsferred or otherwise disposed of
subsequent to the end of such period and priondh §me), based on the actual Consolidated EBITIDSuch Sold Business for such period
(including the portion thereof attributable to sy#riod prior to the date of sale, transfer or dssfion of such Sold Business). For purposes of
calculating Adjusted EBITDA for any period, the ion of the Consolidated EBITDA of any Acquired Bess that is to be included in Adjusted
EBITDA for such period that is
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attributable to the period prior to the date ofwsiiion of such Acquired Business shall be detagdias though all net income of such Acquired
Business for such period was distributed to thelérsl of the Equity Interests of such Acquired Basgratably.

“ Adjusted LIBO Rat€ means, with respect to any LIBOR Borrowing forydnterest Period, an interest rate per annum
(rounded upwards, if necessary, to the next 1/X004) equal to (a) the LIBO Rate for such Inter@stiod multiplied by (b) the Statutory Rese
Rate.

“ Administrative Questionnairémeans an Administrative Questionnaire in a foupgied by the Agent.

“ Affiliate " means, with respect to a specified Person, an®beson that directly, or indirectly through onemmre
intermediaries, Controls or is Controlled by oursler common Control with the Person specified.

“ Agents” means the Facility Agent and the Canadian Fgciigent.

“ Alternative Currency means Sterling, with respect to the UK Commitnsent Canadian Dollars, with respect to the
Canadian Commitments.

“ 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 such specifd@rnative Currency that may be purchased witthsamount of U.S. Dollars at the Spot
Exchange Rate with respect to such Alternative €hay on such date.

“ Alternative Currency Loaf means any Loan denominated in an Alternative €nay.

“ Applicable Percentagémeans, with respect to any Lender of any Cldss piercentage of the total Commitments of
such Class represented by such Lender's Commitofeuich Class. If the Commitments of any Class haxminated or expired, the Applicable
Percentages for such Class shall be determined g the Commitments of such Class most recémti§fect, giving effect to any
assignments.

“ Applicable Margin” means, for any day, with respect to any Loan tieder, the applicable margin per annum set forth
below based upon (a) the ratings by Moody’s and S&8pectively, applicable on such date to thexridebt and (b) the Leverage Ratio. If the
Category applicable to the ratings establishedeentked to have been established (as set forth belpWMpoody’s and S&P for the Index Debt (the
“ Index Category) shall fall within a Category numerically highér.e., less favorable to the Borrowers) than the Categpplicable to the
Leverage Ratio (the “ Leverage Categdrythen the Applicable Margin shall be determirdreference to the Leverage Category; providihet
in any case where the
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Leverage Category is more than one Leverage Catégonore than oneCategory numerically lower (,imore favorable to the Borrowers) than
the applicable Index Category, then the Applicaddggin shall be determined by reference to the @ateone numerically lower (i.e more
favorable to the Borrowers) than the applicableeln@ategory. If the Leverage Category is in a Gatgegumerically higher (i.e.less favorable
to the Borrowers) than the Index Category, thenligpple Margin shall be determined by referencthtoindex Category.

Applicable Margin
Category Index Debt Rating Leverage Ratit (basis points
1 >A2/A < 0.60x 20
2 A3/ A- 0.60x-0.84x 25
3 Baal / BBB+ 0.85x-1.09x 30
4 Baa2 / BBB 1.10x-1.49x 40
5 Baa3 / BBE- 1.50x-1.89x 60
6 Bal/ BB+ 1.90x-2.29x 90
7 <Bal/BB+ > 2.30x 120

For purposes of the foregoing, (i) if either Mocslpr S&P shall not have in effect a rating for théex Debt (other than
by reason of the circumstances referred to inadbedentence of this paragraph), then such ratjagay shall be deemed to have established a
rating in Category 7; (i) if the ratings estabkshor deemed to have been established by Moody'S&® for the Index Debt shall fall within
different Categories, the Applicable Margin shalliased on the Category numerically lower (i.erenfavorable to the Borrowers) of the two
ratings unless one of the two ratings is two orer@ategories numerically lower (i.e., more favoeabl the Borrowers) than the other, in which
case the Applicable Margin shall be determineddfgrence to the Category one numerically higher, (less favorable to the Borrowers) than the
Category numerically lower (i.e., more favorableéhie Borrowers) of the two ratings; and (iii) ithatings established or deemed to have been
established by Moody’s and S&P for the Index Détalisbe changed (other than as a result of a chemie rating system of Moody’s or S&P),
such change shall be effective as of the date acharhis first announced by the applicable rataggncy, irrespective of when notice of such
change shall have been furnished by the Compathetdgent and the Lenders pursuant to Section &.@therwise. Each change in the
Applicable Margin shall apply during the period aoencing on the effective date of such change addhgron the date immediately preceding
the effective date of the next such change. Ifr#tiimg system of Moody’s or S&P shall change, aither such rating agency shall cease to be in
the business of rating corporate debt obligatitms Company, the Borrowers and the Lenders shgbtiee in good faith to amend this definition
to reflect such changed rating system or the uteitity of ratings from such rating agency andngieg the effectiveness of any such
amendment, the Applicable Margin shall be deterahimg reference to the rating most recently in dffgr to such change or cessation.

For purposes of the foregoing, (i) the Leveragad=stiall be determined as of the end of each fiscal



guarter of the Company’s fiscal year based uporCibimpany’s consolidated financial statements dedidgursuant to Section 5.01(a) or (b); and
(i) each change in the Applicable Margin resultfinrgm a change in the Leverage Ratio shall be gffecuring the period commencing on and
including the date of delivery to the Facility Adexf such consolidated financial statements inéiicasuch change and ending on the date
immediately preceding the effective date of thetrmrange in the Applicable Margin; provid#tht the Leverage Ratio shall be deemed to be

on Category 7 (A) at any time that an Event of D#féother than an Event of Default of the typefseth in clause (e) or (h) of Section 7.01) has
occurred and is continuing or (B) if the Companilsféo deliver the consolidated financial statenseeiquired to be delivered by it pursuant to
Section 5.01(a) or (b), during the period from ¢éixpiration of the time for delivery thereof untilut excluding the date that) such consolidated
financial statements are delivered.

“ Applicable Swingline Percentagemeans (a) in respect of any funding of Luxembo8vgngline Loans, 43.75% for
each of Citibank N.A., London and JPMorgan ChasekB&.A. and 12.50% for Wachovia Bank N.A., andifbjespect of any funding of UK
Swingline Loans, 41.77215% for each of Citibank Nlfondon and JPMorgan Chase Bank, N.A., and 16%bfor Wachovia Bank N.A.

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

“ Assigned Dollar Valué has the meaning assigned to such term in Se2tio6.

“ Assignment and Assumptidnmeans an assignment and assumption enteredyrad bnder and an assignee (with the
consent of any party whose consent is requireddayi@ 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, in respect of any Class of Commitmentspéhied from and including the Effective Date
but excluding the earlier of the Maturity Date ahd date of termination of the Commitments of sGtdss.

“ B/A " and “ Bankets Acceptancesmeans a bill of exchange, including a depositaitlyissued in accordance with the
Depository Bills and Notes Act (Canada), denomidateCanadian Dollars, drawn by the Canadian Boeroand accepted by a Lender in
accordance with the terms of this Agreement.

“ B/A Drawing ” means B/As accepted and purchased on the samardhtes to which a single Contract Period is inct
including any B/A Equivalent Loans accepted ancchased on the same date and as to which a singleaCbPeriod is in effect. For greater
certainty, all provisions of this Agreement whiale applicable to B/As are also applicable, mutatigandis, to B/A Equivalent Loan



“ B/A Equivalent Loan’” has the meaning assigned to such term in Se2tiodh

“ Board” means the Board of Governors of the Federal Res8ystem of the United States of America.
“ Borrowers” means the UK Borrower, the Luxembourg Borrowed #me Canadian Borrower.

“ Borrowing " means (a) Revolving Loans of the same Class aie&,Tmade, converted or continued on the same date
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 Revolvingr®@ing in accordance with Section 2.03 or a
Swingline Borrowing pursuant to Section 2.05.

“ Business Day means any day that is not a Saturday, Sunday er dtty on which commercial banks in London or |
York City are authorized or required by law to rémelosed; providedhat, (a) when used in connection with a LIBOR Ldde term “Business
Day” shall also exclude any day on which banksreteopen for dealings in deposits in the applicableency in the London interbank market,
and (b) when used in connection with any Loan & Biade to or drawn by the Canadian Borrower, the t8Business Day” shall also exclude
any day on which banks are not open for busine3sionto.

“ Canadian Alternate Base Rdteeans, for any day, a rate per annum equal tgteater of (a) the interest rate per
annum publicly announced from time to time by tfen@dian Facility Agent as its reference rate ira@fbn such day at its principal office in
Toronto for determining interest rates applicableammercial loans denominated in Canadian Doifafdanada (each change in such reference
rate being effective from and including the datehschange is publicly announced as being effectine) (b) the interest rate per annum equal to
the sum of (i) the CDOR Rate on such day (or, dhstate is not so reported on the Reuters ScreddRCPage, the average of the rate quotes for
bankers’ acceptances denominated in Canadian Ballétin a term of 30 days received by the Canadasilify Agent at approximately 10:00
a.m., Toronto time, on such day (or, if such daydsa Business Day, on the next preceding BusiDag$ from one or more banks of recognized
standing selected by it) and (ii) 0.50% per annum.

“ CABR ", when used with respect to any Loan or Borrowirggers to whether such Loan, or the Loans comqgisiich
Borrowing, are bearing interest at a rate deterthimereference to the Canadian Alternate Base Rate.

“ Canadian Borrowet means Yum! Restaurants International (Canada)allfnited partnership organized and existing
under the laws of the Province of Ontario, Canada.

“ Canadian Commitmeritmeans, with respect to each Lender, the commitraesuch Lender to make
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Canadian Revolving Loans and Canadian Swinglinenkdeereunder and to accept and purchase or arfantpe purchase of B/As hereunder,
expressed as an amount representing the maximuragedg amount of such Lender’'s Canadian Revolvirgli€Exposure hereunder, as such
commitment may be (a) reduced from time to timespant to Section 2.09b) reduced or increased from time to time pantuo assignments
or to such Lender pursuant to Section 9.0%e initial amount of each Lender’'s Canadian Camment is set forth on Schedule 2.04r in the
Assignment and Assumption pursuant to which suaidke shall have assumed its Canadian Commitmeap@iable. The initial aggregate
amount of the Lenders’ Canadian Commitments is 03¥¥0,000.

“ Canadian Dollars$ or “ Cdn.$” means lawful currency of Canada.

“ Canadian Facility Agent means Citibank N.A., Canadian Branch in its cdfyaas facility sub-agent for the Canadian

Lenders hereunder.

“ Canadian Lend€r means a Lender with a Canadian Commitment or GianaRevolving Credit Exposure.

“ Canadian Revolving Borrowingmeans a Borrowing comprised of Canadian RevolViogns.

“ Canadian Revolving Credit Exposuteneans, with respect to any Lender at any time sihm of (a) the aggregate
principal amount of such Lender’s Canadian Rev@\inans and Canadian Swingline Loans denominatéd$n Dollars outstanding at such
time, (b) the Assigned Dollar Value of the aggregaincipal amount of such Lender’'s Canadian Reugl.oans and Canadian Swingline Loans
denominated in Canadian Dollars outstanding at suod and (c) the Assigned Dollar Value of the aggte face amount of the B/As accepted by
such Lender and outstanding at such time.

“ Canadian Resideritmeans at any time, a Person who at that timis f@sident in Canada for purposes of the Income
Tax Act (Canada) or (ii) is an authorized foreigmk which at all times holds all of its interestle Canadian Commitment and Loans made to
the Canadian Borrower hereunder in the courses@@dnadian banking business for the purposes dhtwene Tax Act (Canada).

“ Canadian Revolving Loahmeans a Loan made pursuant to Section 2.01(a).

“ Canadian Swingline Loahmeans a Loan to the Canadian Borrower made paotsaésection 2.05.

“ Capital Expenditure$ means, for any period, (a) the additions to propelant and equipment and other capital
expenditures of the Company and its Included Sidnsés that are (or would be) set forth in a coitsted statement of cash flows of the
Company for such period prepared in accordance @RAP (except for the exclusion of
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Excluded Subsidiaries) and (b) Capital Lease Obtiga incurred by the Company and its Included &lidses during such period; provided that
consideration paid for Permitted Acquisitions simait be construed to constitute Capital Expendgure

“ Capital Lease Obligatiorisof any Person means the obligations of such Petegay rent or other amounts under any
lease of (or other arrangement conveying the tiglise) real or personal property, or a combinatieneof, which obligations are required to be
classified and accounted for as capital leaseshmlance sheet of such Person under GAAP, anchtbeira of such obligations shall be the
capitalized amount thereof determined in accordavite GAAP.

“ CDOR Rat€’ means, on any date, an interest rate per annwral ¢égjthe average discount rate applicable to &k
acceptances denominated in Canadian Dollars wighna of 30 days (for purposes of the definitiorf @anadian Alternate Base Rd)eor with a
term equal to the Contract Period of the relevaAssRfor purposes of the definition of “ Discounaf®”) appearing on the Reuters Screen CDOR
Page (or on any successor or substitute page bfStieen, or any successor to or substitute fdr Sgceen, providing rate quotations comparable
to those currently provided on such page of suche3g as determined by the Canadian Facility Affemt time to time acting reasonably) at
approximately 10:00 a.m., Toronto time, on sucledat, if such date is not a Business Day, on thé preceding Business Day)

“ Change in Control means (a) the acquisition of ownership, directlyindirectly, beneficially or of record, by any
Person or group (within the meaning of the Se@sgikxchange Act of 1934 and the rules of the Seéesidand Exchange Commission thereunder
as in effect on the date hereof), of Equity Intesespresenting more than 30% of the aggregataanglivoting power represented by the issued
and outstanding Equity Interests of the Companyp@aupation of a majority of the seats (other thacant seats) on the board of directors of the
Company by Persons who were neither (i) nominateth® board of directors of the Company nor (iipaipted by directors so nominated; or
(c) the acquisition of direct or indirect Contrdlthe Company by any Person or group.

“ Change in Law means (a) the adoption of any law, rule or retiotaafter the date of this Agreement, (b) any deim
any law, rule or regulation or in the interpretatior application thereof by any Governmental Auitlycafter the date of this Agreement or
(c) compliance by any Lender, by any lending offiésuch Lender or by such Lender’s holding compdgny) with any request, guideline or
directive (whether or not having the force of lasflany Governmental Authority made or issued dfterdate of this Agreement that would be
complied with by similarly situated banks actingsenably.

“ Class”, (a) when used in reference to any Loan or Borrowiefgrs to whether such Loan, or the Loans compgisiuct
Borrowing, are Canadian Loans, Luxembourg Revolingns or UK Revolving Loans, (b) when used in refiee to any Commitment, refers to
whether such Commitment is a Canadian Commitmengaxambourg Commitment or a UK Commitment, (c) whesed in reference to any
Lender, refers to whether such Lender is a Canadian
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Lender, a Luxembourg Lender or a UK Lender anduagn used in reference to any Borrower, refershether such Borrower is the Canadian
Borrower, the Luxembourg Borrower or the UK Borrawe

“ CLO " has the meaning assigned to such term in Seétioh

“ Code” means the Internal Revenue Code of 1986, as aetefndm time to time.

“ Commitments’ means the UK Commitments, the Luxembourg Commitim@&nd the Canadian Commitments.
“ Company” means Yum! Brands, Inc., a North Carolina corpiora

“ Consolidated EBITDA' means, for any Person for any period, Consolditet Income of such Person for such period,
plus, without duplication and to the extent dedddtem revenues in determining such Consolidatetifhmsme, the sum of (a) the aggregate
amount of Consolidated Interest Expense of suchddeior such period, (b) the aggregate amountaufrite tax expense of such Person for such
period, (c) all amounts attributable to depreciatmd amortization of such Person for such pefydall non-cash charges and non-cash losses of
such Person during such period and (e) all logses the sale of assets outside the ordinary caefrbesiness of such Person during such period
and minus, without duplication and to the exterteatito revenues in determining such Consolidatedri¢eme for such period, all gains from
sale of assets outside the ordinary course of basinf such Person during such period, all asméted on a consolidated basis with respect to
such Person and its subsidiaries in accordanceGWAP (except, in the case of the Company, forekeusion of Excluded Subsidiaries). Unless
the context otherwise requires, references to “Clidested EBITDA” are to Consolidated EBITDA of tiéompany and the Included Subsidiaries.

“ Consolidated EBITDAR means, for any Person for any period, the sufBaisolidated EBITDA of such Person for
such period and Rental Expense of such Persomér geriod. Unless the context otherwise requieferences to “Consolidated EBITDAR” are
to Consolidated EBITDAR of the Company and the udeld Subsidiaries.

“ Consolidated Indebtedne%sneans, as of any date of determination, withawglidation (a) the aggregate principal
amount of Indebtedness of the Company and thededSubsidiaries outstanding as of such date @ntjuindebtedness of Excluded
Subsidiaries to the extent Guaranteed by the Coynpaany Included Subsidiary), plus (b) the Se@atton Amount as of such date, minus
(c) the aggregate amount of cash and Permittedstments (other than any cash and Permitted Invedsntieat are subject to a Lien) owned by
Company and the Included Subsidiaries as of suteh datermined on a consolidated basis in accoedaitth GAAP (except for the exclusion of
Excluded Subsidiaries); providdidat, for purposes of this definition, the termdébtedness” shall exclude obligations as an acquanty in




respect of letters of credit to the extent thahdetters of credit have not been drawn upon.

“ Consolidated Interest Expenseneans, for any Person for any period, the integgpense, both expensed and
capitalized (including the interest component ispexct of Capital Lease Obligations), accrued ad pgisuch Person during such period,
determined on a consolidated basis with respesti¢h Person and its Subsidiaries in accordance@®AAP (except, in the case of the Company,
for the exclusion of Excluded Subsidiaries); pr@ddhat interest expense of an Excluded Subsidizail be deemed to be interest expense of the
Company to the extent such interest expense refaieslebtedness to the extent Guaranteed by thep@oy or an Included Subsidiary. Unless
context otherwise requires, references to “Conatdid Interest Expense” are to Consolidated Intéhegénse of the Company and the Included
Subsidiaries.

“ Consolidated Net Incomemeans, for any Person for any period, net incomi@ss of such Person for such period
determined on a consolidated basis with respesti¢h Person and its subsidiaries in accordance@4AP; provided that, in the case of the
Company, there shall be excluded (a) the inconagfPerson (other than a Foreign Subsidiary) irckwlainy other Person (other than the
Company or any Domestic Subsidiary or any direbtdding qualifying shares in compliance with apabte law) has a joint interest, except to
extent of the Attributable Income (as defined béglofvsuch Person, (b) the income of any Excludedis&liary, except to the extent of the amount
of dividends or other distributions (including dibtitions made as a return of capital or repayneéprincipal of advances) actually paid to the
Company or any Included Subsidiaries by such Exeduslubsidiary during such period, (c) the incomddss) of any Person accrued prior to the
date it becomes a Subsidiary or is merged intmaosaclidated with the Company or any of the Subsieleor the date such Person’s assets are
acquired by the Company or any of the Subsidiates(d) for purposes of Section 6.06, without dzgilon and to the extent added to or
subtracted from revenues in determining net incomess for such period, all na@ash extraordinary items during such period, asrdehed on
consolidated basis for the Company and the Subgdia accordance with GAAP. Unless the contelentise requires, references to
“Consolidated Net Income” are to Consolidated Nebime of the Company and the Included Subsididfiespurposes hereof, “Attributable
Income” means, for any period, (i) in the caserof Bomestic Subsidiary at least 90% of the Equitgidests in which are owned (directly or
indirectly) by the Company, a portion of the netdme of such Subsidiary for such period equal éoGbmpany’s direct or indirect ownership
percentage of the Equity Interests of such Subsidia(ii) in the case of any Domestic Subsidiagd than 90% of the Equity Interests in which
are owned (directly or indirectly) by the Compathg amount of dividends or other distributions liging distributions made as a return of
capital or repayment of principal of advances) allyypaid by such Subsidiary to the Company or allytowned Domestic Subsidiary.

“ Consolidated Net Tangible Assétmeans, with respect to the Company as of any, dlag¢etotal amount of assets (less
applicable valuation allowances) after deductinga{bcurrent liabilities (excluding (i) the amouoit
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liabilities which are by their terms extendable@newable at the option of the obligor to a dateentban 12 months after the date as of which the
amount is being determined, (ii) the current portad long-term Indebtedness and (iii) loans outdiiag under the Existing Company Credit
Agreement) and (b) all goodwill, tradenames, traai®, patents, unamortized debt discount and expemd other like intangible assets, all as set
forth on the most recent balance sheet of the Cagnpad its consolidated Subsidiaries includednaricial statements of the Company delivered
to the Facility Agent on or prior to such date efermination pursuant to clause (a) or (b) of ®&ch.01 and determined on a consolidated ba
accordance with GAAP.

“ Contract Period means, with respect to any B/A, the period comeirggnon the date such B/A is issued and accepted
and ending on the date 30, 60, 90 or 180 days\tr,the consent of each Canadian Lender, any otheber of days) thereafter, as the Canadian
Borrower may elect; providetthat if such Contract Period would end on a dagiothan a Business Day, such Contract Period bhaktended to
the next succeeding Business Day.

“ Control” means the possession, directly or indirectlythaf power to direct or cause the direction of ttemagement or
policies of a Person, whether through the abibitgxercise voting power, by contract or otherwiggontrolling ” and “ Controlled’ have
meanings correlative thereto.

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

“ Denomination Daté means, in relation to any Alternative Currencyr®oving, 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 (roangigward, if necessary, to the nearest Cdn.$.01)
calculated by multiplying (a) the face amount oflsB/A by (b) the quotient obtained by dividing die by (ii) the sum of (A) one and (B) the
product of (x) the Discount Rate (expressed ascardd) applicable to such B/A and (y) a fractionwdfich the numerator is the Contract Period
applicable to such B/A and the denominator is 3@8) such quotient being rounded upward or downwarthe fifth decimal place and .000005
being rounded upward.

“ Discount Rateé’ means, with respect to a B/A being accepted andhased on any day, (a) for a Canadian Lendertwhic
is a Schedule | Bank, (i) the CDOR Rate applicablsuch B/A or (ii) if the discount rate for a paaiar Contract Period is not quoted on the
Reuters Screen CDOR Page, the arithmetic averagie(armined by the Canadian Facility Agent) ofgeecentage discount rates (expressed as :
decimal and rounded upward, if necessary, to tlaeest 1/100 of 1%) quoted to the Facility Agentiy Schedule | Reference Banks as the
percentage discount rate at
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which each such bank would, in accordance withadtsnal practices, at approximately 10:00 a.m., mtavdime, on such day, be prepared to
purchase bankers’ acceptances accepted by suchhbainlg a face amount and term comparable to ttedanount and Contract Period of such
B/A, and (b) for a Canadian Lender which is a N8ohedule | Bank, the lesser of (i) the CDOR Rafdiegble to such B/A plus 0.10% per ann
and (ii) the arithmetic average (as determinedhgyGanadian Facility Agent) of the percentage diatoates (expressed as a decimal and rounde:
upward, if necessary, to the nearest 1/100 of 196jagl to the Canadian Facility Agent by the Non&skthe | Reference Banks as the percentage
discount rate at which each such bank would, imatance with its normal practices, at approximal€ly00 a.m., Toronto time, on such day, be
prepared to purchase bankers’ acceptances acdapteeth bank having a face amount and term comfgatalhe face amount and Contract
Period of such B/A.

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

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

“ Environmental Laws$ means all laws, rules, regulations, codes, omies, orders, decrees, judgments, injunctions or
binding agreements issued, promulgated or enteteddy or with any Governmental Authority, relatimgany way to the environment,
preservation or reclamation of natural resourdespresence, management, Release or threateneas&eleany Hazardous Material or to health
and safety matters.

“ Environmental Liability” means any liability, contingent or otherwise (unding any liability for damages, costs of
environmental compliance, investigation or remédigtfines, penalties or indemnities), of the Compar any Subsidiary directly or indirectly
resulting from or based upon (a) violation of amyEonmental Law, (b) the generation, use, handlirapsportation, storage, treatment or
disposal of any Hazardous Materials, (c) exposu@ny Hazardous Materials, (d) the presence, Releathreatened Release of any Hazardous
Materials or (e) any contract, agreement or otlesensual arrangement pursuant to which liabgitgssumed or imposed with respect to any of
the foregoing.

“ Equity Interests means shares of capital stock, partnership isterenembership interests in a limited liability
company, beneficial interests in a trust or othwrity ownership interests in a Person, and anyamst options or other rights entitling the holder
thereof to purchase or acquire any such equityests.

“ ERISA " means the Employee Retirement Income Securityohdi974, as amended from time to time.

“ ERISA Affiliate " means any trade or business (whether or not purated) that, together with the Company, is tibate
as a single employer under Section 414 of the Code.
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“ 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 antdior which the 30-day notice period is waivegd); the existence with respect to any Plan of an
“accumulated funding deficiency” (as defined in @mt 412 of the Code or Section 302 of ERISA), wieetor not waived; (c) the filing pursuant
to Section 412(d) of the Code or Section 303(dxRfSA of an application for a waiver of the minimdumding standard with respect to any P
(d) the incurrence by the Company or any of its @R RAffiliates of any liability under Title 1V of ERSA with respect to the termination of any
Plan; (e) the receipt by the Company or any ERIS#idte from the PBGC or a plan administrator afyanotice relating to an intention to
terminate any Plan or Plans or to appoint a trusteelminister any Plan; (f) the incurrence by @menpany or any of its ERISA Affiliates of any
liability with respect to the withdrawal or partiaithdrawal from any Plan or Multiemployer Plan;(g) the receipt by the Company or any ER
Affiliate of any notice, or the receipt by any Malinployer Plan from the Company or any ERISA A#fié of any notice, concerning the
imposition of Withdrawal Liability or a determinati that a Multiemployer Plan is, or is expectetdéginsolvent or in reorganization, within the
meaning of Title IV of ERISA.

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

“ 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 Indebtedness oEaalyded Equity Interest at the option of the leolthereof; or (c) may be required to be
redeemed or repurchased at the option of the htheéeeof, in whole or in part.

“ Excluded Subsidiary means a Foreign Subsidiary of which securitiestber ownership interests representing less thar
80% of the outstanding capital stock or other gqiniterests, as the case may be, are, at the timeetermination is being made, beneficially
owned, whether directly or indirectly, by the Compa

“ 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 actofiany obligation of any Borrower hereunder,i(@ome or franchise taxes imposed on (or
measured by) its net income by the jurisdictionamtie laws of which such recipient is organizetharhich its principal office is located or, in
the case of any Lender, in which its applicablalieg office is located, (b) any branch profits taxe any similar tax imposed by any jurisdiction
in which the recipient is located and (c) in theecaf a Foreign Lender (other than an assigne@iantrso a request by the Company under
Section 2.19(b)), any withholding tax that is impd®n amounts payable to such Foreign Lender (tkieatime such Foreign Lender (i) becomes a
party to this Agreement, (ii) designates a new ilegaffice or (iii) with respect to a Foreign Lendbat is a Canadian Lender, at the time such
Lender no longer qualifies as a Canadian Resigems@ant to the definition of such term in effectree Effective Date) or (y) attributable to such
Foreign Lender’s failure to comply with Section (&) or Section
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2.17(f), except and only to the extent that sucteigm Lender (or its assignor, if any) was entitletthe time of designation of a new lending
office (or assignment), to receive additional anmtedrom the applicable Borrower with respect tolsuithholding tax pursuant to Section 2.17
For the purposes of item (c) above, a withholdaegihcludes any Tax that a Foreign Lender is rexguio pay pursuant to paragraph 212(1)(b) of
the Income Tax Act (Canada).

“ Existing Company Credit Agreemehineans the Amended and Restated Credit Agreensatics of September 7,
2004, as amended, among the Company, the lendeystipareto and JPMorgan Chase Bank, N.A., as adtrative agent.

“ Facility Agent” means Citibank International plc, in its capadasyfacility agent for the Lenders hereunder.

“ Federal Funds Effective Rataneans, for any day, the weighted average (roungbecards, if necessary, to the next
1/100 of 1%) of the rates on overnight Federal futndnsactions with members of the Federal Resgystem arranged by Federal funds brokers,
as published on the next succeeding Business Délyeblyederal Reserve Bank of New York, or, if statle is not so published for any day that is
a Business Day, the average (rounded upwardsc¢éssary, to the next 1/100 of 1%) of the quotatfonsuch day for such transactions received
by the Facility Agent from three Federal funds leekof recognized standing selected by it.

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

“ Fixed Charge Coverage Rationeans, for any period, the ratio of (i) Consotl&thEBITDAR of the Company for such
period minus Capital Expenditures for such pera(iij the sum of Consolidated Interest ExpensthefCompany for such period plus Rental
Expense of the Company for such period.

“ Foreign Lendefr 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 lawsjofisdiction other than the United States of
America, any State thereof or the District of Cohian

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

“ Governmental Authority means the government of the United States of Acaeany other nation or any political
subdivision thereof, whether state or local, ang @gency, authority, instrumentality, regulatondippcourt, central bank or other entity exercis
executive, legislative, judicial, taxing, regulatar administrative powers or functions of or paritag to government.
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“ Guarante€ of or by any Person (the_“ guarantgrmeans any obligation, contingent or otherwidethe guarantor
guaranteeing or having the economic effect of guaeing any Indebtedness or other obligation ofa@thgr Person (the “ primary oblig&rin
any manner, whether directly or indirectly, andiiking any obligation of the guarantor, direct mdirect, (a) to purchase or pay (or advance or
supply funds for the purchase or payment of) saclebtedness or other obligation or to purchaséo(advance or supply funds for the purchase
of) any security for the payment thereof, (b) toghase or lease property, securities or serviceth&purpose of assuring the owner of such
Indebtedness or other obligation of the paymenetbfe (c) to maintain working capital, equity capior any other financial statement condition or
liquidity of the primary obligor so as to enable thrimary obligor to pay such Indebtedness or abidigation or (d) as an account party in respect
of any letter of credit or letter of guaranty isdue support such Indebtedness or obligation; piedj that the term Guarantee shall not include
endorsements for collection or deposit in the adjrcourse of business.

“ Guarantee Agreemefitmeans the Guarantee Agreement substantially ifothe of Exhibit B among the Borrowers, t
Company, the Guarantors and the Facility Agent.

“ Guarantors’ means the Initial Guarantors and any other Suasas that become parties to the Guarantee Agreeme

“ Hazardous Materials means all explosive or radioactive substancesastes and all hazardous or toxic substances,
wastes or other pollutants, including petroleunp@troleum distillates or byproducts, asbestos best®s-containing materials, polychlorinated
biphenyls, radon gas, infectious or medical waateball other substances or wastes of any natgrdat@d pursuant to any Environmental Law.

“ Hedging Agreement means any interest rate protection agreemergjdarcurrency exchange agreement or other
interest or currency exchange rate hedging arrapgem

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

“ Indebtednes$ of any Person means, without duplication, (a)dlligations of such Person for borrowed money itin w
respect to deposits or advances of any kind, ([ldilgations of such Person evidenced by bondsedwires, notes or similar instruments, (c) all
obligations of such Person upon which interest@bsiare customarily paid, (d) all obligations ofls®erson under conditional sale or other title
retention agreements relating to property acquigeduch Person, (e) all obligations of such Pemsaaspect of the deferred purchase price of
property or services (excluding current accountgapke incurred in the ordinary course of busine@sall Indebtedness of others secured by (or
for which the holder of such Indebtedness has #stieg right, contingent or otherwise, to be sedusg) any Lien on property owned or acquired
by such Person, whether or not the Indebtednessexbthereby has been assumed, (g) all Guaranyesasch
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Person of outstanding Indebtedness of others (thlaer Guarantees of contingent lease paymentgdelatsales of restaurants by the Company
and the Subsidiaries or their predecessors indstéhowsoever effected)), (h) all Capital Leaséidations of such Person, (i) all obligations,
contingent or otherwise, of such Person as an atqmarty in respect of letters of credit and lettef guaranty and (j) all obligations, contingent o
otherwise, of such Person in respect of bankergatances. The Indebtedness of any Person shiallenthe Indebtedness of any other entity
(including any partnership in which such Persoa general partner) to the extent such Persontikliaerefor as a result of such Person’s
ownership interest in or other relationship witlels@ntity, except to the extent the terms of suclebtedness provide that such Person is not
therefor.

“ Indemnified Taxe$ means Taxes other than Excluded Taxes.

“ Index Debt” means (a) indebtedness in respect of the obtigatof the Company under the Existing Company Credi
Agreement or, if such indebtedness is not ratethbyelevant rating agency (or the Existing Comp@mdit Agreement ceases to be in effect, or
is guaranteed or secured on a basis differentttiiarigreement), (b) senior unsecured, long-terdebtedness for borrowed money of the
Company that is not guaranteed by any other Peysenbject to any other credit enhancement (regasdbf whether there is any such
indebtedness outstanding).

“ Information Memoranduni means the Confidential Information Memorandumeda®ctober 2005 relating to the
Company, the Borrowers and the Transactions.

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

“ Interest Election Requestmeans a request by the Borrower to convert or ooata Revolving Borrowing in accordat
with Section 2.08

“ Interest Payment Datemeans (a) with respect to any CABR Loan (othanth Swingline Loan), the last day of each
March, June, September and December, (b) with cespany LIBOR Loan, the last day of the Interfestiod applicable to the Borrowing of
which such Loan is a part and, in the case of a0RBBorrowing with an Interest Period of more tharee months’ duration, each day prior to the
last day of such Interest Period that occurs atwatls of three monthsluration after the first day of such Interest Péi@nd (c) with respect to a
CABR Loan that is a Swingline Loan, the date suohris required to be repaid hereunder.

“ Interest Period means (a) with respect to any LIBOR Borrowingttisanot a Swingline Borrowing, the period
commencing on the date of such Borrowing and endmthe numerically corresponding day in the cad&ndonth that is one, two, three or
six months thereafter (or with the consent of gaatticipating Lender, such other number of monthdays thereafter) as the applicable Borrower
may elect, and (b) with respect to any LIBOR SwiimgIBorrowing, the period commencing on the dateunh Borrowing and ending such
number of days (not exceeding seven days) thereafte
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as the applicable Borrower may elect; provitteat (i) if any Interest Period would end on a d#yer than a Business Day, such Interest Period
shall be extended to the next succeeding Businagaubless (except in the case of a LIBOR SwingBoerowing) such next succeeding Business
Day would fall in the next calendar month, in whizdse such Interest Period shall end on the nexeping Business Day and (ii) any Interest
Period with a duration measured in months anddbatmences on the last Business Day of a calendatimfor on a day for which there is no
numerically corresponding day in the last calendanth of such Interest Period) shall end on theBasiness Day of the last calendar month of
such Interest Period. For purposes hereof, theafaeBorrowing initially shall be the date on whisuch Borrowing is made and thereafter shall
be the effective date of the most recent conversiacontinuation of such Borrowing.

“ Lead Arrangers means Citigroup Global Markets Limited and J.Rorlyan Securities Inc., in their capacities as joint
mandated lead arrangers hereunder.

“ Lenders” means the Persons listed on Schedule 2.01 andtlherRerson that shall have become a party hetetuan
to an Assignment and Assumption, other than anf flerson that ceases to be a party hereto pursuantAssignment and Assumption. Unless
the context otherwise requires, the term “Lendeclides a Swingline Lender.

“ Leverage Ratid means, on any date, the ratio of (a) Consolidateleébtedness as of such date to (b) Adjusted EBITD
for the period of four consecutive fiscal quartefshe Company ended on such date (or, if suchidatet the last day of a fiscal quarter, ended on
the last day of the fiscal quarter of the Comparmgtnecently ended prior to such date).

“ LIBO Rate” means, with respect to any LIBOR Borrowing foydnterest Period, (a) in the case of a Revolving
Borrowing, the London interbank offered rate pemuan determined by reference to the British Bank&ssociation Interest Settlement Rates for
deposits with a maturity comparable to such IntdPesiod denominated in the currency in which sBolrowing is denominated as reflected on
the applicable page of the Telerate Screen (omgrsaccessor or substitute page of such serviogjging rate quotations comparable to those
currently provided on such page of such serviceledsrmined by the Facility Agent from time to tifioe purposes of providing quotations of
interest rates applicable to deposits in the cayrém which such Loan or Borrowing is denominatedhie London interbank market) at
approximately 11:00 a.m., London time, two Busingags prior to the commencement of such Interesb&gand (b) in the case of a Swingline
Borrowing, the arithmetic mean of the rates (rouhdpwards to four decimal places) as supplied edR&cility Agent at its request as quoted by
the applicable Reference Banks to leading bankiseriondon interbank market at approximately 1508., London time, on the date of
commencement of such Interest Period, for depwditsa maturity comparable to such Interest Pededominated in the currency in which such
Borrowing is denominated. In the event that a ratgiired to be determined pursuant to clause @eltvith respect to any LIBOR Revolving
Borrowing for any Interest Period is not availabtehe time of determination for any reason, then“tLIBO Rate” with respect to
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such LIBOR Borrowing for such Interest Period sl&lithe arithmetic mean of the rates (rounded ugsvier four decimal places) for deposits
with a maturity comparable to such Interest Pededominated in the currency of such Borrowing,ugspéed to the Facility Agent at its request
quoted by the applicable Reference Banks to ledol#mdks in the London interbank market at approxatyat1:00 a.m., London time, two
Business Days prior to the commencement of suehrdat Period.

“LIBOR ", when used in reference to any Loan or Borrowneders to whether such Loan or Borrowing, or tloahs
comprising such Borrowing, are bearing interest edte determined by reference to the Adjusted LRB(®e.

“ Lien " means, with respect to any asset, (a) any mortghegel of trust, lien, pledge, hypothecation, enaamde, chargc
or security interest in, on or of such asset, lp)interest of a vendor or a lessor under any tiondi sale agreement, capital lease or title tedai
agreement (or any financing lease having substhntiee same economic effect as any of the foregjpirlating to such asset and (c) in the ca:
securities, any purchase option, call or similghtiof a third party (other than any such righta difhancial institution under repurchase
agreements described in clause (d) of the defmiio‘Permitted Investments” entered into with sticiancial institution) with respect to such
securities.

“ Lien Basket Amount means, at any time, the sum of (a) the SecutibmaAmount at such time, plus (b) the aggregate
principal amount of obligations (including contimyebligations, in the case of Guarantees or técredit) at such time secured by Liens
permitted under clause (h) of Section 6.02, plyshe fair market value of all property sold omiséerred after the Effective Date (as defined &
Existing Company Credit Agreement) pursuant to @al& Lease-Back Transactions permitted by clausef(®ection 6.12.

“ Loan Document$ means this Agreement, the Guarantee Agreemenaapgromissory notes issued pursuant to
Section 2.10(e).

“ Loan Parties means the Borrowers and the Guarantors.
“Loan” means a loan made by a Lender to a Borrower puntsio 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 Sthkentucky.

“ Luxembourg Commitmenrtmeans, with respect to each Lender, the commitraesuch Lender to make Luxembourg
Revolving Loans and Luxembourg Swingline Loans teder, expressed as an amount representing themaaxaggregate amount of such
Lender’s Luxembourg Revolving Credit Exposure hadar, as such commitment may be (a) reduced fnom to time pursuant to Section 2,09
and (b) reduced or increased from time to time yamsto assignments by or to such Lender pursoaBeéttion 9.04 The initial amount of each
Lender’s Luxembourg Commitment
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is set forth on Schedule 2.0br in the Assignment and Assumption pursuanth@ivsuch Lender shall have assumed its Luxembourg
Commitment, as applicable. The initial aggregateam of the Lenders’ Luxembourg Commitments is U§860,000.

“ Luxembourg Lendet means a Lender with a Luxembourg Commitment oxdrabourg Revolving Credit Exposure.

“ Luxembourg Revolving Borrowin§ymeans a Borrowing comprised of Luxembourg Revaioans.

“ Luxembourg Revolving Credit Exposuteneans, with respect to any Lender at any time sttm of (a) the aggregate
principal amount of such Lender’s Luxembourg ReimajM_oans outstanding at such time and (b) suchldeea Luxembourg Swingline Exposure
at such time.

“ Luxembourg Revolving Loaih means a Loan made pursuant to Section 2.01(b).

“ Luxembourg Swingline Exposufemeans, at any time, the aggregate principal armotiall Luxembourg Swingline
Loans outstanding at such time. The Luxembourg §kivia Exposure of any Lender at any time shalltbé\pplicable Percentage of the total
Luxembourg Swingline Exposure at such time.

“ Luxembourg Swingline Loah means a Loan to the Luxembourg Borrower madeyansto Section 2.05.
“ Mandatory Cost has the meaning set forth in Schedule 2.13.
“ Material Adverse Effect means a material adverse effect on (a) the busiaessts, operations or condition, financie

otherwise, of the Company and the Subsidiariestalsea whole, (b) the ability of the Company or Bayrower to perform any of its obligations
under any Loan Document or (c) the rights and reeseavailable to the Lenders under any Loan Doctmen

“ Material Indebtednessmeans Indebtedness (other than (a) the Loangl@riddebtedness owing to the Company or a
Subsidiary), or obligations in respect of one orendedging Agreements, of any one or more of the@mny and its Subsidiaries in an aggregate
principal amount exceeding $75,000,000. For purpaseletermining Material Indebtedness, the “ppatiamount” of the obligations of the
Company or any Subsidiary in respect of any Hedgiggeement at any time shall be the maximum agdeegimount (giving effect to any netting
agreements) that the Company or such Subsidiarydwmurequired to pay if such Hedging Agreementesterminated at such time.

“ Maturity Date” means November 8, 2010, as such date may bededguursuant to Section 2.09.

“ Moody’'s” means Moody’s Investors Service, Inc.
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“ Multiemployer Plan” means a multiemployer plan as defined in Sectiofl1(a)(3) of ERISA.

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

“ Non-Schedule | Bank means any Canadian Lender not named on Schedaléné Bank Act (Canada).

“ Non-Schedule | Reference Bankmeans the Schedule I1/1ll Reference Banks.

“ Other Taxes means any and all present or future stamp or ahecuary taxes or any other excise or property taxes
charges or similar levies arising from any paynmaatle 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 Corporatiéerred to and defined in ERISA and any successtityen
performing similar functions.

“ Permitted Acquisitiorf means the acquisition by the Company or a Suasidif the assets of a Person constituting a
business unit or any Equity Interests of a Perpoovided that (a) immediately after giving effeleeteto no Default shall have occurred and be
continuing or would result therefrom, (b) all trantons related thereto shall be consummated iordaace with applicable laws, except where
failure to do so, individually or in the aggregatmuld not reasonably be expected to result in gekitel Adverse Effect, (c) in the case of an
acquisition of Equity Interests in a Person, affiging effect to such acquisition, at least 90%hef Equity Interests in such Person, and any other
Subsidiary resulting from such acquisition, shalldwned directly or indirectly by the Company oy af its wholly owned Subsidiaries and all
actions required to be taken, if any, with respeaach Subsidiary resulting from such acquisitioder Section 5.09 shall be taken, (d) the
Company and its Subsidiaries are in complianceg pro forma basis after giving effect to such asijoin, with the covenants contained in
Sections 6.09 and 6.10 recomputed as of the lgsbfilie most recently ended fiscal quarter of@oenpany for which financial statements are
available as if such acquisition had occurred @nfittst day of each relevant period for testinghsaompliance (using Adjusted EBITDA in lieu of
Consolidated EBITDA for the relevant period anduding, for purposes of Section 6.10, pro formauatipents to Consolidated Interest Expense
and Rental Expense for the relevant period ascifi sicquisition had occurred on the first day othsperiod), (e) the Company has delivered to the
Facility Agent a certificate of a Financial Officer the effect set forth in clauses (a), (c) andatabve, together with all relevant financial
information for the business or entity being acgdiand (f) in the case of an acquisition of a mylowned entity, such acquisition shall not have
been preceded by an unsolicited tender offer.

“ Permitted Encumbrancésneans:
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(a) Liens imposed by law for taxes that are notdget or are being contested in compliance withiSe&.04;

(b) carriers’, warehousemen’s, mechanics’, mataeal’s, repairmen’s and other like Liens imposedaby, arising in the
ordinary course of business and securing obligattbat are not overdue by more than 30 days doeirgy contested in compliance
with Section 5.04;

(c) pledges and deposits made in the ordinary ecafrfusiness in compliance with workers’ compensat
unemployment insurance and other social secunitg lar regulations;

(d) deposits to secure the performance of biddetntracts, leases, statutory obligations, sunetiyappeal bonds,
performance bonds and other obligations of a léire, in each case in the ordinary course of lessin

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

(f) easements, zoning restrictions, rights-of-wag aimilar encumbrances on real property imposeldmor arising in
the ordinary course of business that do not semuyemonetary obligations and do not materially ateitfrom the value of the affected
property or interfere with the ordinary conductbokiness of the Company or any Subsidiary;

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

“ Permitted Investmentsmeans:

(a) direct obligations of, or obligations the piijpad of and interest on which are unconditionalliaganteed by, the United
States of America (or by any agency thereof toetktent such obligations are backed by the fulhfaitd credit of the United States of
America), in each case maturing within three yéans the date of acquisition thereof;

(b) investments in commercial paper maturing wittin® days from the date of acquisition thereof ited, at such date
of acquisition, at least A-1 by S&P or P-1 by Moty

(c) investments in certificates of deposit, bank@icceptances and time deposits maturing withindb§8 from the date
acquisition thereof issued or guaranteed by orgulagith, and money market deposit accounts issueffered by, any domestic
office of any Lender, any Affiliate of any Lender, any other commercial bank organized under thvs laf the United States of
America or any State thereof (or domestic offica§y commercial bank that is organized under thws laf any country that is a
member of the OECD) which has a combined capitdlsamplus and undivided profits of not less tha@(800,000;
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(d) fully collateralized repurchase agreementsviilh a term ending on the next Business Day foeatipbligations of, or
obligations the principal of and interest on whéglke unconditionally guaranteed by, the United StafeAmerica (or by any agency
thereof to the extent such obligations are backeithé full faith and credit of the United SatesAwfierica) and entered into with a
financial institution satisfying the criteria detoerd in clause (c) above, or (ii) with a term of nwre than 30 days for securities
described in clause (a) above and entered intoavithancial institution satisfying the criteriasieibed in clause (c) above;

(e) investments in money market funds (i) with &qyoto invest substantially all their assets ire@mr more investments
described in the foregoing items (a), (b), (c) &tdor (ii) having the highest credit rating obtihe from S&P or from Moody'’s;

(f) investments in (i) any debt securities rated-Af above by S&P and Aa3 or above by Moody’s arduming within
one year from the date of acquisition thereof aianutual funds with assets of at least $5,000,000 and that invest 100% of their
assets in securities described in clause (a) abosebclause (i) of this clause (f); and

(9) in the case of any Foreign Subsidiary, investimdy such Subsidiary that are denominated in Ddllars, Euros or
the currency of the jurisdiction where such Foresgisidiary’s principal business activities aredwsried and are available in the
principal financial markets of the jurisdiction aatherwise are comparable (as nearly as practicébtbe investments described
above; providedhat, for purposes of this clause (g), (i) the §miag clause (a) shall be deemed to refer to ofitiga of, or
obligations the principal of and interest on whiglke unconditionally guaranteed by, the governméttiejurisdiction in which such
Foreign Subsidiary is located, in each case mauwithin one year from the date of acquisition #tdr and (ii) commercial banks
referred to in the foregoing clause (c) shall berded to include commercial banks located in theiegdge jurisdiction that the
applicable Foreign Subsidiary determines in godith f@ be among the most creditworthy banks avé&létr deposits in the location
where such deposits are being made.

“ Permitted Securitization Transacti®means any sale, assignment or other transfesgioes of related sales,
assignments or other transfers) by the CompanyySabsidiary of receivables or royalty paymentsngvio the Company or such Subsidiary or
any interest in any of the foregoing pursuant seeuritization transaction, together in each cage any collections and other proceeds thereof,
any collection or deposit account related theratal, any collateral, guarantees or other propertfadms supporting or securing payment by the
obligor thereon of, or otherwise related to, angtsteceivables or royalty payments.
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“ 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 (other thMultiemployer Plan) subject to the provisiohJitle IV
of ERISA or Section 412 of the Code or Section 80ERISA, and in respect of which the Company or BRISA Affiliate is (or, if such plan
were terminated, would under ERISA be deemed tabeemployer” as defined in Section 3(5) of ERISA.

“ Prime Rate’ means the rate of interest per annum publiclyoameed from time to time by Citibank, N.A., asptane
rate in effect at its principal office in New Yogity; each change in the Prime Rate shall be effeétom and including the date such change is
publicly announced as being effective.

“ Principal Domestic Subsidiarymeans (a) any Subsidiary organized in the Un8&ates of America whose consolidated
assets exceed 5% of the consolidated assets Gfoitmpany and its consolidated Subsidiaries or whesenues exceed 5% of the consolidated
revenues of the Company and its consolidated Siabid, in each case as of the end of the moshtdiseal quarter or for the most recently
ended four consecutive fiscal quarters, respegtivel(b) any Subsidiary that holds any materiatiemark (including any Kentucky Fried
Chicken, KFC, Pizza Hut, A&W, Long John Silver'sTaco Bell trademark) for use in the United StateAmerica or any jurisdiction therein.

“ Reference Bank means (a) when used in connection with Canadiami@itments or Loans thereunder, Schedule |
Reference Banks and Schedule 1l/11l Reference Bamkis(b) when used in connection with UK CommitrsesttLoans thereunder, or
Luxembourg Commitments or Loans thereunder, CitiddA, London, JPMorgan Chase Bank, N.A., HSBC Bh8A and Cooperatieve Centr
Raiffeisen-Boerenleenbank B.A. “Rabobank Interrait, New York Branch.

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

“ Related Partie$ means, with respect to any specified Person, ferkon’s Affiliates and the respective directors,
officers, employees, agents and advisors of suckoReand such Person’s Affiliates.

“ Releas€ means any spilling, leaking, pumping, pouring,ittimg, emptying, discharging, injecting, escapiteaching,
dumping, disposing or migrating into or through #mvironment or any facility, building or structure

“ Rental Expensé means, for any Person for any period, the minintental expense of such Person deducted in
determining Consolidated Net Income of such Pefspeuch period. Unless the context otherwise meguireferences to “Rental Expense” are to
Rental Expense of the Company and the Includedi@iabigs.
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“ Required Lender8 means, at any time, Lenders having Revolving @terposures and unused Commitments
representing more than 50% of the sum of the ®Réaolving Credit Exposures and unused Commitmergach time.

“ Restricted Paymeritmeans any dividend or other distribution (whettmecash, securities or other property) with res
to any Equity Interests in the Company or any Siiasy, or any payment (whether in cash, securéresther property), including any sinking
fund or similar deposit, on account of the purchaséemption, retirement, acquisition, cancellatortermination of any such Equity Interests in
the Company or any option, warrant or other righa¢quire any such Equity Interests in the Company.

“ 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 CanttReriod with respect to such Borrowing or B/A aifithe Borrower elects a new Interest Period
prior to the end of the existing Interest Periothwespect to such Borrowing, the date of commemreemof such new Interest Period and (b) with
respect to any CABR Borrowing, the last day of elligrch, June, September and December.

“ Revolving Borrowing” means a UK Revolving Borrowing, a Luxembourg Reirg Borrowing or a Canadian
Revolving Borrowing.

“ Revolving Credit Exposurémeans UK Revolving Credit Exposure, Luxemboury®teing Credit Exposure or
Canadian Revolving Credit Exposure.

“ Revolving Loan” means a UK Revolving Loan, a Luxembourg Revolirman or a Canadian Revolving Loan.

“ S&P " means Standard & Poor’s.

“ Sale and LeasBack Transactiofi has the meaning assigned to such term in Se6tib2.
“ Schedule | BankR means any bank named on Schedule | to the BanK@anada).
“ Schedule | Reference Barikmeans, where there are two or fewer Canadian Lendeich are Canadian chartered be

that are Schedule | Banks, all such Lenders, aretevtinere are more than two such Lenders, twoaf kenders chosen by the Canadian Facility
Agent and the Canadian Borrower and identifiedued $y notice from the Canadian Facility Agenthe tenders.

“ Schedule II/lll Reference Banksameans Citibank Canada and JPMorgan Chase, Nanada Branch; providetat if
either of such banks ceases to be a Canadian Lenddr bank shall also cease to be a ScheduleREference Bank, and a successor Schedule
[I/lll Reference Bank shall be chosen by the Caaadhiacility Agent and the Canadian Borrower from @anadian Lenders which are not
Schedule | Banks and identified as such by notice fthe
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Canadian Facility Agent to the applicable Lenders.

“ Securitization Amount means, at any date of determination thereof améspect of any Permitted Securitization
Transaction, (a) in the case of a Permitted Sezatibn Transaction structured as a borrowing ahlwsecured by receivables or royalty paym:
the outstanding principal amount of Indebtednesarired in respect of such Permitted Securitizalicansaction that is secured by such
receivables or royalty payments and (b) in the cdgePermitted Securitization Transaction struadusts a sale or other transfer of receivables or
royalty payments (other than a sale or transfesuch receivables or royalty payments to a Subsifjilte aggregate amount of cash consideration
received by the Company or any of its Subsididres such sale or transfer, but only to the exteptesenting the outstanding equivalent of
principal, capital or comparable interests in resjpé such receivables or royalty payments thataiemncollected at such time and would not be
distributed to the Company or a Subsidiary if sBelmitted Securitization Transactions were to bmiteated at such time.

“ Securitization Subsidiary means any Subsidiary that is formed by the Compgarany of its Subsidiaries for the sole
purpose of effecting or facilitating a Permittecc@etization Transaction and that (a) owns no ass#ter than receivables, royalty payments and
other assets that are related to such PermittedriBeation Transaction and (b) engages in no lrssrand incurs no Indebtedness, in each case,
other than those related to such Permitted Sezatiitin Transaction.

“ Sold Busines$ means any Person, property, business or asskttsahsferred or otherwise disposed of by the Gamgp
or any Subsidiary, other than in the ordinary cewkbusiness.

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

“ Spot Exchange Ratemeans, on any day, (a) with respect to any Aléxe Currency in relation to U.S. Dollars, the
spot rate at which U.S. Dollars are offered on sieh for such Alternative Currency which appearpage FXFX of the Reuters Screen at
approximately 11:00 a.m., London time and (b) wébpect to U.S. Dollars in relation to any spedifidternative Currency, the spot rate at which
such specified Alternative Currency is offered antsday for U.S. Dollars which appears on page FXF¥ie Reuters Screen at approximately
11:00 a.m., London time. For purposes of deterngitire Spot Exchange Rate in connection with anrAdtive Currency Borrowing, such Spot
Exchange Rate shall be determined as of the DeratimmDate for such Borrowing with respect to ttansactions in the applicable Alternative
Currency that will settle on the date of such Bairg.

“ 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 minus tigregpte of the maximum reserve percentages
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(including any marginal, special, emergency or seqmental reserves) expressed as a decimal estatlishthe Board to which Citibank, N.A. is
subject for eurocurrency funding (currently referte as “Eurocurrency Liabilities” in Regulationddthe Board). Such reserve percentages shall
include those imposed pursuant to such RegulatiddBOR Loans shall be deemed to constitute euretuy funding and to be subject to such
reserve requirements without benefit of or creglitdroration, exemptions or offsets that may belalke from time to time to any Lender under
such Regulation D or any comparable regulation. Stagutory Reserve Rate shall be adjusted autoatigtian and as of the effective date of any
change in any reserve percentage.

“ Sterling” means lawful currency of the United Kingdom.

“ subsidiary” means, with respect to any Person (the “ pafeat any date, any corporation, limited liabilitpmpany,
partnership, association or other entity the actsoahwhich would be consolidated with those of plaeent in the parent’s consolidated financial
statements if such financial statements were pegpiraccordance with GAAP as of such date, asagediny other corporation, limited liability
company, partnership, association or other enfityfoch securities or other ownership interestgeepnting more than 50% of the equity or more
than 50% of the ordinary voting power or, in theeaf a partnership, more than 50% of the genara@hership interests are, as of such date,
owned, controlled or held by the parent or one orarsubsidiaries of the parent or by the parentaaredor more subsidiaries of the parent.

“ Subsidiary” means any subsidiary of the Company.

“ Swingline Borrowing” means a Borrowing comprised of Swingline Loans.

“ Swingline Lenders means Citibank N.A., London, JPMorgan Chase Bahk. and Wachovia Bank N.A.

“ Swingline Loan” means a UK Swingline Loan, a Luxembourg Swinglirean or a Canadian Swingline Loan.

“ System Unit’ means any restaurant operated under the nameai&lgnEried Chicken, KFC, Pizza Hut, Taco Bell,
A&W, Long John Silver’s or any other brand thaacqjuired and operated by the Company or a Subgididranchised or licensed by the
Company or a Subsidiary to any of its franchisedi&ensees.

“ Taxes” means any and all present or future taxes, leumgosts, duties, deductions, charges or withinglslimposed
by any Governmental Authority.

“ Transactions means the execution, delivery and performance &y tan Parties of the Loan Documents, the borro
of Loans and the use of the proceeds thereof.

“ Type”, when used in reference to any Loan or Borrowneders to whether the rate of interest on sucml_oaon the
Loans comprising such Borrowing, is determineddfgmence to the Adjusted LIBO Rate or, in the afse
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Canadian Revolving Loan or Canadian Revolving Being, whether it is B/A or bears interest at then@dian Alternate Base Rate.

“ UK Borrower” means Yum! Restaurants Holdings, an unlimited liightéompany organized and existing under the |
of England and Wales.

“ UK Commitment” means, with respect to each Lender, the commitraksuch Lender to make UK Revolving Loans
and UK Swingline Loans hereunder, expressed asnauiat representing the maximum aggregate amouwsuaf Lender’s UK Revolving Credit
Exposure hereunder, as such commitment may bedaged from time to time pursuant to Section 2.88d (b) reduced or increased from tim
time pursuant to assignments by or to such Lendesuant to Section 10.04The initial amount of each Lender's UK Commitmenset forth on
Schedule 2.01or in the Assignment and Assumption pursuanth@lvsuch Lender shall have assumed its UK Comnmmitpees applicable. The
initial aggregate amount of the Lenders’ UK Comnatts is US$230,000,000.

“ UK Lender” means a Lender with a UK Commitment or UK RevotyiCredit Exposure.

“ UK Revolving Borrowing” means a Borrowing comprised of UK Revolving Loans

“ UK Revolving Credit Exposureémeans, with respect to any Lender at any time stim of (a) the aggregate principal
amount of such Lender’'s UK Revolving Loans denort@dan U.S. Dollars outstanding at such time, (i@ Assigned Dollar Value of the
aggregate principal amount of such Lender's UK Rémg Loans denominated in Sterling outstandinguath time and (c) such Lender’'s UK

Swingline Exposure at such time.

“ UK Revolving Loan” means a Loan made pursuant to Section 2.01(c).

“ UK Swingline Exposuré means, at any time, the aggregate principal amofiall UK Swingline Loans outstanding at
such time. The UK Swingline Exposure of any Lenatesiny time shall be its Applicable Percentagéneftotal UK Swingline Exposure at such
time.

“ UK Swingline Loan” means a Loan to the UK Borrower made pursua@edcdtion 2.05.

“ U.S. Dollar Equivalent means, with respect to an amount of any Altekrea€urrency on any date, the amount of U.S.
Dollars that may be purchased with such amourti@fternative Currency at the Spot Exchange Rl r@spect to the Alternative Currency
such date.

“U.S. Dollars” or “ US$" refers to lawful money of the United States of Anga.
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“ Withdrawal Liability " means liability to a Multiemployer Plan as a riésii a complete or partial withdrawal from such
Multiemployer Plan, as such terms are defined i Paf Subtitle E of Title IV of ERISA.

SECTION 1.02. Classification of Loans and Borrovargpr purposes of this Agreement, Loans may be ¢iedsaind
referred to by Class_(_e.ga “Canadian Revolving Loan”) or by Type ( e.@.“LIBOR Revolving Loan”) or by Class and Type.{., a “Canadia
LIBOR Revolving Loan”). Borrowings also may be dded and referred to by Class (_e.@ “Canadian Revolving Borrowing”) or by Type.Q.
, @ “LIBOR Borrowing”) or by Class and Type ( e,@ “Canadian LIBOR Revolving Borrowing”).

SECTION 1.03. Terms Generallyhe definitions of terms herein shall apply equadthe singular and plural forms of
the terms defined. Whenever the context may regaing pronoun shall include the corresponding miaseufeminine and neuter forms. The
words “include”, “includes” and “including” shallebdeemed to be followed by the phrase “withouttttion”. The word “will” shall be construed
to have the same meaning and effect as the worll"sbinless the context requires otherwise (a) definition of or reference to any agreement,
instrument or other document herein shall be caestas referring to such agreement, instrumenth@r@ocument as from time to time amen
supplemented or otherwise modified (subject torasyrictions on such amendments, supplements ofificattbns set forth herein), (b) any
reference herein to any Person shall be constauettiude such Person’s successors and assigrthg(e)ords “herein”, “hereof” and
“hereunder”, and words of similar import, shalldmnstrued to refer to this Agreement in its enfiatd not to any particular provision hereof,
(d) all references herein to Articles, Sectionshiits and Schedules shall be construed to reférticles and Sections of, and Exhibits and
Schedules to, this Agreement and (e) the wordstassd “property” shall be construed to have thme meaning and effect and to refer to any

and all tangible and intangible assets and praserincluding cash, securities, accounts and ccintights.

SECTION 1.04. Accounting Terms; GAAExcept as otherwise expressly provided hereirteaths of an accounting or
financial nature shall be construed in accordanite @AAP, as in effect from time to time; providétht, if the Company notifies the Facility
Agent that the Company requests an amendment tpramsion hereof to eliminate the effect of anyaobe occurring after the date hereof in
GAAP or in the application or interpretation thefrea the operation of such provision (or if the figcAgent notifies the Company that the
Required Lenders request an amendment to any povigreof for such purpose), regardless of whedhgrsuch notice is given before or after
such change in GAAP or in the application theréwén such provision shall be interpreted on théshafsSGAAP as in effect and applied
immediately before such change shall have becofeetife until such notice shall have been withdrawisuch provision amended in accordance
herewith.
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ARTICLE Il
The Credits

SECTION 2.01. Commitment&) Subject to the terms and conditions set foetteim, each Canadian Lender agrees to
make Canadian Revolving Loans under this SectiadhGanadian Swingline Loans under Section 2.05aghease to the Canadian Borrower
(denominated in U.S. Dollars or Canadian Dollarg)luding by means of B/A or B/A Equivalent Loangrguant to Section 2.04, from time to
time during the Availability Period in an aggregpatincipal amount that will not result in such Lend Canadian Revolving Credit Exposure
exceeding such Lender’s Canadian Commitment. Withérforegoing limit and subject to the terms aadditions set forth herein, the Canadian
Borrower may borrow, prepay and reborrow CanadiamdRing Loans.

(b) Each Luxembourg Lender agrees to make LuxengbBevolving Loans to the Luxembourg Borrower (deirated ir
U.S. Dollars) from time to time during the Availéityi Period in an aggregate principal amount thélt mot result in such Lender’s Luxembourg
Revolving Credit Exposure exceeding such Lendemsdmbourg Commitment. Within the foregoing limitdesubject to the terms and conditions
set forth herein, the Luxembourg Borrower may batrprepay and reborrow Luxembourg Revolving Loans.

(c) Each UK Lender agrees to make UK Revolving Llsomthe UK Borrower (denominated in U.S. DollarsSterling)
from time to time during the Availability Period an aggregate principal amount that will not resukuch Lender's UK Revolving Credit
Exposure exceeding such Lender's UK CommitmenthiNithe foregoing limit and subject to the termd annditions set forth herein, the UK
Borrower may borrow, prepay and reborrow UK RevadvLoans.

SECTION 2.02. Loans and Borrowinda) Each Revolving Loan shall be made as partRdmmowing consisting of
Revolving Loans of the same Class and Type madhdienders ratably in accordance with their respec€ommitments of the applicable
Class. The failure of any Lender to make any Laajuired to be made by it shall not relieve any otlemnder of its obligations hereunder;
providedthat the Commitments of the Lenders are severaharicender shall be responsible for any other Leadailure to make Loans as
required.

(b) Subject to Section 2.14, each Revolving Borrayshall be comprised entirely of LIBOR Loans asdpplicable
Borrower may request in accordance herewith, exitepita Canadian Revolving Borrowing denominate@Gamadian Dollars may be a CABR
Borrowing. Each Lender at its option may make atQ@R Loan by causing any domestic or foreign branciAffiliate of such Lender to make
such Loan; providethat any exercise of such option shall not affeetdbligation of the applicable Borrower to repagtsLoan in accordance
with the terms of this Agreement and shall not kasLany increased costs under Section 2.15 oradfigation by the applicable Borrower to
make any payment under
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of Section 2.17 in excess the amounts, if any,ghah Lender would be entitled to claim under S&c#l.15 or 2.17, as applicable, without giving
effect to such change in lending office.

(c) At the commencement of each Interest Periodfiyr LIBOR Revolving Borrowing, such Borrowing shiag in an
aggregate amount that is an integral multiple o$U800,000 and not less than US$10,000,000 (cAlteenative Currency Equivalent). Each
CABR Revolving Borrowing shall be in an aggregateoant that is an integral multiple of US$1,000,@0@l not less than US$10,000,000 (or the
Alternative Currency Equivalent). Each Swinglineaboshall be in an amount that is an integral migltg US$100,000 and not less than
US$500,000 (or the Alternative Currency EquivaleBfrrowings of more than one Type and Class magutstanding at the same tinpgpvided
that there shall not at any time be more thanal t#t10 LIBOR Revolving Borrowings of any Clasststanding.

(d) Loans made pursuant to any Alternative Currédasrowing shall be made in the Alternative Curngspecified in the
applicable Borrowing Request in an aggregate ameqguéal to the Alternative Currency Equivalent af th.S. Dollar amount specified in such
Borrowing Request; providedhat for purposes of the Borrowing amounts spediin paragraph (c), each Alternative CurrencyrBaing shall
be deemed to be in a principal amount equal tAstsgned Dollar Value.

(e) Notwithstanding any other provision of this Agment, the Borrowers shall not be entitled to estjor to elect to
convert or continue, any Borrowing if the InterBsfriod requested with respect thereto would ered &fe Maturity Date.

SECTION 2.03. Requests for Revolving Borrowin@s.request a Revolving Borrowing, the applicablerBaver shall
notify the Facility Agent (and in the case of a @dian Revolving Borrowing, the Canadian Facilityeft) in writing of such request by hand
delivery or telecopy not later than 11:00 a.m., domtime, three Business Days before the dateegptbposed Borrowing. Each such Borrowing
Request shall be irrevocable and shall be in a fapproved by such Agent and signed by the appkcBblrower. Each such Borrowing Request
shall specify the following information in complies with Section 2.02:

(i) the identity of the Borrower;

(ii) the aggregate amount of such Borrowing (expeesin U.S. Dollars) and the currency thereof @snjitted by
Section 2.01);

(iii) the date of such Borrowing, which shall b&asiness Day;

(iv) in the case of a Canadian Revolving Borrowiwdether such Borrowing is to be a LIBOR Borrow({itythe case of
Borrowing denominated in Canadian Dollars or U.8ll&s) or a CABR Borrowing (in the case of a Beving denominated in Canadian Dolla
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(v) in the case of a LIBOR Borrowing, the initialtérest Period to be applicable thereto, whichl &ieah period
contemplated by the definition of the term “IntérEeriod” and

(vi) the location and number of the applicable Barer's account to which funds are to be disbursgdch shall comply
with the requirements of Section 2.07.

If no election as to the Type of Revolving Borrowiis specified, then the requested Revolving Boimgvghall be a LIBOR Borrowing if
denominated in U.S. Dollars or Sterling, or a CAB&rowing if denominated in Canadian Dollars. If iderest Period is specified with respect
to any requested LIBOR Revolving Borrowing, thee #pplicable Borrower shall be deemed to have t&lean Interest Period of one month’s
duration. Promptly following receipt of a Borrowifequest in accordance with this Section, the epple Agent shall advise each participating
Lender of the details thereof and of the amourstuah Lender’s Loan to be made as part of the régd&orrowing.

SECTION 2.04. Bankerd#Acceptancesa) Each acceptance and purchase of B/As of aesfbghtract Period pursuant to
Section 2.01(a) shall be made ratably by the Camaldénders in accordance with the amounts of tBairadian Commitments. The failure of any
Canadian Lender to accept any B/A required to loeted by it shall not relieve any other Canadiander of its obligations hereunder; provided
that the Canadian Commitments are several and nadtan Lender shall be responsible for any othera@ian Lender’s failure to accept B/As as
required.

(b) The B/As of a single Contract Period acceptadi purchased on any date shall be in an aggregaiard that is at
least equal to the Alternative Currency Equival@mCanadian Dollars) of US$10,000,000 and is aegral multiple of the Alternative Currency
Equivalent (in Canadian Dollars) of US$1,000,00@&rly Canadian Lender’s ratable share of the Bffang Contract Period to be accepted on
any date would not be an integral multiple of CdA0&000, the face amount of the B/As accepted bl ender may be increased or reduced to
the nearest integral multiple of Cdn.$100,000 ly@anadian Facility Agent in its sole discretiohA8of more than one Contract Period, but not
more than 10 Contract Periods, may be outstanditigeassame time.

(c) To request an acceptance and purchase of Bias$Canadian Borrower shall notify the Canadiarilaé\gent of
such request in writing by telecopy or hand deljveot later than 10:00 a.m., Toronto time, one Bess Day before the date of such acceptance

and purchase. Each such request shall be irrev@ealol shall be in a form approved by the Canadamility Agent and signed by the Canadian
Borrower. Each such request shall specify the ¥alg information:

(i) the aggregate face amount of the B/As to bepiad and purchased;

(i) the date of such acceptance and purchase hudfiall be a Business Day;
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(iii) the Contract Period to be applicable therethjch shall be a period contemplated by the ddiniof the term
“Contract Period” (and which shall in no event efiigr the Maturity Date); and

(iv) the location and number of the Canadian Bogosvaccount to which the applicable Discount Pealse(net of
applicable acceptance fees) are to be disbursédhwhall comply with the requirements of Sectiob72

If no Contract Period is specified with respecaiy requested acceptance and purchase of B/Astiieebanadian Borrower shall be deemed to
have selected a Contract Period of 30 days’ duratio

Promptly following receipt of a request in accordamvith this paragraph, the Canadian Facility Agdmatll advise the Facility Agent and each
Canadian Lender of the details thereof and of theumt of B/As to be accepted and purchased by kentler.

(d) The Canadian Borrower hereby appoints each @and.ender as its attorney to sign and endorsiesdrehalf,
manually or by facsimile or mechanical signatuseaad when deemed necessary by such Lender, ldamk bf B/As, each such Lender hereby
agreeing that it will not sign or endorse B/As ktess of those required in connection with B/A Dirayg that have been requested by the
Canadian Borrower hereunder. It shall be the resipdity of each Canadian Lender to maintain ancadée supply of blank forms of B/As for
acceptance under this Agreement. The Canadian Bernecognizes and agrees that all B/As signedoamaydorsed on its behalf by any
Canadian Lender in accordance with the terms andittions of this Agreement shall bind the Canadanrower as fully and effectually as if
manually signed and duly issued by authorized effiof the Canadian Borrower. Each Canadian Leisdesreby authorized to issue such B/As
endorsed in blank in such face amounts as may teendimed by such Lender; provided that the aggeefgate amount thereof is equal to the
aggregate face amount of B/As required to be aeddpy such Lender. No Canadian Lender shall béelifaio any damage, loss or claim arising
reason of any loss or improper use of any suchumsnt unless such loss or improper use resulis the bad faith, gross negligence or willful
misconduct of such Lender. Each Canadian Lendélrslaintain a record with respect to B/As (i) raa by it from the Canadian Facility Agent
in blank hereunder, (ii) voided by it for any reas(ii) accepted and purchased by it hereunder(@ndanceled at their respective maturities.
Each Canadian Lender further agrees to retain edrds in the manner and for the periods providegpplicable provincial or federal statutes
and regulations of Canada and to provide such dsdorthe Canadian Borrower upon its request aitd akpense. Upon request by the Canadian
Borrower, a Canadian Lender shall cancel all fooiB/A that have been pre-signed or pre-endorseldedralf of the Canadian Borrower and that
are held by such Canadian Lender and are not estjtorbe issued pursuant to this Agreement.

(e) Drafts of the Canadian Borrower to be accepteB/As hereunder shall be signed as set fortlaiagraph (d) above.
Notwithstanding that any Person whose signatureagpon any B/A may no longer be an authorizedesyg for any of the Canadian Lenders
Canadian Borrower at the date of issuance of suah®ich signature shall
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nevertheless be valid and sufficient for all pugmoas if such authority had remained in force extithe of such issuance and any such B/A so
signed and properly completed in accordance withtéhms and conditions of this Agreement shallibdibg on the Canadian Borrower.

(f) Upon acceptance of a B/A by a Canadian Lenslech Lender shall purchase such B/A from the CamaBorrower at
the Discount Rate for such Lender applicable tdhBi&@ accepted by it and provide to the CanadiacilifaAgent the Discount Proceeds for the
account of such Canadian Borrower as provided ¢ii@®2.07. The acceptance fee payable by the Gam&brrower to a Canadian Lender un
Section 2.12 in respect of each B/A accepted bh sender shall be set off against the Discount @eds payable by such Lender under this
paragraph. Notwithstanding the foregoing, in theecaf any B/A Drawing resulting from the conversarcontinuation of a B/A Drawing or
Canadian Revolving Loan pursuant to Section 2184 niet amount that would otherwise be payabledd#nadian Borrower by each Canadian
Lender pursuant to this paragraph will be appliegmvided in Section 2.08(f).

(g) Each Canadian Lender may at any time and fiora to time hold, sell, rediscount or otherwisgpdise of any or all
B/A’s accepted and purchased by it.

(h) Each B/A accepted and purchased hereunderrslasilire at the end of the Contract Period applecti#reto.

(i) The Canadian Borrower waives presentment fgmpent and any other defense to payment of any atealue to a

Canadian Lender in respect of a B/A accepted anchpged by it pursuant to this Agreement which méist solely by reason of such B/A be
held, at the maturity thereof, by such Lender sroitvn right and the Canadian Borrower agrees noigim any days of grace if such Lender as
holder sues the Canadian Borrower on the B/A fgmgnt of the amounts payable by the Canadian Bardhereunder. On the last day of the
Contract Period of a B/A, or such earlier date ay ive required pursuant to the provisions of thise®ment, the Canadian Borrower shall pay
Canadian Lender that has accepted and purchaskedsAi¢he full face amount of such B/A, and aftaclks payment the Canadian Borrower shall
have no further liability in respect of such B/Adasuch Lender shall be entitled to all benefitsaoi] be responsible for all payments due to third
parties under, such B/A.

(i) At the option of the Canadian Borrower and &gnadian Lender, B/As under this Agreement to lceted by that
Lender may be issued in the form of depositorysbir deposit with The Canadian Depository for Siti@s Limited pursuant to the Depository
Bills and Notes Act (Canada). All depository bals issued shall be governed by the provisionsisf3kction 2.04.

(k) If a Canadian Lender is not a chartered bardeuthe Bank Act (Canada) or if a Canadian Lenaéfies the
Canadian Facility Agent in writing that it is otldse unable to accept B/As, such Lender will, indtef accepting and purchasing B/As, make a
Loan (a “ B/A Equivalent Loal) to the Canadian Borrower in the amount
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and for the same term as each draft which suchdrernduld otherwise have been required to acceppanchase hereunder. Each such Lender
will provide to the Canadian Facility Agent the Basint Proceeds of such B/A Equivalent Loan forabeount of the Canadian Borrower in the
same manner as such Lender would have providebifoeunt Proceeds in respect of the draft whicthdiender would otherwise have been
required to accept and purchase hereunder. EabhB3AcEquivalent Loan will bear interest at the sarate that would result if such Lender had
accepted (and been paid an acceptance fee) anubggert (at the applicable Discount Rate) a B/AHerrelevant Contract Period (it being the
intention of the parties that each such B/A Equaaloan shall have the same economic consequémci®e Canadian Lenders and the Cana
Borrower as the B/A that such B/A Equivalent Loaplaces). All such interest shall be paid in adeant the date such B/A Equivalent Loan is
made, and will be deducted from the principal am@fsuch B/A Equivalent Loan in the same mannewliich the Discount Proceeds of a B/A
would be deducted from the face amount of the B#bject to the repayment requirements of this Aged, on the last day of the relevant
Contract Period for such B/A Equivalent Loan, then@dian Borrower shall be entitled to convert eagth B/A Equivalent Loan into another ty
of Loan, or to roll over each such B/A Equivalemialh into another B/A Equivalent Loan, all in acade with the applicable provisions of this
Agreement.

() Notwithstanding any provision hereof but subjecSection 2.11(b), the Canadian Borrower maypmepay any B/A
Drawing other than on the last day of its ContRetiod.

(m) For greater certainty, all provisions of thigr@ement which are applicable to B/As shall alsafygicable, mutatis
mutandis, to B/A Equivalent Loans.

SECTION 2.05. Swingline Loan&) Subject to the terms and conditions set foetteim, the Canadian Lenders have
agreed in Section 2.01 to make Canadian Swingloenk and the Swingline Lenders hereby agree to rdgk8wingline Loans (denominated in
U.S. Dollars or Sterling) and Luxembourg Swingllm@ans (denominated in U.S. Dollars) ratably in adeace with their Applicable Swingline
Percentage, in each case as provided in this 8e2id®. The aggregate principal amount of Swinglioans of any Class at any time outstanding
shall not result in the total Revolving Credit Espees of such Class exceeding the total Commitnadrggch Class. In addition (i) the aggregate
principal amount of Luxembourg Swingline Loans &y éme outstanding shall not exceed US$32,00040@D(ii) the aggregate principal amount
of UK Swingline Loans at any time outstanding sinalt exceed US$158,000,000 (based on Assigned Dddliaies in the case of Swingline Lo
denominated in Sterling). No Lender shall be rezghiito make a Swingline Loan to refinance an outBtenSwingline Loan. No Swingline Loans
of any Class will be made on the last day of adgradar quarter, and if any Swingline Loans of ags8€ are outstanding on the Business Day
immediately preceding the last day of any calengerter, the applicable Borrower shall prepay sswfngline Loans. Each Canadian Swingline
Loan denominated in Canadian Dollars shall be naasde CABR Swingline Loan and each Swingline Loamod@nated in U.S. Dollars or Sterli
shall be made as a LIBOR Swingline Loan. Withinfiv@going limits and subject to the terms and
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conditions set forth herein, the Borrowers may watrprepay and reborrow Swingline Loans.

(b) To request a Swingline Loan of any Class, thigieable Borrower shall notify the Facility Ageot such request in
writing by telecopy or hand delivery not later tH&60 a.m., London time (or, in the case of a Cama8wingline Loan, the Canadian Borrower
shall notify the Canadian Facility Agent of sucljwest in writing by telecopy or hand delivery ratekr than 9:00 a.m., Toronto time), on the day
of a proposed Swingline Loan. Each such noticel Sleaifrevocable and shall be in a form approvedheyapplicable Agent and signed by the
applicable Borrower. Each such Borrowing Requeall sipecify the following information in complianeéth 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 cuyréimereof (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, thetiali Interest Period to be applicable thereto, \Whsball be a period
contemplated by the definition of Interest Periand

(v) the location and number of the applicable Baeds account to which funds are to be disbursdd¢chvshall comply
with the requirements of Section 2.07.

In the case of a request for a Canadian Swinglenl-the Canadian Facility Agent will promptly rfigtihe Canadian Lenders of any such notice
received from the Canadian Borrower. In the case refquest for a UK Swingline Loan or a LuxemboBvgingline Loan, the Facility Agent will
promptly notify the Swingline Lenders of any suditice received from the UK Borrower or Luxembourgridwer, as the case may be.

(c) A Swingline Lender may by written notice givienthe Facility Agent not later than 11:00 a.m.nton time, on any
Business Day require the Luxembourg Lenders or @Kders to acquire participations, on the dateithidiree Business Days thereafter, in all
portion of such Swingline Lenderbutstanding Luxembourg Swingline Loans or UK Sylime Loans, respectively. Promptly upon receipswéh
notice, the Facility Agent will give notice theretof each applicable Lender, specifying in suchagsiuch Lender’'s Applicable Percentage of such
Swingline Loan or Loans. Each Luxembourg Lender @Rd_ender hereby absolutely and unconditionallye@g, on the date that is three
Business Days after the date of receipt of noticpravided above, to pay to the Facility Agent,tfog account of the applicable Swingline Len
such Lender’s Applicable Percentage of such Swileglioan or Loans. Each such Lender acknowledgesauees that its obligation to acquire
participations in Swingline Loans pursuant to fhésagraph is absolute and unconditional and sbalbe affected by any circumstance
whatsoever, including the occurrence and contingafi@ Default or
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reduction or termination of the Commitments, arat #ach such payment shall be made without angtofibatement, withholding or reduction
whatsoever. Each such Lender shall comply witbligyation under this paragraph by wire transfeinuhediately available funds, in the same
manner as provided in Section 2.07 with respetbns made by such Lender (and Section 2.07 spplly amutatismutandis, to the payment
obligations of the Lenders), and the Facility Agshall promptly pay to the applicable Swingline Henthe amounts so received by it from the
applicable Lenders. The Facility Agent shall notiig applicable Borrower of any participations ity &wingline Loan acquired pursuant to this
paragraph, and thereafter payments in respectobf Swingline Loan shall be made to the Facility Aigend not to the applicable Swingline
Lender. Any amounts received by any Swingline Leriden any Borrower (or other party on behalf o€siBorrower) in respect of a Swingline
Loan after receipt by such Swingline Lender of pheceeds of a sale of participations therein dhafbromptly remitted to the Facility Agent; any
such amounts received by the Facility Agent shalplomptly remitted by the Facility Agent to theniders that shall have made their payments
pursuant to this paragraph and to such Swinglimelkg as their interests may appear; provitied any such payment so remitted shall be repaid
to such Swingline Lender or to the Facility Agead,applicable, if and to the extent such paymergdgsired to be refunded to such Borrower for
any reason. The purchase of participations in ax@lvie Loan pursuant to this paragraph shall ni@we any Borrower of any default in the
payment thereof.

SECTION 2.06. Assigned Dollar Valuga) With respect to each Alternative CurrencyrBuaiing or B/A, its “ Assigned
Dollar Value” shall mean the following:

(i) the U.S. Dollar amount specified in the BorragriRequest therefor unless and until adjusted pmtso the following
clause (ii), and

(ii) as of each Revaluation Date with respect tchs@ilternative Currency Borrowing or B/A, the Asségl Dollar Value ¢
such Borrowing or B/A shall be adjusted to be th8.UWDollar Equivalent thereof (as determined byRheility Agent based upon the applicable
Spot Exchange Rate, which determination shall belogive absent manifest error), subject to furidjustment in accordance with this
clause (ii) thereatfter.

(b) The Assigned Dollar Value of an Alternative €uncy Loan shall equal the Assigned Dollar Valu¢hef Alternative
Currency Borrowing of which such Loan is a part tiplied by the percentage of such Borrowing repnése by such Loan.

(c) The Facility Agent shall notify the Company ahé relevant Lenders of any change in the Assiddathr Value of
any Alternative Currency Borrowing or B/A prompfiyllowing determination of such change.

SECTION 2.07. Funding of Borrowing&) Each UK Lender shall make each UK Revolvingr,asach Luxembourg
Lender shall make each Luxembourg Revolving Load,@ach Swingline Lender shall make each UK
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Swingline Loan and each Luxembourg Swingline Loargach case to be made by it hereunder on thepeapdate thereof by wire transfer of
immediately available funds by 2:00 p.m., Londaond;j to the account of the Facility Agent most rélgetlesignated by it for such purpose by
notice to the applicable Lenders. Each Canadiamé&eshall make each Canadian Revolving Loan, Canggwingline Loan and disburse the
Discount Proceeds (net of applicable acceptancs) tdeeach B/A to be accepted and purchased rétumder on the proposed date thereof by
wire transfer of immediately available funds by@m@m., Toronto time, to the account of the Camaéhacility Agent most recently designated by
it for such purpose by notice to the applicabledens. The applicable Agent will make such LoanBigcount Proceeds (as applicable) available
to the applicable Borrower by promptly crediting timounts so received, in like funds, to an accofiatich Borrower as designated in such
Borrower’s applicable Borrowing Request (or, in tase of a Borrowing made in an Alternative Curyema an account mutually agreed between
the Borrower and the applicable Agent for fundingtsBorrowing).

(b) Unless an Agent shall have received notice feobender prior to the proposed date of any Bomgvthat such Lend:
will not make available to such Agent such LendsHare of such Borrowing, such Agent may assuntestiéh Lender has made such share
available on such date in accordance with paragfapbf this Section and may, in reliance upon saggumption, make available to the applici
Borrower a corresponding amount. In such evemtli€énder has not in fact made its share of theiggge Borrowing available to the applicable
Agent, then such Lender and such Borrower seveagjige to pay to such Agent forthwith on demandh sicresponding amount with interest
thereon, for each day from and including the dathsamount is made available to such Borrower teekaluding the date of payment to such
Agent, at (i) in the case of such Lender, the datiermined by the applicable Agent in accordandb banking industry rules on interbank
compensation or (ii) in the case of such Borrovleg,interest rate applicable to the Loans includesilich Borrowing. If such Lender pays such
amount to the applicable Agent, then such amouait sbnstitute such Lender’s Loan included in sBanrowing.

SECTION 2.08. Interest Election®) Each Revolving Borrowing initially shall be thfe Type specified in the applicable
Borrowing Request and, in the case of a LIBOR Being, shall have an initial Interest Period as #petin such Borrowing Request. Each B/A
Drawing shall have a Contract Period as specifietthé applicable request therefor. Thereafteth@)Canadian Borrower may elect to convert a
Canadian Revolving Borrowing or B/A Drawing to dfelient Type or to continue such Borrowing or B/Aalving and (ii) in the case of a LIBOR
Borrowing, the applicable Borrower may elect to timme such Borrowing as a LIBOR Borrowing and méacelnterest Periods therefor, all as
provided in this Section, it being understood thaB/A Drawing may be converted or continued othan at the end of the Contract Period
applicable thereto. The applicable Borrower maygtediéfferent options with respect to different ports of the affected Borrowing or B/A, as the
case may be, in which case each such portion skalllocated ratably among the Lenders holdind-tiens comprising such Borrowing or
accepting the B/As comprising such B/A Drawingttes case may be, and any Loans or B/As resultimg &n election made with respect to any
such portion shall be considered a separate Bongwi
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B/A Drawing. This Section shall not apply to Swiimgl Borrowings, which may not be converted or amumid.

(b) To make an election pursuant to this Sectioa,applicable Borrower shall notify the Facility éw (or, in the case of
an election that relates to a Canadian Revolvingd@dng or B/A, the Canadian Facility Agent) of suelection in writing by telecopy or hand
delivery (i) in the case of an election that worddult in a Borrowing, by the time and date thBoarowing Request would be required under
Section 2.03 if such Borrower were requesting adRewg Borrowing resulting from such election to tmade on the effective date of such
election, and (i) in the case of an election thatld result in a B/A Drawing or the continuatioheoB/A Drawing, by the time and date that a
request would be required under Section 2.04 iGheadian Borrower were requesting an acceptardcpachase of B/As to be made on the
effective date of such election. Each such Intdeésttion Request shall be irrevocable and shaihtzeform reasonably acceptable to the
applicable Agent and signed by the applicable Baero Notwithstanding any other provision of thisen, (i) no Borrower shall be permitted to
change the Borrower or currency of any Borrowing] éi) each conversion or continuation of a Boritogvshall comply with the applicable
provisions of Section 2.02.

(c) Each such Interest Election Request shall §pdwé following information in compliance with Sémn 2.02:

(i) the Borrowing or B/A Drawing to which such Imést Election Request applies and, if differeniap are being
elected with respect to different portions therdlod, portions thereof to be allocated to each tieguBorrowing or B/A Drawing (in which case 1
information to be specified pursuant to clausé iélow shall be specified for each resulting Baiirgy or B/A Drawing);

(ii) the effective date of the election made purgua such Interest Election Request, which shalhBusiness Day;

(i) in the case of a Canadian Revolving BorroworgB/A, whether the resulting Borrowing is to belBOR Borrowing,
a CABR Borrowing or a B/A Drawing; and

(iv) if the resulting Borrowing is a LIBOR Borrowg the Interest Period to be applicable thereter afiving effect to
such election, which shall be a period contemplaiethe definition of the term “Interest Periodhdain the case of an election of a B/A Drawing,
the Contract Period to be applicable thereto, whkltdll be a period contemplated by the definitibthe term “Contract Period”.

If any such Interest Election Request does notigpan Interest Period or Contract Period, thenapplicable Borrower shall be deemed to have
selected an Interest Period of one month’s duratid@ontract Period of 30 days’ duration as appliea



38

(d) Promptly following receipt of an Interest Eliect Request, the applicable Agent shall advise @acticipating Lender
of the details thereof and of such Lender’s portibeach resulting Borrowing or B/A Drawing, as ttese may be.

(e) If any Borrower fails to deliver a timely Ingst Election Request (i) with respect to a LIBOR/éteing Borrowing
denominated in U.S. Dollars or Sterling, then, aalsuch Borrowing is repaid as provided hereitheend of the Interest Period such Borrowing
shall be continued as a LIBOR Borrowing with arehest Period of one month’s duration or (ii) wigspect to a LIBOR Revolving Borrowing or
B/A Drawing denominated in Canadian Dollars, thamess such Borrowing or B/A Drawing is repaid esvided herein, at the end of the Intel
Period or Contract Period (as applicable) for sBohrowing or B/A Drawing, such Borrowing or B/A D&éng shall be converted to a CABR
Borrowing. Notwithstanding any contrary provisioareof, if an Event of Default has occurred andoistinuing and the Facility Agent, at the
request of the Required Lenders, so notifies thed®eers, then, so long as an Event of Default igtiooiing, unless repaid (i) each LIBOR
Revolving Borrowing shall be continued at the efthe Interest Period applicable thereto as a LIB&Rrowing with an Interest Period of one
month’s duration, (ii) no outstanding Borrowing demnated in Canadian Dollars may be converted twoatinued as a B/A Drawing and (iii)
unless repaid, each B/A Drawing shall be convettesl CABR Borrowing at the end of the applicablentCact Period therefor.

(f) Upon the conversion of any Canadian RevolvirggrBwing (or portion thereof), or the continuatiohany B/A
Drawing (or portion thereof), to or as a B/A Dragirthe net amount that would otherwise be payabthe Canadian Borrower by each Canadian
Lender pursuant to Section 2.04(f) in respect ehsuew B/A Drawing shall be applied against thegpal of the Canadian Revolving Loan mi
by such Canadian Lender as part of such Canadiaol\Reg Borrowing (in the case of a conversion)tloe reimbursement obligation owed to
such Canadian Lender under Section 2.04(i) in tsgfehe B/As accepted by such Lender as particfi snaturing B/A Drawing (in the case of a
continuation), and such Borrower shall pay to suehder an amount equal to the difference betweemtimcipal amount of such Canadian
Revolving Loan or the aggregate face amount of snaturing B/As, as the case may be, and such netiaim

SECTION 2.09. Termination, Reduction and Extensib@ommitments(a) Unless previously terminated, the
Commitments shall terminate on the Maturity Date.

(b) The applicable Borrower may at any time terrténar from time to time reduce, the Commitmentamyf Class;
providedthat (i) each reduction of the Commitments of atgs€ shall be in an amount that is an integral iplalof US$5,000,000 and not less
than US$10,000,000 and (ii) a Borrower shall nonieate or reduce the Commitments of any Clasa#ftér giving effect to any concurrent
prepayment of the Loans in accordance with Se@iaf, the total Revolving Credit Exposures of sGthss would exceed the total Commitments
of such Class.
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(c) The applicable Borrower shall notify the Fagilhgent (and in the case of the Canadian Commitsjehe Canadian
Facility Agent) of any election to terminate or ueé the Commitments of any Class under paragraptf this Section at least three Business
Days prior to the effective date of such termimato reduction, specifying such election and tiecative date thereof. Promptly following receipt
of any notice, such Agent shall advise the Lendéthe contents thereof. Each notice deliveredrbyBorrower pursuant to this Section shall be
irrevocable; providedhat a notice of termination of the Commitmentsy Class delivered by a Borrower may state thet swtice is
conditioned upon the effectiveness of other cridillities, in which case such notice may be rewbkg such Borrower (by notice to the
applicable Agent on or prior to the specified efifee date) if such condition is not satisfied. Aleymination or reduction of the Commitments
shall be permanent. Each reduction of the Commitsnehany Class shall be made ratably among thelémnin accordance with their respective
Commitments of such Class.

(d) (i) Any Borrower may, by notice to the Faciliygent (and, if in respect of the Canadian Committegthe Canadian
Facility Agent) (which shall promptly deliver a gpm each of the Lenders of the applicable Clast)ass than 60 days prior to the Maturity Date
in respect of any Class of Commitments and Loaes th effect (the “ Pending Maturity Datg request that the Lenders of the applicable €las
extend the Pending Maturity Date to a date spetifiessuch notice that is a Business Day not l&tan tone year after the Pending Maturity Date
(the “ Extended Maturity Dat§. Each such Lender shall, by notice to the agtile Borrower and the applicable Agent given ntarlghan the
date specified in such Borrower’s notice for a o (which shall be at least 30 days prior taRbeding Maturity Date) (the “ Response
Deadline”), advise such Borrower whether or not such Leradgees to such extension (and any Lender thatriatesdvise such Borrower on or
before the Response Deadline shall be deemed wduwsed such Borrower that it will not agreeuolsextension). In the event that, by the
Response Deadline, Lenders of the applicable Qlalsing less than 683% of the aggregate Commitments of such Class bha# agreed to
extend the Pending Maturity Date, such Borrower aagnge for one or more banks or other finanaistitutions (any such bank or other
financial institution referred to in this clausg({fibeing called an “ New Lendé&), which may include any Lender, to extend Comngtits of
such Class or increase their existing Commitmehssich Class in an aggregate amount equal to thebseribed amount; providédiat (A) each
New Lender, if not already a Lender hereunder,| ffebubject to the approval of the applicable Adarmich approvals shall not be unreason:
withheld) and such Borrower and each New Lendelt skacute all such documentation as the such Agleall reasonably specify to evidence its
Commitment of such Class and/or its status as a@émeimereunder and (B) each New Lender shall exeduseich documentation pursuant to the
preceding clause (A) no later than the Pending ktgitDate.

(ii) If (and only if) Lenders, including New Lendgrholding Commitments of the applicable Class teptesent at least
66 2/3% of the aggregate Commitments of such Class fithte Pending Maturity Date shall have agreedktersl the Maturity Date
then (effective on and as of the Pending Maturiatd), (A) the Maturity Date for such Class of Cormm@nts and Loans shall be
extended to the Extended Maturity Date,and (B)the
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Commitment of such Class of each non-extending Eestall terminate, and all Loans of such Classueh non-extending Lender
shall become due and payable, together with a@fé@st accrued thereon and all other amounts owsddo Lender hereunder, on the
Pending Maturity Date then in effect.

(iii) Notwithstanding the provisions of paragragd¥(i) and (d)(ii) of this Section, no extensiontb&é Pending Maturity
Date for any Class of Commitments and Loans slea#iffective with respect to any Lender unless,mhas of the Pending Maturity
Date for such Class, the conditions set forth iati®a 4.02 shall be satisfied (with all referengesuch Section to a Borrowing being
deemed to be references to such extension) arfeattikity Agent (or, in the case of Canadian Comreitrts, the Canadian Facility
Agent) shall have received a certificate to thédatf dated the Pending Maturity Date, and exechyed Financial Officer.

(iv) On the Pending Maturity Date, if any Revolvihgans of the applicable Class are outstandingagpdicable
Borrower (A) shall prepay all Revolving Loans othluClass then outstanding (including all accrueduogpaid interest thereon) and
(B) may, at its option, fund such prepayment byuieneously borrowing Revolving Loans of such Clasd for the Interest Periods
specified in a Borrowing Request delivered purstiar8ection 2.03, which Revolving Loans shall belenby the Lenders of such
Class (including any New Lenders) ratably in aceok with their respective Commitments of such £(aalculated after giving
effect to (x) any Commitment increases by any Lende any new Commitments made by any New Lendarsuant to paragraph (d)
(i) of this Section and (y) the termination of tBemmitments of non-extending Lenders). The paymeraide pursuant to clause (A)
above in respect of each LIBOR Loan shall be sulge8ection 2.16.

SECTION 2.10. Repayment of Loans and B/As; Evidesfdeebt.(a) Each Borrower hereby unconditionally promises t
pay to the Facility Agent (or, in the case of CdandRevolving Loans or Canadian Swingline Loans,@anadian Facility Agent) for the account
of each Lender or Swingline Lender, as applicatjehe then unpaid principal amount of each Reing\Loan owing by such Borrower to such
Lender on the Maturity Date, and (ii) the then udpaincipal amount of each Swingline Loan owingduch Borrower to such Lender or
Swingline Lender, as applicable, on the earliethefMaturity Date and, in the case of any Cana8iaingline Loan denominated in Canadian
Dollars, the date that is five Business Days aftexh Swingline Loan is made or, in the case of@hgr Swingline Loan, the last day of the
Interest Period applicable thereto; providiedt on each date that a Revolving Borrowing is enadsuch Borrower, such Borrower shall repay all
Swingline Loans to such Borrower which were outdiag at the time such Borrowing was requested. Cheadian Borrower hereby
unconditionally promises to pay on the Maturity &ab the Canadian Facility Agent for the accodrgazh applicable Lender, the face amount of
each B/A, if any, accepted by such Lender as pealid Section 2.04.
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(b) Each Lender shall maintain in accordance wghusual practice an account or accounts evideribmgndebtedness of
the applicable Borrowers to such Lender resultmogifeach Loan made by such Lender, including thewenrts of principal and interest payable
and paid to such Lender from time to time hereunder

(c) The Facility Agent (and, in the case of Canadimmmitments and Loans thereunder, the CanadiaifitiF@gent)
shall maintain accounts in which it shall recondlie amount and currency of each Loan made heegptite Class and Type thereof and the
Interest Period applicable thereto, and the amofiatich B/A and the Contract Period applicabledtwer(ii) the amount of any principal or
interest due and payable or to become due and [eafraln each Borrower to each Lender hereunder(@hthe amount of any sum received by
such Agent hereunder for the account of the Lenoeasiy Class and each Lender’s share thereof CEHmadian Facility Agent shall promptly
provide the Facility Agent with all information néed to maintain such accounts in respect of LoafA Drawings administered by such Age

(d) The entries made in the accounts maintaineslyaunt to paragraph (b) or (c) of this Section shalprimafacie
evidence of the existence and amounts of the diigarecorded therein; providéhat the failure of any Lender or any Agent to nteim such
accounts or any error therein shall not in any neamffect the obligation of the Borrowers to replag Loans in accordance with the terms of this
Agreement.

(e) Any Lender may request that Loans of any Qfaade by it be evidenced by a promissory note. th @vent, the
applicable Borrower shall prepare, execute andréleto such Lender a promissory note payable t@tter of such Lender (or, if requested by
such Lender, to such Lender and its registeredjassand in a form approved by the applicable Agéhéreafter, the Loans evidenced by such
promissory note and interest thereon shall atrakt$ (including after assignment pursuant to Sa@i®4) be represented by one or more
promissory notes in such form payable to the oofi¢he payee named therein (or, if such promissote is a registered note, to such payee and
its registered assigns).

SECTION 2.11. Prepayment of Loafia) Each Borrower shall have the right at any tand from time to time to prepay
any Borrowing in whole or in part, subject to primtice in accordance with paragraph (d) of thisti®a.

(b) If, as of any Revaluation Date, the total CaaadRevolving Credit Exposure exceeds 105% of ¢hel amount of the
Canadian Revolving Commitments, then the Canad@mnoiver shall, not later than the date that is Business Days after the Canadian
Borrower receives notice thereof from the Canadhacility Agent, prepay one or more Canadian Revg\Borrowings or Canadian Swingline
Borrowings in an aggregate amount sufficient tauoedthe total Canadian Revolving Credit Exposusesntamount not exceeding the total
Canadian Revolving Commitments; providdibwever, that the Canadian Borrower shall natltiigated to prepay any B/A in order to comply
with the terms of this Section 2.11(b); providefdrther, that should a prepayment of all outstagdCanadian Revolving Borrowings and
Canadian Swingline Borrowings be insufficient tduee the Canadian Revolving Credit Exposure beld®?d of the
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total Canadian Revolving Commitments, the CanaBiamower shall provide cash collateral to the CaaadFacility Agent in an amount
sufficient to secure the outstanding B/As to theeeknecessary to comply with this paragraph (bjl @uch collateral will be held by the Canadian
Facility Agent and applied to pay B/As as and whag).

(c) If, as of any Revaluation Date, the total UKvBl#ing Credit Exposure exceeds 105% of the tatabant of the UK
Revolving Commitments, then the UK Borrower shadlf later than the date that is four Business BHies the UK Borrower receives notice
thereof from the Facility Agent, prepay one or mok Revolving Borrowings or UK Swingline Borrowings an aggregate amount sufficient to
reduce the total UK Revolving Credit Exposuresn@aeount not exceeding the total UK Revolving Cotrmants.

(d) A Borrower shall notify the applicable Agent tajecopy 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 aysre the date of prepayment, (i) in
the case of prepayment of a UK Swingline Borrowang Luxembourg Swingline Borrowing, not later tfa80 a.m. London time, on the date of
prepayment, (i) in the case of prepayment of &BRARevolving Borrowing, not later than 11:00 a.froronto time, three Business Days before
the date of prepayment and (iv) in the case ofgrament of a Canadian Swingline Borrowing, not laen 9:00 a.m., Toronto time, on the dat
prepayment. Each such notice shall be irrevocaidieshall specify the prepayment date and the grai@mount of each Borrowing or portion
thereof to be prepaid; providéaat, if a notice of optional prepayment is givarconnection with a conditional notice of termioatiof the
Commitments of any Class as contemplated by Se2ti@®, then such notice of prepayment may be revdlsich notice of termination is
revoked in accordance with Section 2.09. PrommtipWing receipt of any such notice relating to ar®wing, the applicable Agent shall advise
the participating Lenders of the contents therBath partial prepayment of any Revolving Borrowstgll be in an amount that would be
permitted in the case of an advance of a RevolBiogowing of the same Type as provided in Secti@?2Each prepayment of a Borrowing sl
be applied ratably to the Loans included in theopie Borrowing. Prepayments shall be accompanieglceyued interest to the extent required by
Section 2.13.

SECTION 2.12. Feega) The Canadian Borrower agrees to pay to the @andacility Agent, for the account of each
Canadian Lender a commitment fee, which shall a&atia rate per annum equal to 32.5% of the Appliécilargin on the daily unused amoun
the Canadian Commitment of such Lender during gréod from and including the Effective Date to leutluding the date on which such
Canadian Commitment terminates. The UK Borroweeegito pay to the Facility Agent, for the accodrdach UK Lender a commitment fee,
which shall accrue at a rate per annum equal t8°82f the Applicable Margin on the daily unused amtoof the UK Commitment of such Lent
during the period from and including the Effectdate to but excluding the date on which such UK @dtment terminates. The Luxembourg
Borrower agrees to pay to the Facility Agent, fog iccount of each Luxembourg Lender a commitmentvhich shall
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accrue at a rate per annum equal to 32.5% of thptidgble Margin on the daily unused amount of thxeémbourg Commitment of such Lender
during the period from and including the Effectdate to but excluding the date on which such Luxeuanp Commitment terminates. Accrued
commitment fees with respect to each Class of Camerits shall be payable quarterly in arrears odasteday of March, June, September and
December of each year and upon the terminatioheCtommitments of such Class, calculated basetleonumber of days elapsed in a 360-day
year. For purposes of computing commitment fe¢s Ganadian Commitment of a Lender shall be deembéd used to the extent of the
outstanding Canadian Revolving Loans, Canadian §imim Loans and B/As of such Lender, (ii) a LuxemtgpCommitment of a Lender shall be
deemed to be used to the extent of the outstaridirgmbourg Revolving Loans of such Lender (andLitmeembourg Swingline Exposure of st
Lender shall be disregarded for such purpose) ailK Commitment of a Lender shall be deemed tades to the extent of the outstanding UK
Revolving Loans of such Lender (and the UK SwingliExposure of such Lender shall be disregardeducn purpose) and (iv) amounts
denominated in Alternative Currencies shall be BaseAssigned Dollar Values.

(b) The Canadian Borrower agrees to pay to the diandacility Agent, for the account of each Caaadiender, on ea
date on which B/As drawn by the Canadian Borroweragcepted hereunder, in Canadian Dollars, arptanoee fee equal to (i) the product of the
Applicable Margin and the face amount of each Béaegpted by such Lender multiplied by (i) a fraotithe numerator of which is the number of
days in the Contract Period applicable to such &4 the denominator of which is 365.

(c) Each Borrower agrees to pay to the AgentstHeir own account, fees payable in the amountsaatite times
separately agreed upon between the Borrower andigasts.

(d) All fees payable hereunder shall be paid in.D8llars (or, in the case of fees payable undeagraph (b) above,
Canadian Dollars) on the dates due, in immediatedilable funds, to the applicable Agent for dimition, in the case of commitment fees, to the
Lenders. Fees paid shall not be refundable undeciscumstances.

SECTION 2.13. Interesfa) The Loans comprising each CABR Borrowing shalr interest at the Canadian Alternate
Base Rate plus, if the Applicable Margin exceed3 l#sis points, the excess of such Applicable Meogier 100 basis points.

(b) The Loans comprising each LIBOR Borrowing shegar interest, at the aggregate of (i) the Adpl&i&8O Rate for
the Interest Period in effect for such Borrowing,the Applicable Margin and (iii) in the case OK Revolving Loans or UK Swingline Loans
denominated in Sterling, the Mandatory Cost (if)Jany

(c) Notwithstanding the foregoing, if any principdlor interest on any Loan or any fee or other amiayable by any
Borrower or the Company hereunder is paid when dhether at stated maturity,not upon acceleration o
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otherwise, such overdue amount shall bear inteaétst; as well as before judgment, at a rate peuemnequal to (i) in the case of overdue princ
of any Loan, 2% plus the rate otherwise applicéblguch Loan as provided in the preceding paragrapthis Section, (ii) in the case of any ot
amount denominated in Canadian Dollars, 2% plusdteeapplicable to CABR Loans as provided in peaply (2) of this Section or (iii) in the
case of any other amount denominated in U.S. DoblaiSterling, 2% plus the rate applicable to LIBB&rowings as provided in paragraph (b)
of this Section, providethat for the purposes of this Section, the Intelrestod for any overdue amount shall be any pes@edcted by the Facili
Agent not exceeding one month.

(d) Accrued interest on each Loan shall be payabtgrears on each Interest Payment Date for soelm land, in the case
of Revolving Loans of any Class, upon terminatibthe Commitments of such Class; providkdt (i) interest accrued pursuant to paragraph (c)
of this Section shall be payable on demand, (ithanevent of any repayment or prepayment of argnl.accrued interest on the principal amount
repaid or prepaid shall be payable on the dateidi sepayment or prepayment and (iii) in the ew#rany conversion of any LIBOR Revolving
Loan prior to the end of the current Interest Rétherefor, accrued interest on such Loan shatlidyable on the effective date of such convers

(e) All interest hereunder shall be computed orbih&s of a year of 360 days, except that the tlon of interest on Ul
Revolving Loans or UK Swingline Loans that are danmted in Sterling shall be made on the basisy&faa of 365 days, and in each case shall
be payable for the actual number of days elapseiu@ing the first day but excluding the last daie applicable Canadian Alternate Base Rate,
if any, shall be determined by the Canadian Fgciljent and the applicable Adjusted LIBO Rate nyashall be determined by the Facility
Agent, and such determination shall be conclusbseat manifest error.

(f) For purposes of the Interest Act (Canada)wfienever any interest or fee under this Agreenteadlculated using a
rate based on a year of 360 days or 365 dayseasae may be, the rate determined pursuant tocslchlation, when expressed as an annual
rate, is equivalent to (x) the applicable rate dame a year of 360 days or 365 days, as they cayebm (y) multiplied by the actual number of
days in the calendar year in which the period fbiol such interest or fee is payable (or compoupdads, and (z) divided by 360 or 365, as the
case may be, (i) the principle of deemed reinvestnof interest does not apply to any interestutaton under this Agreement, and (iii) the rates
of interest stipulated in this Agreement are intsthtb be nominal rates and not effective ratededdy. The provisions of this paragraph apply to
Loans made to the Canadian Borrower.

SECTION 2.14, Alternate Rate of Interdétprior to the commencement of any Interest Pefada LIBOR Borrowing:
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(a) the Facility Agent determines (which determimrashall be conclusive absent manifest error) dugiguate and
reasonable means do not exist for ascertainingdjasted LIBO Rate for such Interest Period; or

(b) the Facility Agent is advised by a majorityimierest of the Lenders participating in such Bairgy that the Adjusted
LIBO Rate for such Interest Period will not adegiyaind fairly reflect the cost to such Lendersnaiking or maintaining their Loans
included in such Borrowing for such Interest Period

then the Facility Agent shall give notice theremthie applicable Borrower and the relevant Lenbtgrelecopy as promptly as practicable
thereafter and, until the Facility Agent notifiasch Borrower and such Class of Lenders that tleigistances giving rise to such notice no longer
exist, then (i) the rate of interest on each ajplie Lender’s share of such Borrowing for suchriggeperiod shall be the percentage rate per
annum which is the sum of (A) the Applicable MardiB) the rate notified to the Facility Agent bycsuLender as soon as practicable and in any
event before interest is due to be paid in respkittat Interest Period, to be that which expresses percentage rate per annum the cost to such
Lender of funding its participation in such Borroygifrom whatever source it may reasonably select,(€) in the case of UK Revolving Loans
denominated in Sterling, the Mandatory Cost (if)aif§) any Interest Election Request that requéstsconversion of any Revolving Borrowing
such Class to, or continuation of any RevolvingrBaing of such Class as, a LIBOR Borrowing shalifeffective and (iii) if the affected Class

of Lenders is Canadian Lenders, then if any BomgwRequest requests a LIBOR Revolving Borrowinguath Class denominated in Canadian
Dollars, such Borrowing shall be made as a CABRr@&wsing.

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

(i) impose, modify or deem applicable any resespecial deposit or similar requirement againsttassie deposits with ¢
for the account of, or credit extended by, any lexr{@xcept any such reserve requirement reflect¢lde Adjusted LIBO Rate); or

(ii) impose on any Lender or the London interbardeket any other condition affecting this AgreementLIBOR 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 ragimg any LIBOR Loan (or of maintaining its
obligation to make any such Loan) or to reduceatim@unt of any sum received or receivable by suctdeehereunder (whether of principal,
interest or otherwise), then the applicable Bornow#l pay to such Lender such additional amounammounts as will compensate such Lender for
such additional costs incurred or reduction sutfere

(b) If any Lender reasonably determines that angr@le in Law regarding capital requirements hasaulgvhave the
effect of reducing the rate of return on such Leisdeapital or on the capital of such Lender’s g
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company, if any, as a consequence of this Agreeuorethe Loans made by such Lender to a level bétatvwhich such Lender or such Lender’'s
holding company could have achieved but for sucarg@k in Law (taking into consideration such Lensleodlicies and the policies of such
Lender’s holding company with respect to capitaqdacy), then from time to time the applicable Baer will pay to such Lender such
additional amount or amounts as will compensaté &ender or such Lender’s holding company for amghsreduction suffered.

(c) A certificate of a Lender setting forth the ambor amounts necessary to compensate such Lendsrholding
company, as the case may be, as specified in @gtaga) or (b) of this Section shall be deliverethe Company and shall be conclusive absent
manifest error. The applicable Borrower shall pagtsLender, the amount shown as due on any sutfiaae within 10 days after receipt
thereof.

(d) Failure or delay on the part of any Lendereémdnd compensation pursuant to this Section shaianstitute a
waiver of such Lender’s right to demand such corsptan;_providedhat the applicable Borrower shall not be requitedompensate a Lender
pursuant to this Section for any increased costeductions incurred more than 270 days prior éodate that such Lender, as the case may be,
notifies the Company of the Change in Law givirggrio such increased costs or reductions and aflserider’s intention to claim compensation
therefor;_providedurtherthat, if the Change in Law giving rise to such gased costs or reductions is retroactive, the@70alay period referre
to above shall be extended to include the periagtmbactive effect thereof.

SECTION 2.16. Break Funding Paymeritsthe event of (a) the payment of any principahny LIBOR Loan other than
on the last day of an Interest Period applicabdeeto (including as a result of an Event of Defa(lt) the conversion of any LIBOR Loan other
than on the last day of the Interest Period apblethereto, (c) the failure to borrow, converttioue or prepay any LIBOR Loan or to issue E
for acceptance on the date specified in any nol@tigered pursuant hereto (regardless of whethelr sotice may be revoked under Section 2.11
(b) and is revoked in accordance therewith), (d)absignment of any LIBOR Loan or the right to ree@ayment in respect of a B/A other than
on the last day of the Interest Period applicaléeeto as a result of a request by the Companyaaot$o Section 2.19, then, in any such event
applicable Borrower shall compensate each affdcéedier for the loss, cost and expense attributaldeich event. In the case of a LIBOR Loan,
such loss, cost or expense to any Lender shalebmdd to include an amount determined by such lrendee the excess, if any, of (i) the amc
of interest which would have accrued on the priacgmount of such Loan had such event not occuatethe Adjusted LIBO Rate that would
have been applicable to such Loan, for the perioeh fthe date of such event to the last day oftike turrent Interest Period therefor (or, in the
case of a failure to borrow, convert or continue,the period that would have been the InteresbBdor such Loan), over (ii) the amount of
interest which would accrue on such principal amdonsuch period at the interest rate which suehder would bid were it to bid, at the
commencement of such period, for deposits in thdiegble currency and of a comparable amount anidge
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from other banks in the eurodollar market. A cardife of any Lender setting forth any amount or amte that such Lender is entitled to receive
pursuant to this Section shall be delivered toGbenpany and shall be conclusive absent manifest.efhe applicable shall pay such Lender the
amount shown as due on any such certificate witBidays after receipt thereof.

SECTION 2.17. Taxega) Any and all payments by or on account of angalion of any Borrower hereunder shall be
made free and clear of and without deduction forlademnified Taxes or Other Taxes; providkdt if a Borrower shall be required to deduct
Indemnified Taxes or Other Taxes from such paymehén (i) the sum payable shall be increased esssary so that after making all required
deductions (including deductions applicable to fiddal sums payable under this Section) the applécAgent or Lender (as the case may be)
receives an amount equal to the sum it would hageived had no such deductions been made, (ii) Baatower shall make such deductions and
(i) such Borrower shall pay the full amount detketto the relevant Governmental Authority in adeorce with applicable law.

(b) In addition, each Borrower shall pay any Othiares to the relevant Governmental Authority incdence with
applicable law.

(c) Each Borrower shall indemnify each Agent anchelzender, within 10 days after written demand effar, for the full
amount of any Indemnified Taxes or Other Taxes pgithe such Agent or such Lender, on or with resfeany payment by or on account of
obligation of each Borrower hereunder (includinddmnified Taxes or Other Taxes imposed or asseriext attributable to amounts payable
under this Section) and any penalties, interestraasonable expenses arising therefrom or withe@gpereto, whether or not such Indemnified
Taxes or Other Taxes were correctly or legally isgmbor asserted by the relevant Governmental Aiiyhér certificate as to the amount of such
payment or liability delivered to the applicablerBawer by a Lender, or by an Agent on its own bebabn behalf of a Lender, shall be
conclusive absent manifest error.

(d) As soon as practicable after any payment oénmaified Taxes or Other Taxes by any Borrower @oaernmental
Authority, the applicable Borrower shall delivertte applicable Agent the original or a certifiegpg of a receipt issued by such Governmental
Authority evidencing such payment, a copy of themereporting such payment or other evidence ohquayment reasonably satisfactory to such
Agent.

(e) Any Foreign Lender that is entitled to an exéompfrom or reduction of withholding tax under tlasv of the
jurisdiction in which any Borrower is located, anatreaty to which such jurisdiction is a partytlwiespect to payments under this Agreen
shall deliver to such Borrower (with a copy to #pplicable Agent), at the time or times prescribga@pplicable law, such properly completed
executed documentation prescribed by applicabledias@asonably requested by such Borrower as witnit such payments to be made without
withholding or at a reduced rate (including, widlspect to the Luxembourg Lenders, appropriatefications, if any, for purposes of United St
federal withholding tax).
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(f) The Company, the UK Borrower and each UK Lertthet is a Foreign Lender also agree to the masttréorth in
Schedule 2.17 to this Agreement.

SECTION 2.18. Payments Generally; Pro Rata Treatn®aring of Sebffs. (a) Each of the UK Borrower and the
Luxembourg Borrower shall make each payment reduébe made by it hereunder (whether of principarest, fees or of amounts payable
under Section 2.15, 2.16 or 2.17, or otherwise&)rgn 12:00 noon, London time, on the date when aduenmediately available funds, without
set-off or counterclaim. The Canadian Borrower lstmalke each payment required to be made by it neleru(whether of principal, interest, fees
or of amounts payable under Section 2.15, 2.161¢, 2r otherwise) prior to 12:00 noon, Torontodimll such payments shall be made to the
Facility Agent at its offices in London or, in tkase of payments to be made by the Canadian Borrtavine Canadian Facility Agent at its
offices in Toronto. Any amounts received after tihge required to be received hereunder on any maig in the discretion of the applicable
Agent, be deemed to have been received on thesnegeeding Business Day for purposes of calculatiegest thereon. The applicable Agent
shall distribute any such payments received bgritlie account of any other Person to the apprpréexipient promptly following receipt there:
If any payment hereunder shall be due on a dayishait a Business Day, the date for payment &leadixtended to the next succeeding Business
Day, and, in the case of any payment accruingeasteinterest thereon shall be payable for theodesf such extension. All payments hereunder
shall be made in U.S. Dollars, except that (i) pegte of principal of and interest on any Alternat@urrency Loan (and, if requested by the
applicable Lender, payments under Section 2.16spect thereof) shall be made in such Alternativeeédcy, and payments in respect of B/As
shall be made in Canadian Dollars, in such fundaagthen be customary for the settlement of imtéonal transactions in such Alternative
Currency and (ii) fees payable under Section 2 )1&thll be payable in Canadian Dollars.

(b) If at any time insufficient funds are receiv®gdand available to any Agent to pay fully all amtsuof principal, intere
and fees then due hereunder, such funds shallgdedgi) first, towards payment of interest anddehen due hereunder, ratably among the p
entitled thereto in accordance with the amountstefest and fees then due to such parties, anske@ond, towards payment of principal and then
due hereunder, ratably among the parties entitleceto in accordance with the amounts of prindipah due to such parties.

(c) If any Lender shall, by exercising any rightset-off or counterclaim or otherwise, obtain pawtria respect of any
principal of or interest on any of its Revolvingdrts, Swingline Loans or amount owing in respe@rgf B/A Drawings resulting in such Lender
receiving payment of a greater proportion of thgragate amount of its Revolving Loans, Swinglineh® and amounts owing in respect of any
B/A Drawings and accrued interest thereon tharptbportion received by any other Lender, then theder receiving such greater proportion
shall purchase (for cash at face value) partiaymatin the Revolving Loans, Swingline Loans or amswwing in respect of any B/A Drawing of
other Lenders to the extent necessary so thatehefib of all such payments shall be shared by theders ratably in accordance with the
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aggregate amount of principal of and accrued isteye their respective Revolving Loans, Swingliri@hs and amounts owing in respect of any
B/A Drawing; providedhat the provisions of this paragraph shall nottestrued to apply to any payment made by any Bargursuant to and
in accordance with the express terms of this Agexgror any payment obtained by a Lender as coratidarfor the assignment of or sale of a
participation in any of its Loans to any assignegarticipant, other than to the Company, any Beeoor any Subsidiary or Affiliate thereof (as
to which the provisions of this paragraph shalllgpfzach Borrower consents to the foregoing amges; to the extent it may effectively do so
under applicable law, that any Lender acquirin@aigipation pursuant to the foregoing arrangemerdy exercise against any Borrower rights of
set-off and counterclaim with respect to such pgadition as fully as if such Lender were a direetditor of such Borrower in the amount of such
participation.

(d) Unless the Facility Agent (or, in respect oh@dian Commitments, the Canadian Facility Agens)idiave received
notice from any Borrower prior to the date on whigty payment is due to such Agent for the accolititeoLenders hereunder that such Borro
will not make such payment, such Agent may asstmaesuch Borrower has made such payment on suehirdatcordance herewith and may, in
reliance upon such assumption, distribute to thedees, as the case may be, the amount due. Inesecit, if such Borrower has not in fact made
such payment, then each of the Lenders severalgeado repay to such Agent forthwith on demandatheunt so distributed to such Lender with
interest thereon, for each day from and includhmgdate such amount is distributed to it to butwediog the date of payment to such Agent, at the
greater of the Federal Funds Effective Rate arateadetermined by such Agent in accordance wittkibgrindustry rules on interbank
compensation.

(e) If any Lender shall fail to make any paymemjuieed to be made by it pursuant to Section 2.02€)7(b) or 2.18(d),
then the applicable Agent may, in its discretioot@ithstanding any contrary provision hereof), gpghy amounts thereafter received by such
Agent for the account of such Lender to satisfyhsuender’s obligations under such Sections untisath unsatisfied obligations are fully paid.

SECTION 2.19. Mitigation Obligations; Replacemeht enders.(a) If any Lender requests compensation under
Section 2.15, or if any Borrower is required to ey additional amount to any Lender or any Govemmtal Authority for the account of any
Lender pursuant to Section 2.17, then such Lertul gse reasonable efforts to file any certificatelocument reasonably requested by the
Company or designate a different lending officeftording or booking its Loans hereunder or to as#igrights and obligations hereunder to
another of its offices, branches or affiliatessuth filing, designation or assignment (i) woultinghate or reduce amounts payable pursuant to
Section 2.15 or 2.17, as the case may be, in tiieefiand (i) in the judgment of such Lender, wondd subject such Lender to any unreimbursed
cost or expense and would not otherwise be disdadganus to such Lender. Each Borrower hereby agwgesy all reasonable costs and expe
relating to its Commitments or Loans incurred by Bender in connection with any such designatioassignment.
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(b) If any Lender requests compensation under @e&til5, or if any Borrower is required to pay algitional amount t
any Lender or any Governmental Authority for theamt of any Lender pursuant to Section 2.17, anif Lender defaults in its obligation to
fund Loans hereunder, or if the Company is entitteteplace a Lender pursuant to Section 9.02¢ey the Company may, at its sole expense anc
effort, upon notice to such Lender and the Fachigent, require such Lender to assign and delegatieout recourse (in accordance with and
subject to the restrictions contained in Sectid#y.all its interests, rights and obligations urités Agreement to an assignee that shall assume
such obligations (which assignee may be anothedéiif a Lender accepts such assignment); providaid(i) the Company shall have received
the prior written consent of the Facility Agent, iath consent shall not be unreasonably withheliis(ich Lender shall have received payment of
an amount equal to the outstanding principal of.dans and Swingline Loans, accrued interest threraccrued fees and all other amounts pay
to it hereunder, from the assignee (to the extéatich outstanding principal and accrued interedtfaes) or the applicable Borrower (in the case
of all other amounts) and (iii) in the case of agh assignment resulting from a claim for compgomsainder Section 2.15 or payments required
to be made pursuant to Section 2.17, such assignmiknesult in a reduction in such compensatiorpayments. A Lender shall not be require
make any such assignment and delegation if, pnieneto, as a result of a waiver by such Lendetlraise, the circumstances entitling the
Company to require such assignment and delegagiasecto apply.

ARTICLE Il

Representations and Warranties

The Company represents and warrants to the Leloigtrs

SECTION 3.01. Organization; PoweEach of the Company and its Subsidiaries is dufjanized, validly existing and
good standing under the laws of the jurisdictioft®brganization, has all requisite power and axity to carry on its business as now conducted
and is qualified to do business in, and is in gsi@ehding in, every jurisdiction where such quadifion is required, in each case except where the
failure to do so, individually or in the aggregatmuld not reasonably be expected to result in gekitel Adverse Effect.

SECTION 3.02. Authorization; Enforceabilitfhe Transactions to be entered into by each Loaty Bee within such
Loan Party’s corporate powers and have been duhoaaed by all necessary corporate (or partnejsmgl, if required, stockholder action. This
Agreement and any promissory notes issued pursa&ection 2.10(e) have been duly executed andetelil by the Company and each Borrc
(or, in the case of any such promissory note, gtieable Borrower) and constitute, and the Guamamtgreement when executed and delivered
by any Loan Party that becomes party thereto wilistitute, a legal, valid and binding obligationtleé Company, the applicable Borrower or s
Loan Party, as the case may be, enforceable irrdaeoe with its terms, subject to applicable baptay, insolvency, reorganization,
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moratorium or other laws affecting creditors’ riglgenerally and subject to general principles oftggregardless of whether considered in a
proceeding in equity or at law.

SECTION 3.03. Governmental Approvals; No Conflidtke Transactions (a) do not require any conseapproval of,
registration or filing with, or any other action,lgny Governmental Authority, except such as haenlobtained or made and are in full force and
effect, (b) will not violate any applicable law @gulation or the charter, by-laws or other orgatimal documents of the Company or any of its
Subsidiaries or any order of any Governmental Atyo(c) will not violate or result in a defaulhder any indenture, agreement or other
instrument binding upon the Company or any of itbsidiaries or its assets, or give rise to a righteunder to require any payment (other than
pursuant to this Agreement) to be made by the Comnpaany of its Subsidiaries, and (d) will notuttsn the creation or imposition of any Lien
on any asset of the Company or any of its Subsatiaexcept, with respect to clauses (b) and (o) saich violations, defaults and payments
which, individually or in the aggregate, would measonably be expected to result in a Material Aslv&ffect and except, with respect to
clause (d), any such Liens set forth in Sched.6.

SECTION 3.04. Financial Condition; No Material Adse Changga) The Company has heretofore furnished to the
Lenders (i) its consolidated balance sheet andrsitts of income, stockholder’s equity and cashi<las of and for the fiscal year ended
December 25, 2004, reported on by KPMG LLP, indelgah public accountants, and (ii) its condensedalitated balance sheet as of Septer
3, 2005, its condensed consolidated statementgofrie for the quarters ended September 3, 200Sapigmber 4, 2004, and its condensed
consolidated statements of cash flows for the gusended September 3, 2005 and September 4, @tified by its Financial Officer. Such
financial statements present fairly, in all materéspects, the financial position and resultsperations and cash flows of the Company and its
consolidated Subsidiaries as of such dates ansluftir periods in accordance with GAAP, subject &ryand audit adjustments and the absence of
footnotes in the case of the statements referréu dause (ii) above.

(b) As of the Effective Date, there has been ncenigtadverse change in the business, assets tigpsrar condition,
financial or otherwise, of the Company and its Sdibsies, taken as a whole since December 25, 2004.

SECTION 3.05. Propertie&) Each of the Company and its Subsidiaries has gjtie to, or valid leasehold interests in,
all its real and personal property material tolihsiness of the Company and its Subsidiaries anaddidated basis, except for minor defects in
titte and other matters that do not interfere wiitbir ability to conduct their businesses on a oidated basis as currently conducted or to utilize
such properties for their intended purposes omaadaated basis.

(b) Each of the Company and its Subsidiaries ownsg licensed to use, all trademarks, tradenaowsrights, patents
and other intellectual property material to theibess of the Company and its Subsidiaries on adliolaged basis, and the use thereof by the
Company and its Subsidiaries does not infringe uperrights of
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any other Person, except for any such infringemtiatss individually or in the aggregate, would nedasonably be expected to result in a Material
Adverse Effect.

SECTION 3.06. Litigation and Environmental Matte®). There are no actions, suits or proceedings, fantie
knowledge of the Company, there are no investiga)iby or before any arbitrator or Governmentalhuity pending against or, to the
knowledge of the Company, threatened against ectiffy the Company or any of its Subsidiaries gijawhich there is a reasonable likelihoo
an adverse determination and that, if adverselgrdened, would reasonably be expected, individuatlin the aggregate, to result in a Material
Adverse Effect (other than the Disclosed Mattergjipthat, other than actions, suits or procegdicommenced by any Agent or any Lender,
involve this Agreement or the Transactions.

(b) Except for the Disclosed Matters and excephwéspect to any other matters that, individuatlynahe aggregate,
would not reasonably be expected to result in eekfigdtAdverse Effect, neither the Company nor ahigsoSubsidiaries (i) has failed to comply
with any Environmental Law or to obtain, maintamcomply with any permit, license or other approsegjuired under any Environmental Law,
(i) has become subject to any Environmental Lighiliii) has received notice of any claim withspeect to any Environmental Liability or
(iv) knows of any basis for any Environmental Ligki

(c) Since the date of this Agreement, there has beechange in the status of the Disclosed Mattets individually or in
the aggregate, has resulted in, or would reasormbbxpected to result in, a Material Adverse Effec

SECTION 3.07. Compliance with Laws and Agreemelgeh of the Company and its Subsidiaries is in dianpe with
all laws, regulations and orders of any Governmightghority applicable to it or its property and aldentures, agreements and other instruments
binding upon it or its property, except where thitufe to do so, individually or in the aggregat®uld not reasonably be expected to result in a
Material Adverse Effect. No Default has occurred @ncontinuing.

SECTION 3.08. Investment and Holding Company Statiesther the Company nor any of its Subsidiarigg@)san
“investment company” as defined in, or subjectegulation under, the Investment Company Act of 18d() a “holding company” as defined
in, or subject to regulation under, the Public ittiHolding Company Act of 1935.

SECTION 3.09. Taxessach of the Company and its Subsidiaries has tirfilely or caused to be filed all Tax returns and
reports required to have been filed and has pachosed to be paid all Taxes required to have paghby it, except (a) Taxes that are being
contested in good faith by appropriate proceedargsfor which the Company or such Subsidiary, gdiegble, has set aside on its books
adequate reserves or (b) to the extent that thedaio do so would not reasonably be expectedgalt in a Material Adverse Effect.
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SECTION 3.10. ERISANo ERISA Event has occurred or is reasonably exgkeit occur that, when taken together with
all other such ERISA Events for which liabilityrisasonably expected to occur, would reasonablypeated to result in a Material Adverse
Effect. The present value of all accumulated bemdfigations of all underfunded Plans (based @nassumptions used for purposes of Statement
of Financial Accounting Standards No. 87) did st of the date of the most recent financial statésneflecting such amounts, exceed the fair
market value of the assets of all such underfuriRlads by an amount which, if it were required tddly paid, would reasonably be expected to
result in a Material Adverse Effect.

SECTION 3.11. Disclosurhe Company has disclosed to the Lenders all agretsmninstruments and corporate or other
restrictions to which it or any of its Subsidiarissubject, and all other matters known to it thedividually or in the aggregate, would reasdg
be expected to result in a Material Adverse Effpobyidedthat, for purposes of this sentence, any infornmatiisclosed in any publicly available
filing made by the Company with the Securities &xd¢hange Commission pursuant to the rules and aégob of the Securities and Exchange
Commission shall be considered to have been disdltisthe Lenders. Except as set forth in Schegludle, neither the Information Memorandum
nor any of the other reports, financial statemergstificates or other information furnished byoor behalf of the Company by any of its
authorized representatives to any Agent or any eeimdconnection with the negotiation of this Agrent or delivered hereunder (as modified or
supplemented by other information so furnished)emtaken as a whole, contained, at the time sastued, any material misstatement of fact or
omitted, at the time so furnished, to state anyentfact necessary to make the statements theénetihe light of the circumstances under which
they were made and the nature and scope of thetyépancial statement, certificate or other infmtion being furnished, not materially
misleading; providethat, with respect to projected financial infornoati the Company represents only that such infoomatias prepared in gou
faith based upon assumptions believed to be reamaathe time.

SECTION 3.12. Initial Guarantorés of the Effective Date, there are no Principahi@stic Subsidiaries other than the

Initial Guarantors.

ARTICLE IV
Conditions

SECTION 4.01. Effective Datfhe obligations of the Lenders to make Loans ameépgtcand purchase B/A hereunder
shall not become effective until the date on wraekth of the following conditions is satisfied (caiwed in accordance with Section 9.02):

(a) The Facility Agent (or its counsel) shall hageeived from each party hereto either (i) a coynatet of this Agreement
signed on behalf of such party or (ii) written eanide satisfactory to the Facility Agent (which
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may include telecopy transmission of a signed sigeapage of this Agreement) that such party hgrsesi a counterpart of this
Agreement.

(b) The Facility Agent (or its counsel) shall haeeeived from each of the Borrowers, the Comparytha Initial
Guarantors either (i) a counterpart of the GuaeAtgreement signed on behalf of such party om(iijten evidence satisfactory to
Facility Agent (which may include telecopy transsiis of a signed signature page of the Guaranteeehgent) that such party has
signed a counterpart of the Guarantee Agreement.

(c) The Facility Agent shall have received a falbeanritten opinion (addressed to the Facility Agand the Lenders ar
dated the Effective Date) of each of Mayer, BroRowe & Maw LLP, Stikeman Elliot, LLP, Kaufhold Wager Ossola Erpelding,
avocats and Linklaters, US counsel, Canadian céunseembourg counsel and UK counsel, respectivielythe Loan Parties, and
Matthew Preston, Esq., Vice President and Assigameral Counsel to the Company, substantiallpénform of Exhibits C-1, C-2,
C-3, C-4 and C-5 respectively, and covering subleomatters relating to the Loan Parties, the LBaouments or the Transactions as
the Required Lenders shall reasonably request. &aitte Company and the Borrowers hereby requests sounsel to deliver such
opinions.

(d) The Facility Agent shall have received suchuinents and certificates as the Facility Agent®cdunsel 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 Loamid¢® the Loan Documents or the Transactionsndirm and substance reasonably
satisfactory to the Facility Agent and its counsel.

(e) The Facility Agent shall have received a ciedife, dated the Effective Date and signed by tiesiBent, a Vice
President or a Financial Officer of the Companyelyadn his capacity as such and not individuadlgnfirming compliance with the
conditions set forth in paragraphs (a) and (b)exft®n 4.02.

(f) The Facility Agent shall have received all fegsl other amounts due and payable on or pridradffective Date, as
applicable, including, to the extent invoiced, rbimsement or payment of all out-pécket expenses required to be reimbursed or
by the Company or any Borrower hereunder.

(g) To the extent requested, the Lenders shall heagived all documentation and other informatiequired by bank
regulatory authorities under applicable “know youstomer” and anti-money laundering rules and mgns, including the USA
Patriot Act.

The Facility Agent shall notify the Company and tienders of the Effective Date, and such noticdl fleaconclusive and binding.
Notwithstanding the foregoing, the obligationsiué Lenders to make Loans shall not become effeatiess eac
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of the foregoing conditions is satisfied (or waiyadsuant to Section 9.02) at or prior to 3:00 pNew York City time, on November 10, 2005
(and, in the event such conditions are not sofgatisr waived, the Commitments shall terminatsuath time).

SECTION 4.02. Each Credit Evefithe obligation of each Lender to make a Loan oeptand purchase B/As on the
occasion of any Borrowing or B/A Drawing is subjéxthe satisfaction of the following conditions:

(a) The representations and warranties of the Cagnpet forth in this Agreement shall be true andexi (or, in the case
of any representation or warranty not qualifiedcamateriality, true and correct in all materiadpects) on and as of the date of such
Borrowing or B/A Drawing except to the extent thaty such representations and warranties expressiterto an earlier date in whi
case any such representations and warrantiesikghtille and correct (or, in the case of any supfesentation or warranty not
qualified as to materiality, true and correct ihraaterial respects) at and as of such earlier. date

(b) At the time of and immediately after givingedt to such Borrowing or B/A Drawing, no Defaula#ithave occurred
and be continuing.

Each Borrowing and each B/A Drawing shall be deetoembnstitute a representation and warranty byObmmpany and the applicable Borrower

on the date thereof as to the matters specifigadingraphs (a) and (b) of this Section.

ARTICLE V

Affirmative Covenants

Until the Commitments have expired or been terngidatnd the principal of and interest on each Loaghesach B/A and
all fees payable hereunder shall have been pdidljithe Company covenants and agrees with theleethat:

SECTION 5.01. Financial Statements and Other In&iirom. The Company will furnish to the Facility Agent (Wit
sufficient copies for each Lender):

(a) within 90 days after the end of each fiscalryefahe Company, its audited consolidated balateset and related
statements of operations, stockholders’ equityaash flows as of the end of and for such yearingetbrth in each case in comparative form the
figures for the previous fiscal year, all reportedby KPMG LLP or other independent public accontgaf recognized national standing (with
a “going concern” or like qualification or excepiiand without any qualification or exception astte scope of such audit) to the effect that such
consolidated financial statements present fairlglirmaterial respects the financial condition aesults of operations of the Company and its
consolidated Subsidiaries on a consolidated basiséordance with GAAP (identifying in an explamgtparagraph any material accounting
changes); providethat delivery of the Company’s form 10-K containiting information required to be contained thereairspant to the rules and
regulations of the Securities and Exchange Comuomissicluding the financial
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statements described above reported on by KPMGdtldther independent public accountants of recaghimtional standing (without a “going
concern” or like qualification or exception and latit any qualification or exception as to the scopsuch audit), shall be deemed to satisfy the
requirements of this clause (a);

(b) within 45 days after the end of each of thstfihree fiscal quarters of each fiscal year ofGoenpany, its condensed
consolidated balance sheet and related statemieopermtions, stockholders’ equity and cash flowsfthe end of and for such fiscal quarter and
the then elapsed portion of the fiscal year, sgttimth in each case in comparative form the figue the corresponding period or periods of (or,
in the case of the balance sheet, as of the entti®f)revious fiscal year, all certified by oneatefFinancial Officers as presenting fairly in all
material respects the financial condition and tssofl operations of the Company and its consoli&ebsidiaries on a consolidated basis in
accordance with GAAP consistently applied, subjectormal year-end audit adjustments and the aleseinfootnotes; providethat delivery of
the Company’s Form 10-Q, containing the informatiequired to be contained therein pursuant todkesrand regulations of the Securities and
Exchange Commission, together with the certificdta Financial Officer as described above, shaliéemed to satisfy the requirements of this
clause (b);

(c) concurrently with any delivery of financial #eents under clause (a) or (b) above, a certifiofr Financial Officer
of the Company (i) certifying as to whether a Déiflas occurred and, if a Default has occurredgiégiag the details thereof and any action ta
or proposed to be taken with respect theretoséijing forth reasonably detailed calculations destrating compliance with Sections 6.01, 6.06,
6.09 and 6.10 (including any adjustments necedsamsflect the existence of any Excluded Subsid&rand (iii) stating whether any material
change in GAAP or in the application thereof hasuoied since the date of the audited financiakstants referred to in Section 3.04 and, if any
such change has occurred, specifying the effesticfi change on the financial statements accompgsyich certificate;

(d) concurrently with any delivery of financial &aents under clause (a) above, a certificateeoftitounting firm that
reported on such financial statements stating verdtiey obtained knowledge during the course daf #eeamination of such financial statements
of any Default (which certificate may be limitedtte extent required by accounting rules or guidkd);

(e) promptly after the same become publicly avééabopies of all periodic and other reports, pretgtements and other
materials filed by the Company or any Subsidiarthwhe Securities and Exchange Commission, or aswethmental Authority succeeding to
or all of the functions of said Commission, or wathy national securities exchange, or distributethke Company to its shareholders generally, as
the case may be; and

(f) promptly following any request therefor, sudher information regarding the operations, busirsd&srs and financial
condition of the Company or any Subsidiary, or cbamge with the terms of this Agreement, as
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the Facility Agent or any Lender may reasonablyest;,_providedhat any request by a Lender for any informatiorspant to this clause (f) shall
be made through the Facility Agent.

Any financial statement, report, proxy statemenptbier material required to be delivered pursuamiduse (a), (b) or (e) of this Section shall be
deemed to have been furnished to the Facility Agedteach Lender on the date that the Companyiestife Facility Agent that such financial
statement, report, proxy statement or other matisrigosted on the Securities and Exchange Comami'ssivebsite at www.sec.ggprovidedthat
the Facility Agent will promptly inform the Lendea$ any such notification by the Company; providddrtherthat the Company will furnish
paper copies of such financial statement, repootypstatement or material to the Facility Agentay Lender that requests, by notice to the
Company, that the Company do so, until the Compaaogives notice from the Facility Agent or such den as applicable, to cease delivering
such paper copies.

SECTION 5.02. Notices of Material Event$he Company will furnish to the Facility Agent weih notice of any of the
following promptly after a Financial Officer or @hexecutive officer of the Company becomes awageebf:

(a) the occurrence of any Default;

(b) the filing or commencement of any action, smiproceeding by or before any arbitrator or Gowegntal Authority
against or affecting the Company or any Affilidteiteof that, if adversely determined, would reabbnbe expected to result in a Material
Adverse Effect;

(c) the occurrence of any ERISA Event that, alontogether with any other ERISA Events that haveuoed, could
reasonably be expected to result in liability &f thompany and its Subsidiaries in an aggregate anesxgeeding US$75,000,000; and

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

Each naotice delivered under this Section shalldmompanied by a statement of a Financial Officestber executive
officer of the Company setting forth the detaildttd event or development requiring such noticeamndaction taken or proposed to be taken with
respect thereto.

SECTION 5.03. Existence; Conduct of Businddse Company will, and will cause each of its Suiasids to, do or caus
to be done all things necessary to preserve, remglkeep in full force and effect its legal existemand the rights, licenses, permits, privileget
franchises material to the conduct of the businésse Company and its Subsidiaries on a cons@dlbtsis; providethat the foregoing shall not
prohibit any merger, consolidation, liquidationssblution or sale of assets permitted under Seéti@3.
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SECTION 5.04. Payment of Obligatiorihe Company will, and will cause each of its Sulasids to, pay its obligations,
including Tax liabilities, that, if not paid, wouldasonably be expected to result in a Materialeksly Effect before the same shall become
delinquent or in default, except where (a) thediglior amount thereof is being contested in gaaithfby appropriate proceedings, (b) the
Company or such Subsidiary has set aside on itksbadequate reserves with respect thereto in aaooedwith GAAP and (c) the failure to make
payment pending such contest would not reasonabbxpected to result in a Material Adverse Effect.

SECTION 5.05. Maintenance of Properties; Insurambe. Company will, and will cause each of its Sulasids to,
(a) keep and maintain all property material togdbeduct of their business on a consolidated basi®od working order and condition, ordinary
wear and tear excepted, and (b) maintain, withnigrely sound and reputable insurance companiepymsuant to self-insurance arrangements
that are consistent with those used by other coiepdhat are similarly situated), insurance in sagtounts and against such risks as are
customarily maintained by companies engaged irsénee or similar businesses operating in the sarsgnilar locations.

SECTION 5.06. Books and Records; Inspection Righte. Company will, and will cause each of its Sulasids to, kee|
proper books of record and account in which fulletand correct entries are made of all dealingst@msactions in relation to its business and
activities. The Company will, and will cause eaélit® Subsidiaries to, permit any representativesighated by the Facility Agent or any Lender,
upon reasonable prior notice, to visit and insftsqbroperties, to examine and make extracts fitsrbaoks and records, and to discuss its affairs,
finances and condition with its officers and indegent accountants, all during normal business h@uovidedthat, in the case of any Lender,
unless an Event of Default has occurred and isimaing, the Company shall not be required to peanit such visits by such Lender or its
representatives pursuant to this Section more ¢dhae during any calendar year (and the Lendersewdtcise reasonable efforts to coordinate
such visits through the Facility Agent).

SECTION 5.07. Compliance with LawBhe Company will, and will cause each of its Sulasids to, comply with all
laws, rules, regulations and orders of any Govemedd\uthority applicable to it or its property,@pt where the failure to do so, individually or
in the aggregate, would not reasonably be expeotegsult in a Material Adverse Effect.

SECTION 5.08. Use of Proceede proceeds of all Loans will be used only foreyahcorporate purposes, including
payment by any Borrower of dividends to its shalééuis. No part of the proceeds of any Loan wiluged, whether directly or indirectly, for any
purpose that entails a violation of any of the Ratjons of the Board, including Regulations U and X

SECTION 5.09. Principal Domestic Subsidiariesomptly after any Subsidiary (including any Sukzsig formed or
acquired after the date of execution and delivéthis Agreement) that is not a Guarantor becomes a
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Principal Domestic Subsidiary, the Company will saguch Subsidiary to enter into the Guaranteeefgeat and become a Guarantor as
provided in the Guarantee Agreement; p rovitted (a) the foregoing shall not apply to any Ski@ation Subsidiary and (b) this Section shall
apply after all the Guarantees of Subsidiaries utitee Guarantee Agreement have been released mnidia¢ed 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 fullCtirapany covenants and agrees with the Lenders that:

SECTION 6.01. Subsidiary IndebtedneBse Company will not permit the aggregate princgralount of Indebtedness
its Domestic Subsidiaries (excluding (a) any Indebess of a Domestic Subsidiary owed to the Compaayother Domestic Subsidiary, (b) any
Indebtedness of a Guarantor, so long as its Guegamntder the Guarantee Agreement remains in ef§any Indebtedness of a Securitization
Subsidiary that is included in calculating the S#mation Amount, (d) any Guarantee by a DomeStibsidiary of Indebtedness of a Foreign
Subsidiary, if the assets of such Domestic Subsidiansist solely of investments in Foreign Sulzsigis and a de minimis amount of other as:
and (e) Indebtedness existing as of the Effectimeas defined in the Existing Company Credit Agrent) and set forth on Schedule 6.01, but
including (except as provided in clause (d) ab@re) Guarantee by a Domestic Subsidiary (other h@uwarantor) of Indebtedness of any other
Person, including the Company, a Guarantor or @iforSubsidiary) at any time to exceed US$200,@,0

SECTION 6.02. LiensThe Company will not, and will not permit any Sudary to, create, incur, assume or permit to
exist any Lien on any property or asset now owndaeoeafter acquired by it, or assign or sell amgpime or revenues (including accounts
receivable) or rights in respect of any thereotept:

(a) Permitted Encumbrances;

(b) any Lien on any property or asset of the Comparany Domestic Subsidiary existing on the dditéne Existing
Company Credit Agreement; provid#uht (i) such Lien shall not apply to any othergady or asset of the Company or any Subsidiary and
(i) such Lien shall secure only those obligatievsch it secures on the date of the Existing Comgparedit Agreement and refinancings,
extensions, renewals and replacements thereofithatt increase the outstanding principal amouentetbf; provided furthethat any such Lien
securing obligations in excess of US$2,000,000 stwilbe permitted under this clause (b) unles$ dien is set forth in Schedule 6.02;

(c) any Lien existing on any property or assetmptoothe acquisition thereof by the Company or Sapsidiary or existing
on any property or asset of any Person that becan$edsidiary after the date of the Existing
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Company Credit Agreement prior to the time sucls®embecomes a Subsidiary; providkdt (i) such Lien is not created in contemplatidror in
connection with such acquisition or such Persomibmeg a Subsidiary, as the case may be, (ii) sueh &hall not apply to any other property or
assets of the Company or any Subsidiary and (igh<.ien shall secure only those obligations whicecures on the date of such acquisition or
the date such Person becomes a Subsidiary, aaskemay be and extensions, renewals and replacethentof that do not increase the
outstanding principal amount thereof;

(d) Liens on fixed or capital assets (includingipquent) acquired, constructed or improved by thenBany or any
Subsidiary after the date of the Existing Compangd@ Agreement; providethat (i) such security interests secure Indebteslimesirred to
finance the acquisition, construction or improvetisuch fixed or capital assets, (ii) such sdgunterests and the Indebtedness secured th
are incurred prior to or within 90 days after saciguisition or the completion of such construcorimprovement, (iii) the Indebtedness secured
thereby does not exceed 90% of the cost of acquiidonstructing or improving such fixed or capéakets and (iv) such security interests sha
apply to any other property or assets of the Comparany Subsidiary;

(e) Liens securing Capital Lease Obligations agisint of Sale and Lease-Back Transactions; providad(i) such Sale
and Lease-Back Transaction is consummated withide®8 after the purchase by the Company or a Sabgiof the property or assets which are
the subject of such Sale and Lease-Back Transaatidr{ii) such Liens do not at any time encumbgr@operty or assets other than the property
or assets that are the subject of such Sale arskL®ack Transaction;

(f) any Lien on any property or asset of any Sulbsjdsecuring obligations in favor of the Compamyaay other
Subsidiary;

(g) any Lien on any property or asset of any Far&gbsidiary securing obligations of any Foreigh$diary; and

(h) Permitted Securitization Transactions, Lierisiag in connection with any Permitted SecuritiaatiTransaction and
other Liens not otherwise permitted by the foregaitauses of this Section; providetht the Lien Basket Amount shall not at any timeeed
15% of the Consolidated Net Tangible Assets ofCbenpany.

SECTION 6.03. Fundamental Chang@g. The Company will not, and will not permit anylfSidiary to, merge into or
consolidate with any other Person, or permit afyeoPerson to merge into or consolidate with iselt, transfer, lease or otherwise dispose of (in
one transaction or in a series of transactiong)radiny substantial part of the assets of the Compad the Subsidiaries (taken as a whole), or
liquidate or dissolve, except that, if at the tithereof and immediately after giving effect theretoEvent of Default shall have occurred and be
continuing and no Default shall result therefrojratily Person may merge into the Company in a tcdiosain which the Company is the
surviving corporation, (ii) any Person may mergéhveiny Subsidiary in a transaction in which thesating entity is a Subsidiary (and, in the case
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of a merger involving a Borrower the survivor shal such Borrower), (iii) the Company may sellpgfer, lease or otherwise dispose of assets to
a Subsidiary or a Subsidiary may sell, transferséeor otherwise dispose of assets to the Compaaayovher Subsidiary, (iv) any Subsidiary
(other than a Borrower) may liquidate or dissofvilaé Company determines in good faith that sugbidiation or dissolution is in the best inter
of the Company and is not materially disadvantagdouhe Lenders, (v) the Company and its Subsadianay sell, transfer, lease or otherwise
dispose of any Foreign Subsidiary (other than ad®eer) or any assets of any Foreign Subsidiary,tfis Section shall not be construed to
restrict investments permitted by Section 6.04) ¢his Section shall not be construed to resfietmitted Securitization Transactions, (viii) the
Company and its Subsidiaries may sell, transfaisdeor otherwise dispose of assets used or formeeld in its Long John Silver’s business and
(ix) the Company and its Subsidiaries may selhgfar, lease or otherwise dispose of assets witlggregate fair market value not exceeding
US$300,000,000 during the period subsequent tdake of the Existing Company Credit Agreement (difion to sales, transfers, leases and
other dispositions of assets that would not beipitgd by this Section without giving effect to stélause (ix)); providethat any merger
permitted by clause (i) or (ii) of this Section @glving a Person that is not a wholly owned Subsjdimmediately prior to such merger shall no
permitted unless also permitted by Section 6.04.

(b) A substantial majority of the business engaigduy the Company and its Subsidiaries will conéiria be businesses
the type conducted by the Company and its Subsdian the Effective Date (as defined in the ErgiCompany Credit Agreement) and
businesses reasonably related thereto; prowitetidthe foregoing shall not be construed to resstiie conduct of businesses that are limited to
serving the Company and its Subsidiaries and tksjective franchisees and licensees, such ase¢atan of Subsidiaries to conduct insurance or
inventory purchasing activities for the Company éadubsidiaries and their respective franchiseeslicensees.

SECTION 6.04. Investments, Loans, Advances, Guaes#nd Acquisition§.he Company will not, and will not permit
any of its Subsidiaries to, purchase, hold or aegfincluding pursuant to any merger with any Peftsat was not a wholly owned Subsidiary
prior to such merger) any capital stock, evideraféadebtedness or other securities (including apiyon, warrant or other right to acquire any of
the foregoing) of, make or permit to exist any lan advances to, Guarantee any obligations afiake or permit to exist any investment or any
other interest in, any other Person, or purchasgh@rwise acquire (in one transaction or a sefésansactions) any assets of any other Person
constituting a business unit, except:

(a) Permitted Investments;
(b) investments by the Company or any of its Subsiek in the capital stock of their respective Sdiaries;

(c) loans or advances made by the Company to ahgidary and made by any Subsidiary to the Commarany other
Subsidiary and promissory notes or bonds issueghlgySubsidiary to the Company or any other Subsigdia
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(d) subject to Section 6.01, Guarantees by the @ompf Indebtedness of any Subsidiary or by anysilidry of
Indebtedness of the Company or any other Subsidiary

(e) debt securities, promissory notes and similsiruments received as noash consideration in connection with sale
dispositions of assets;

(f) investments received as a result of the comjserof claims against delinquent franchisees ocoatdebtors in the
ordinary course of business or the bankruptcy organization of such franchisee or account debtors;

(g) Guarantees made by the Company and the Subsgaf obligations of franchisees and other tipiagties (other than
the Company, the Subsidiaries and any joint vestaféhe Company and the Subsidiaries) incurratiérordinary course of business;

(h) investments by the Company or any of its Subsies to the extent the consideration for suckegtments consists
solely of capital stock of the Company;

(i) purchases by the Company or any of its Subs&Baof any restaurant from a franchisee or licerggerating under any
license granted by the Company or any of its Sudisas or any interest in a joint venture of then@any or any of its Subsidiaries that engage
businesses that the Company and its Subsidiariefhvibe permitted to engage in, in each case fosidenation consisting of cash or common
stock of the Company; providedat after giving effect to such purchase, peramt@vnership of System Units by the Company and its
Subsidiaries does not exceed 37.5% of the totakBy¥nits;

() Permitted Acquisitions;

(k) Guarantees made by the Company or any Guarahtéedging Agreements entered into by any Subsidiath any
Lender or any Affiliate of a Lender;

(I) Guarantees made by the Company and the Sulissliaf lease payments related to sales of resisiby the Compar
and the Subsidiaries;

(m) investments by Subsidiaries in, and Guarartigesubsidiaries of Indebtedness of, joint ventuinas are formed to
engage in businesses that the Company and itsdsaiss would be permitted to engage in;

(n) investments which are made for the purposeedfjing investment risks associated with investrdertsions made by
executives under the Company’s deferred compemsptan for executives; and

(o) other investments and Guarantees not othep@saitted by the foregoing clauses of this Seciiioan aggregate
amount at any time outstanding not to exceed US$800000.
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SECTION 6.05. Hedging Agreementhe Company will not, and will not permit any of Bubsidiaries to, enter into any
Hedging Agreement or commodity price protectioreagnent or other commodity price hedging arrangenathér than Hedging Agreements,
commodity price protection agreements and othemsodity price hedging arrangements entered inthénardinary course of business to hedge
or mitigate risks to which the Company or any Sdiasy is exposed in the conduct of its busineshemanagement of its liabilities.

SECTION 6.06. Restricted Paymeritsie Company will not, and will not permit any of Bubsidiaries to, declare or
make, or agree to pay or make, directly or indiyeetny Restricted Payment, except (a) the Compaay declare and pay dividends with respect
to its capital stock payable solely in additionahies of its capital stock, (b) Subsidiaries makeraestricted Payments to the Company or a
wholly owned Subsidiary and may make other Reswi®ayments that are made ratably to the holdetweofcapital stock, (c) the Company may
make Restricted Payments pursuant to and in aceoedaith stock option plans or other benefit pltarananagement or employees of the
Company and its Subsidiaries and (d) the CompadyitarSubsidiaries may declare and make Restriggsanents not otherwise permitted by the
foregoing clauses of this section in an aggregeteunt subsequent to the date of the Existing Com@aadit Agreement not exceeding the sum
of (i) US$750,000,000 plus (ii) 50% of cumulativerGolidated Net Income since the end of the figeal ended December 27, 2003, plus
(iii) 100% of the net cash proceeds received byGbmpany from issuances of its Equity Interestgiothan Excluded Equity Interests (including
net cash proceeds received by the Company froraxteeise of options for its Equity Interests ottiem Excluded Equity Interests) after the
Effective Date under and as defined in the Exis@ugnpany Credit Agreement; providethat this Section 6.06 shall not apply afterdaee that
(A) the Company’s senior unsecured, long term iteldfess for borrowed money (that is not guaranteedibject to any other credit
enhancement) is rated at least Baa2 by Moody'sBB#l by S&P, (B) no Default exists and (C) the Figihgent shall have received a certificate
of a Financial Officer to such effect.

SECTION 6.07. Transactions with AffiliateEhe Company will not, and will not permit any of Bubsidiaries to, sell,
lease or otherwise transfer any property or aseets purchase, lease or otherwise acquire anygty or assets from, or otherwise engage in
other transactions with, any of its then Affiliatexcept (a) in the ordinary course of businessdmsideration and on terms and conditions not
less favorable to the Company or such Subsidiay tould be obtained on an arm’s-length basis fuorelated third parties (including pursuant
to joint venture agreements entered into aftelBffiective Date with third parties that are not Aétes), (b) transactions between or among the
Company and its wholly owned Subsidiaries or betwaeamong wholly owned Subsidiaries, in each cadénvolving any other Affiliate,

(c) any Restricted Payment permitted by Sectiob & (d) the foregoing shall not prevent the Campar any Subsidiary from performing its
obligations under agreements existing on the datedi between the Company or any of its Subsidia® any joint venture of the Company or
any of its Subsidiaries in accordance with the geafsuch agreements as in effect on the dateedEisting Company Credit Agreement or
pursuant to amendments or modifications to any sigrthements
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that are not adverse to the interests of the Lender

SECTION 6.08. Issuances of Equity Interests bydial Domestic Subsidiarie¥he Company will not permit any
Principal Domestic Subsidiary to issue any addaldiquity Interest in such Principal Domestic Sdizsiy other than (a) to the Company, (b) to
another Subsidiary in which the Company owns, diyear indirectly, a percentage interest not ldsmntthe percentage interest owned in the
Principal Domestic Subsidiary issuing such Equitietest, (c) any such issuance that does not retied@ompany’s direct or indirect percentage
ownership interest in such Principal Domestic Sdibsy and (d) issuances of Equity Interests afterdate of the Existing Company Credit
Agreement which are not otherwise permitted byftiiegoing clauses of this Section, providkdt the aggregate consideration received therefor
(net of all consideration paid in connection withrapurchases or redemptions thereof) does naexk&S$100,000,000 during the period
subsequent to the date of the Existing CompanyiCAgpleement.

SECTION 6.09. Leverage Ratibhe Company will not permit the Leverage Ratio fary date to exceed 2.75 to 1.0.

SECTION 6.10. Fixed Charge Coverage Rafioee Company will not permit the Fixed Charge CogerRatio for any
period of four consecutive fiscal quarters endifigrehe Effective Date to be less than 1.40 t®1.0

SECTION 6.11. Sale and LeaBack Transactionslhe Company will not, and will not permit any o Domestic
Subsidiaries to, enter into any arrangement, directindirectly, whereby it shall sell or transfaeny property, real or personal, used or usefitki
business, whether now owned or hereinafter acquéned thereafter rent or lease such property arqitoperty that it intends to use for
substantially the same purpose or purposes agdpeny sold or transferred (a “ Sale and LeBaek Transactiofi), except (a) any Sale and
Lease-Back Transaction consummated within 90 dfigs the purchase by the Company or a Domestici8ialog of the property or assets (other
than assets acquired pursuant to any Permittedigitign) which are the subject of such Sale andskeBack Transaction and (b) other Sale and
Lease-Back Transactions; providibdt any Sale and Lea&8ack Transaction permitted by clause (b) abovel leasubject to compliance with t
limitation set forth in the proviso to clause (f)Section 6.02.

SECTION 6.12. Ownership of Borrowerhe Company will not permit a Borrower of any Clasgsease to be a direct or
indirect wholly owned subsidiary of the Companylass all Commitments of such Class have terminatetlall Loans of such Class have been
repaid.
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ARTICLE VI
Events of Default

SECTION 7.01. Events of Defaulf.any of the following events (“ Events of Defalijtshall occur:

(a) any Borrower shall fail to pay any principalasfy Loan or any B/A when and as the same shatiheadue and
payable, whether at the due date thereof or ateaftked for prepayment thereof or otherwise;

(b) the Company or any Borrower shall fail to pay interest on any Loan or any fee or any otherwarm¢other than an
amount referred to in clause (a) of this Articlayable under this Agreement, when and as the shallkbecome due and payable, and such fe
shall continue unremedied for a period of five days

(c) any representation or warranty made or deemederby or on behalf of the Company or any Subsidiaor in
connection with this Agreement or any amendmemaodification hereof or waiver hereunder, or in aegort, certificate, financial statement or
other document furnished pursuant to or in conoeatiith this Agreement or any amendment or modifdcahereof or waiver hereunder, shall
prove to have been incorrect in any material respben made or deemed made;

(d) the Company shall fail to observe or perforrg aavenant, condition or agreement contained irti®@2&.02, 5.03
(with respect to the Company’s or any Borrower'stence) or 5.08 or in Article VI,

(e) the Company or any Borrower shall fail to obsesr perform any covenant, condition or agreensentained in this
Agreement (other than those specified in clausg(i§)or (d) of this Article), and such failure #hzontinue unremedied for a period of 30 days
after notice thereof from the Facility Agent to Bempany (which notice will be given at the requesiny Lender);

(f) the Company or any Subsidiary shall fail to raany payment (whether of principal or interest esghrdless of
amount) in respect of any Material Indebtednesgndmd as the same shall become due and payable;

(g) any event or condition occurs that resultsnip Blaterial Indebtedness becoming due prior tedétseduled maturity;
providedthat this clause (g) shall not apply to (i) Indeltess that becomes due as a result of the volusadeyor transfer of property or assets by
the Company or a Subsidiary or (ii) any amount betomes due under a Hedging Agreement as a céghk termination thereof, other than a
termination by the applicable counterparty attréilé¢ to an event or condition that constitutesan ithe nature of an event of default in respéct o
the Company or a Subsidiary;

(h) any event or condition occurs that enableseomiits the holder or holders of any Material In@deltess or any trustee
or agent on its or their behalf to cause any Maténdebtedness to become due, or to require
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the prepayment, repurchase, redemption or defeashaeof, prior to its scheduled maturity; proddeat this clause (h) shall not apply (i) at any
time when the Index Debt is rated at least BBB B &nd Baa2 by Moody’s, (ii) to secured Indebtedrtbsit becomes due as a result of the
voluntary sale or transfer of the property or asseturing such Indebtedness or (iii) to any egegbndition that enables a counterparty to
terminate a Hedging Agreement, other than an emeodndition that constitutes or is in the naturam event of default in respect of the Comp

or a Subsidiary;

(i) subject to Section 7.02, an involuntary proéegdhall be commenced or an involuntary petitibalisbe filed seeking
(i) liquidation, reorganization or other reliefiiespect of the Company or any Subsidiary or itsgjely of a substantial part of its assets, undgr a
Federal, state or foreign bankruptcy, insolvenegeivership or similar law now or hereafter in effer (ii) the appointment of a receiver, trustee,
custodian, sequestrator, conservator or similaciafffor the Company or any Subsidiary or for &stantial part of its assets, and, in any such
case, such proceeding or petition shall continudsimissed for 60 days or an order or decree appgoyi ordering any of the foregoing shall be
entered,;

() subject to Section 7.02, the Company or anys&liary shall (i) voluntarily commence any procemgor file any
petition seeking liquidation, reorganization orethelief under any Federal, state or foreign baptay, insolvency, receivership or similar law
now or hereafter in effect, (ii) consent to thetitusion of, or fail to contest in a timely and appriate manner, any proceeding or petition
described in clause (h) of this Article, (iii) apdbr or consent to the appointment of a receitreistee, custodian, sequestrator, conservator or
similar official for the Company or any Subsidianyfor a substantial part of its assets, (iv) fiteanswer admitting the material allegations of a
petition filed against it in any such proceeding,rhake a general assignment for the benefit dditoes or (vi) take any action for the purpose of
effecting any of the foregoing;

(k) subject to Section 7.02, the Company or anys&liary shall become unable, admit in writing riahility or fail
generally to pay its debts as they become due;

() subject to Section 7.02, one or more judgmémtshe payment of money in an aggregate amouexaess of
US$75,000,000 (excluding amounts believed in geadtth oy the Company to be covered by insurance financially sound insurance
companies) shall be rendered against the CompagySabsidiary or any combination thereof and thaesahall remain undischarged for a period
of 30 consecutive days during which execution shatlbe effectively stayed, or any action shalldgally taken by a judgment creditor to attach
or levy upon any assets of the Company or any 8igrgito enforce any such judgment;

(m) an ERISA Event shall have occurred that, wiaden together with all other ERISA Events that haseurred, would
reasonably be expected to result in a Material Ask&ffect;
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(n) a Change in Control shall occur; or

(o) any Guarantee by the Company or any Guarammenthe Guarantee Agreement shall be determineddoyrt of
competent jurisdiction, or shall be asserted byGbmpany, a Borrower or a Guarantor, to be unepfdste, or the Company or any Guarantor
shall fail to observe or perform any material caustn condition or agreement contained in the GuasAgreement; providettiat the foregoing
shall not apply with respect to the terminatiorany or all the Guarantees under the Guarantee Agneepursuant to Section 11 thereof or
Section 9.02(b) hereof;

then, and in every such event (other than an evightrespect to the Company described in clauser(f)) of this Article), and at any time
thereafter during the continuance of such evertFacility Agent may, and at the request of theuied Lenders shall, by notice to the Compz
take any or all of the following actions, at thengeor different times: (i) terminate the Commitrtserand thereupon the Commitments shall
terminate immediately, (ii) declare the Loans tbetstanding, and declare an amount equal to thé&afté amount of all outstanding B/As, to be
due and payable in whole (or in part, in which casg principal not so declared to be due and payaialy thereafter be declared to be due and
payable), and thereupon the principal of the Laardan amount equal to the full face amount afwiadh outstanding B/As so declared to be due
and payable, together with accrued interest theamaiall fees and other obligations of the Compemy the Borrowers accrued hereunder, shall
become due and payable immediately, without presemnt, demand, protest or other notice of any katidyf which are hereby waived by the
Company and the Borrowers, and (iii) enforce ights under the Guarantee Agreement on behalf df¢heers; and in case of any event with
respect to the Company or a Borrower describedainse (i) or (j) of this Article, the Commitmentsadl automatically terminate and the principal
of the Loans then outstanding and the full face amof all B/A then outstanding, together with agmt interest thereon and all fees and other
obligations of the Company and the Borrowers aathereunder, shall automatically become due andlpgaywithout presentment, demand,
protest or other notice of any kind, all of whiale &ereby waived by the Company and the Borrowers.

SECTION 7.02. Exclusion of Immaterial Subsidiari®slely for purposes of determining whether a Defhat occurred
under clause (i), (j), (k) or (I) of Section 7.@&hy reference in any such clause to any “Subsit&rgll be deemed not to include any Subsidiary
(other than a Borrower) affected by any event muhstance referred to in any such clause thas @)t a Principal Domestic Subsidiary,

(b) does not have consolidated assets accountingdece than 3% of the consolidated assets of thepgamy and its Subsidiaries, (c) did not, for
the most recent period of four consecutive fiseerters, have consolidated revenues accountingidéoe than 3% of the consolidated revenues of
the Company and its Subsidiaries and (d) did mot{He most recent period of four consecutive figearters, have Consolidated EBITDAR in an
amount exceeding 3% of the Company’s Consolidad BAR for such period; providethat if it is necessary to exclude more than one
Subsidiary from clause (i), (j), (k) and () of $Sieo 7.01 pursuant to this Section in order to dwDefault thereunder, all excluded Subsidiaries
shall be considered to be a single consolidatedi8iavy for
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purposes of determining whether the conditionsi§ipean clauses (b), (c) and (d) above are satikfi

ARTICLE VI

The Agents

Each of the Lenders hereby irrevocably appointd=tality Agent as its agent and authorizes theliaégent, and each
of the Canadian Lenders also hereby irrevocablpmppthe Canadian Facility Agent as its sub-agewit authorizes the Canadian Facility Agent,
to take such actions on its behalf and to exestsh powers as are delegated to the Facility AgedtCanadian Facility Agent, respectively, by
the terms of the Loan Documents, together with sigtltons and powers as are reasonably incidergedti

Any bank serving as an Agent hereunder shall ha@esame rights and powers in its respective capacs a Lender as
any other Lender and may exercise the same astittbeg were not such Agent, and such banks andAffidiates may accept deposits from,
lend money to and generally engage in any kindusfriess with the Company or any Subsidiary or oftifliate thereof as if they were not an
Agent hereunder.

Any bank serving as an Agent hereunder shall ne¢ laay duties or obligations except those expresstiyorth in the
Loan Documents. Without limiting the generalitytbé foregoing, (a) such Agent shall not be sultjeetny fiduciary or other implied duties,
regardless of whether a Default has occurred andrgnuing, (b) such Agent shall not have any dattake any discretionary action or exercise
any discretionary powers, except discretionarytagind powers expressly contemplated by the Loaudents that such Agent is required to
exercise in writing by the Required Lenders (orhsather number or percentage of the Lenders aktshalecessary under the circumstances as
provided in Section 9.02), and (c) except as eglyeset forth in the Loan Documents, such Agentlstad have any duty to disclose, and shall
be liable for the failure to disclose, any inforipatrelating to the Company, any Borrower or anyhafir Subsidiaries that is communicated to or
obtained by the bank serving as such Agent or &tlyeir Affiliates in any capacity. An Agent shalbt be liable for any action taken or not taken
by it with the consent or at the request of theudrRegl Lenders (or such other number or percenthtfeed_enders as shall be necessary under the
circumstances as provided in Section 9.02) orénaisence of its own gross negligence or wilfulcongluct. An Agent shall be deemed not to
have knowledge of any Default unless and untiltemitnotice thereof is given to such Agent by thenpany, a Borrower or a Lender, and such
Agent shall not be responsible for or have any daitgscertain or inquire into (i) any statementyramaty or representation made in or in
connection with any Loan Document, (ii) the consesit any certificate, report or other documentwdkd thereunder or in connection therewith,
(i) the performance or observance of any of theanants, agreements or other terms or conditienfogh in any Loan Document, (iv) the
validity, enforceability, effectiveness or
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genuineness of any Loan Document or any other aggeg instrument or document, or (v) the satistactf any condition set forth in Article IV
or elsewhere in any Loan Document, other than tdico receipt of items expressly required to bewdgkd to such Agent.

An Agent shall be entitled to rely upon, and shall incur any liability for relying upon, any noéicrequest, certificate,
consent, statement, instrument, document or othiging believed by it to be genuine and to haverbgigned or sent by the proper Person. An
Agent also may rely upon any statement made tmltyoor by telephone and believed by it to be mhagéhe proper Person, and shall not incur
any liability for relying thereon. An Agent may cauit with legal counsel (who may be counsel for@menpany or any Borrower), independent
accountants and other experts selected by it, laaitirsot be liable for any action taken or not take it in accordance with the advice of any such
counsel, accountants or experts.

An Agent may perform any and all its duties andreise its rights and powers by or through any anmore sub-agents
appointed by such Agent. Such Agent and any sulckagent, as applicable, may perform any and ailt theies and exercise their rights and
powers through their respective Related Parties.&tulpatory provisions of the preceding paragsagtall apply to any such sub-agent and to
the Related Parties of (i) the Facility Agent ang auch sub-agent and (ii) the Canadian Facilite®gnd any such sub-agent, and shall apply to
their respective activities in connection with 8ymdication of the credit facilities provided fogrein as well as activities as Facility Agent and
Canadian Facility Agent, respectively.

Subject to the appointment and acceptance of assoc Facility Agent or successor Canadian Fadlggnt, as the case
may be, as provided in this paragraph, an Agentimsign at any time by notifying the Lenders (arthe case of the Canadian Facility Agent, the
Canadian Lenders), the Company and the other Aggran any such resignation, the Required Lendeat Bhve the right, with the consent of
the Company (which consent shall not be unreasgnaitthheld, and shall not be required so long asEwvent of Default set forth in clause (i) or
(j) of Section 7.01 has occurred and is continugngg the other Agent (which consent shall not reasonably withheld), to appoint a successor.
If no successor shall have been so appointed bRélgiired Lenders and shall have accepted suchirappnmt within 30 days after the retiring
Agent gives notice of its resignation, then sudhrirgg Agent may, on behalf of the Lenders, appaisticcessor Agent, which shall be (i) a bank
with an office in London, or an Affiliate of any &lu bank, for the successor Facility Agent, andaijank with an office in Toronto, or an Affiliate
of any such bank, for the successor Canadian Bagitjent. Upon the acceptance of its appointmeriaaslity Agent or Canadian Facility Agent
hereunder by a successor, as the case may besstmgssor shall succeed to and become vested linitle aights, powers, privileges and dutie:
the retiring Agent and such retiring Agent shalldiecharged from its duties and obligations hereunthe fees payable by the Company or any
Borrower to a successor Agent shall be the santfeoag payable to its respective predecessor uotkeswise agreed between the Company and
such successor. After an Agent’s resignation heteyrihe provisions of this Article and Section®dhall continue in effect for the benefit of
such retiring Agent, its respective sub-agentstheit
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respective Related Parties in respect of any astiamken or omitted to be taken by any of them wihileas acting as Agent.

Each Lender acknowledges that it has, independantiywithout reliance upon either Agent or any othender and
based on such documents and information as it based appropriate, made its own credit analysidanision to enter into this Agreement.
Each Lender also acknowledges that it will, indejestly and without reliance upon either Agent oy ather Lender and based on such
documents and information as it shall from timéiiee deem appropriate, continue to make its ownsitets in taking or not taking action under
or based upon this Agreement, any other Loan Dootiorerelated agreement or any document furnisteedunder or thereunder.

Each party hereto agrees and acknowledges thaeti Arrangers do not have any duties or respditsbiin their
capacities as Lead Arrangers hereunder and shdflave, or become subject to, any liability herearrid such capacities.

ARTICLE IX
Miscellaneous

SECTION 9.01. Noticega) Subject to paragraph (b) below, all notices attér communications provided for herein
shall be in writing and shall be delivered by hanavernight courier service, mailed by certifiedregistered mail or sent by telecopy, as follo

(i) if to the Company, to it at Yum! Brands, InB.,O. Box 32070, Louisville, KY 40232, (or, in thase of overnight
packages, 1900 Colonel Sanders Lane, Louisville 4Q0213-1963), Attention of Mark Hutchens, Assistargasurer (Telecopy
No. (502) 874-2410);

(i) if to the Canadian Borrower, to Yum! Restausamternational (Canada) L.P., c/o Stikeman EllidtP, 5300
Commerce Court West, 199 Bay Street, Toronto, @nidbL 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 @&gland,
Attention of Steve Jackson (Telecopy No. +44-1483107)

(iv) if to the Luxembourg Borrower, to it at YumeRtaurants International, S.a.r.l., LLC c/o CT Qogtion System,
Kentucky Home Life Building, Louisville, KY 4020Zor, in the case of overnight packages, 1900 Col8aaders Lane, Louisville,
KY 40213-1963), Attention of Alan J. Kohn (Telecoly. (502) 874-2190);
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(v) if to the Facility Agent, to Citibank Internatial plc, 4 Harbour Exchange, 2nd Floor, London BGE, Attention of
Sonia Gosparini (Telecopy No. 44 208 636 3824);

(vi) if to the Canadian Facility Agent, to CitignoGlobal Markets, Inc., Global Loan Specialist,ehR's Way, 1st Floor,
New Castle, DE 19720, Attention of Dawayne Simd€@epy No. (212) 994-0961); or

(vii) if to any other Lender, to it at its addrgss telecopy number) set forth in its Administra&tiQuestionnaire.

(b) Notices and other communications to the Lentlereunder may be delivered or furnished by eleatro
communications pursuant to procedures approvetidyacility Agent and the Company; providbdt the foregoing shall not apply to notices
pursuant to Article Il unless otherwise agreedhsydpplicable Agent, the Company and the applicablelers. The Facility Agent, the Canadian
Facility Agent, any Borrower or the Company mayiténdiscretion, agree to accept notices and atbermunications to it hereunder by electronic
communications pursuant to procedures approvet} pyavidedthat approval of such procedures may be limitegiatidicular notices or
communications.

(c) Any party hereto may change its address ocoglg number for notices and other communicatiomeuraer by notice
to the other parties hereto. All notices and ottm@nmunications given to any party hereto in acaocdawith the provisions of this Agreement
shall be deemed to have been given on the datceipt.

SECTION 9.02. Waivers; Amendmen(a) No failure or delay by the Facility Agent, tBanadian Facility Agent or any
Lender in exercising any right or power hereundesraer any other Loan Document shall operatevasiger thereof, nor shall any single or
partial exercise of any such right or power, or ahgndonment or discontinuance of steps to enfarck a right or power, preclude any other or
further exercise thereof or the exercise of angotlght or power. The rights and remedies of eagént and the Lenders hereunder and under the
other Loan Documents are cumulative and are ndusixe of any rights or remedies that they wouldestvise have. No waiver of any provision
of any Loan Document or consent to any departurartyyLoan Party therefrom shall in any event beaiffe unless the same shall be permitted
by paragraph (b) of this Section, and then suclvevair consent shall be effective only in the sfieaistance and for the purpose for which
given. Without limiting the generality of the for@igg, the making of a Loan or the acceptance offad®all not be construed as a waiver of any
Default, regardless of whether any Agent or anydezrmay have had notice or knowledge of such De&auhe time.

(b) Neither this Agreement nor any other Loan Doentmor any provision thereof may be waived, amdratenodified
except, in the case of this Agreement, pursuaahtagreement or agreements in writing enteredaptine Company, the Borrowers and the
Required Lenders or, in the case of any other I@acument, pursuant to an agreement or agreementsting entered into by the Facility Agent
and the Loan Party or Loan Parties that are parties
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thereto,in each case with the consent of the Reduienders; providethat no such agreement shall (i) increase the Comenit of any Lender
without the written consent of such Lender, (ijuee the principal amount of any Loan or any am@ayable in respect of B/As or reduce the
rate of interest thereon, or reduce any fees payadleunder, without the written consent of eaatdee affected thereby, (iii) postpone the
scheduled date of payment of the principal amoéiahg Loan or B/A or any interest thereon, or aggs payable hereunder, or reduce the amoun
of, waive or excuse any such payment, or postpomacheduled date of expiration of any Commitmeithout the written consent of each
Lender affected thereby, (iv) change Section 2 18(l{c) in a manner that would alter the pro taring of payments required thereby, without
the written consent of each Lender, (v) releaseCtimpany from its guarantee under the Guaranteeehgent or limit its obligations thereunder,
without the written consent of each Lender, or ¢¥ignge any of the provisions of this Section erdbfinition of “Required Lenders” or any other
provision of any Loan Document specifying the numdrepercentage of Lenders required to waive, anmendodify any rights thereunder or
make any determination or grant any consent thel@ymvithout the written consent of each Lendeoymed furthetthat (A) no such agreement
shall amend, modify or otherwise affect the rightsiuties of any Agent hereunder without the pwaoitten consent of such Agent and (B) any
waiver, amendment or modification that by its temffects the rights or duties under the Loan Doaushef one Class of Lenders (but not other
Classes) shall require the written consent of ¢lygiisite percentage in interest of the affected<td Lenders that would be required under this
Section if such Class of Lenders were the only £&dd_enders hereunder at the time (and the comddrenders of other Classes shall not be
required with respect thereto).

(c) If, in connection with any proposed waiver, amtiment or modification of this Agreement or anyesthoan Documel
or any provision hereof or thereof, the conserdrid or more of the Lenders whose consent is redjisraot obtained, then the Company shall
have the right to replace each such non-consehgnger with one or more assignees pursuant to@e2til9(b); providethat at the time of such
replacement, each such assignee consents to thesewaiver, amendment or modification.

SECTION 9.03. Expenses; Indemnity; Damage Wai{@rThe Company shall pay (i) all reasonable oypardket
expenses incurred by the Facility Agent, the Caaraéfiacility Agent, the Lead Arrangers and theipeesive Affiliates, including the reasonable
fees, charges and disbursements of Cravath, SWaWeore LLP, counsel for the Agents and the Leadafgers, in connection with the
syndication of the credit facilities provided fogrein, the preparation and administration of thar®Documents or any amendments,
modifications or waivers of the provisions theréehether or not the transactions contemplated lyepelthereby shall be consummated), (ii) all
out-of-pocket expenses incurred by either Agergror Lender, including the fees, charges and disiouests of any counsel for either Agent or
any Lender, in connection with the enforcementrotgxtion of its rights in connection with the LoBocuments, including its rights under this
Section, or in connection with the Loans made &ied®/As accepted and purchased hereunder, incladlisgch
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out-of-pocket expenses incurred during any workmstructuring or negotiations in respect of suohis or B/As.

(b) The Company shall indemnify each Agent, eaciid &rranger, each Lender, and each Related Paegybf the
foregoing Persons (each such Person being callédnai@mnitee’) against, and hold each Indemnitee harmless fiaomg,and all losses, claims,
damages, liabilities and related expenses, incfuthie fees, charges and disbursements of any ddonsay Indemnitee, incurred by or asserted
against any Indemnitee arising out of, in connectidth, or as a result of (i) the execution or detiy of any Loan Document or any other
agreement or instrument contemplated hereby, tHferpgance by the parties to the Loan Document$i@if respective obligations thereunder or
the consummation of the Transactions or any otlasistictions contemplated hereby, (ii) any Loan/ér & the use of the proceeds therefrom,
(i) any actual or alleged presence or Releaddarfardous Materials on or from any property ownedperated by the Company or any of its
Subsidiaries, or any Environmental Liability relhie any way to the Company or any of its Subsid&ror (iv) any actual or prospective claim,
litigation, investigation or proceeding relatingaoy of the foregoing, whether based on contradt,or any other theory and regardless of whether
any Indemnitee is a party thereto; providledt such indemnity shall not, as to any Indemnibeeavailable (i) to the extent that such lossksins
damages, liabilities or related expenses are datediby a court of competent jurisdiction by fimald nonappealable judgment to have resulted
from the gross negligence or wilful misconduct ofls Indemnitee (it being understood that, for pagsoof this clause, each of a Lead Arranger,
an Agent or a Lender, on the one hand, and thgjreive officers, directors, employees, agentscandrolling persons, on the other hand, shall
be considered to be a single party seeking indecatibn) or (ii) with respect to any amounts paidquant to any settlement made by such
Indemnitee without the consent of the Company, tvisiensent shall not be unreasonably withheld.

(c) To the extent that the Company fails to pay ampunt required to be paid by it to an Agent unmbeagraph (a) or (b)
of this Section, each Lender severally agrees ya@auch Agent such Lender’s Applicable Percen{dgéermined as of the time that the
applicable unreimbursed expense or indemnity paymsesought) of such unpaid amount; providiedt the unreimbursed expense or indemnified
loss, claim, damage, liability or related experasethe case may be (i) was incurred by or assagaithst such Agent in its capacity as such. Any
payment by a Lender hereunder shall not relieveCthmpany of its liability in respect thereof.

(d) To the extent permitted by applicable law, eatthe Company and the Borrowers shall not asaad,hereby waives,
any claim against any Indemnitee, on any theofjabflity, for special, indirect, consequentialmunitive damages (as opposed to direct or actual
damages) arising out of, in connection with, oaassult of, this Agreement or any agreement drunsent contemplated hereby, the
Transactions, any Loan or B/A or the use of thepeals thereof.

(e) All amounts due under this Section shall beapss promptly after written demand therefor.
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SECTION 9.04. Successors and Assida$.The provisions of this Agreement shall be bigdipon and inure to the
benefit of the parties hereto and their respediveessors and assigns permitted hereby, excégt)thaither the Company nor any Borrower
may assign or otherwise transfer any of its rigtebligations hereunder without the prior writmmsent of each Lender or, in the case of a
Borrower, each relevant Lender (and any attempssiyament or transfer by the Company or any Borrowithout such consent shall be null and
void) and (ii) no Lender may assign or otherwisen$fer its rights or obligations hereunder exceptdcordance with this Section. Nothing in this
Agreement, expressed or implied, shall be constroednfer upon any Person (other than the pdngesto, their respective successors and
assigns permitted hereby, Participants (to thenéxteovided in paragraph (c) of this Section) andhe extent expressly contemplated hereby, the
Related Parties of each Agent and each Lenderbeggay or equitable right, remedy or claim undebprreason of this Agreement.

(b) (i) Subject to the conditions set forth in pgregph (b)(ii) below, any Lender may assign to oneore assignees all or
a portion of its rights and obligations under thgreement (including all or a portion of its Commént and the Loans at the time owing to it) \
the prior written consent (such consent not totr@asonably withheld) of:

(A) the Company, providethat no consent of the Company shall be requiredricassignment to a Lender, an Affiliate
a Lender, an Approved Fund (as defined below) vatipect to a Lender or, if an Event of Default urddause (a), (b), (i) or (j) of
Section 7.01 has occurred and is continuing, ahgrassignee; and

(B) the Facility Agent; providethat no consent of the Facility Agent shall be iegflifor an assignment to an assignee
that is (i) a Lender immediately prior to givindegt to such assignment, (ii) an Affiliate of anych Lender or (iii) an Approved Fund
with respect to such Lender.

(i) Assignments shall be subject to the followidditional conditions:

(A) except in the case of an assignment to a Leadan Affiliate of a Lender or an assignment @& #ntire remaining
amount of the assigning Lender’'s Commitment, thewam of the Commitment of the assigning Lender actijo each such
assignment (determined as of the date the AssighamehAssumption with respect to such assignmeai¢lisered to the Facility
Agent) shall not be less than US$10,000,000 urdash of the Company and the Facility Agent othezweisnsent; providethat no
such consent of the Company shall be required Ewaemt of Default under clause (a), (b), (i) ord§)Section 7.01 has occurred and is
continuing;

(B) each partial assignment shall be made as agnmsent of a proportionate part of all the assigriiender’s rights and
obligations under this Agreement; providédt this clause shall not be construed to preaant
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assignment of a proportionate part of all the assigLender’s rights and obligations in respecoé Class of Commitments and
Loans;

(C) the parties to each assignment shall execudalaliver to the Facility Agent an Assignment arss@dmption, together
with a processing and recordation fee of $3,500;

(D) the assignee, if it shall not be a Lender, Isthiver to the Facility Agent an Administrativau€stionnaire;

(E) in the case of an assignment by a Lender th@ (@s defined below) administered or managed lo &iender or by
an Affiliate of such Lender, the assigning Lendeymetain the sole right to approve any amendmmatlification or waiver of any
provision of this Agreement, providédat the Assignment and Assumption between sucldéreand such CLO may provide that such
Lender will not, without the consent of such CL@ree to any amendment, modification or waiver dbedrin the first proviso to
Section 9.02(b) that affects such CLO; and

(F) in the case of any such assignment of a Candtlimmitment, Canadian Revolving Loan or Canadiam@ine
Loan, the assignee shall be a Canadian Resident.

For purposes of this Section 9.04(b), the termspiped Fund” and “CLO” have the following meanings:

“ Approved Fund means, with respect to any Lender, (a) a CLO aistéred or managed by such Lender or an Affiliate
of such Lender and (b) with respect to any LenHbat is a fund which invests in bank loans and sinektensions of credit, any other fund that
invests in bank loans and similar extensions doflitiend is managed by the same investment advissueh Lender or by an Affiliate of such
investment advisor.

“ CLO " means any entity (whether a corporation, partmergrust or otherwise) that is engaged in makmggchasing,
holding or otherwise investing in bank loans amdilsir extensions of credit in the ordinary courg@&obusiness and is administered or managed
by a Lender or an Affiliate of such Lender.

(i) Subject to acceptance and recording therem§pant to paragraph (b)(iv) of this Section, frand after the effective
date specified in each Assignment and Assumptieratisignee thereunder shall be a party heretdatiie extent of the interest assigned by such
Assignment and Assumption, have the rights andyabbns of a Lender under this Agreement, and $lsegaing Lender thereunder shall, to the
extent of the interest assigned by such AssignmedtAssumption, be released from its obligatiordenrthis Agreement (and, in the case of an
Assignment and Assumption covering all of the asisig Lender’s rights and obligations under this @égment, such Lender shall cease to be a
party hereto but shall continue to be entitlech® benefits of Sections 2.15, 2.16, 2.17 and 9M3).assignment or transfer by a
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Lender of rights or obligations under this Agreetrtbiat does not comply with this Section 9.04 shellreated for purposes of this Agreement as
a sale by such Lender of a participation in sughts and obligations in accordance with paragrapbf(this Section.

(iv) The Facility Agent, acting for this purposeasagent of the Borrowers, shall maintain at dnesoffices a copy of
each Assignment and Assumption delivered to itanelyister for the recordation of the names andesdés of the Lenders, and the Commitment
of, principal amount of the Loans owing to, and amis in respect of B/As owing to, each Lender panstio the terms hereof from time to time
(the “ Reqister’), and shall give prompt written notice to the Quamy of each Assignment and Assumption so acceptddecorded. The entries
in the Register shall be conclusive, and the Comptéue Borrowers, the Agents and the Lenders megt #ach Person whose name is recorded in
the Register pursuant to the terms hereof as adramteunder for all purposes of this Agreementyitlstanding notice to the contrary. The
Register shall be available for inspection by tleen@any, the Borrowers, and any Lender, at any redsle time and from time to time upon
reasonable prior notice.

(v) Upon its receipt of a duly completed Assignmand Assumption executed by an assigning Lendernaraksignee, tl
assignee’s completed Administrative Questionnairgegss the assignee shall already be a Lenderrdeel the processing and recordation fee
referred to in paragraph (b) of this Section angharitten consent to such assignment required bggraph (b) of this Section, the applicable
Agent shall accept such Assignment and Assumptigihrecord the information contained therein inRegister. No assignment shall be effective
for purposes of this Agreement unless it has beearded in the Register as provided in this pagggra

(c) (i) Any Lender may, without the consent of thempany, any Agent or any Swingline Lender, settippations to on
or more banks or other entities (a “ Participgrnih all or a portion of such Lender’s rights aobligations under this Agreement (including alleor
portion of its Commitment and the Loans owing Jogrovidedthat (A) such Lender’s obligations under this Agneait shall remain unchanged,
(B) such Lender shall remain solely responsibléh&other parties hereto for the performance ofi sdigations and (C) the Company, the
Borrowers, the Agents and the other Lenders shbaliicue to deal solely and directly with such Leniteconnection with such Lendsrtights an
obligations under this Agreement. Any agreemenhstrument pursuant to which a Lender sells suphrticipation shall provide that such Len
shall retain the sole right to enforce the Loan uoents and to approve any amendment, modificatiomad/er of any provision of the Loan
Documents; providethat such agreement or instrument may provideshel Lender will not, without the consent of thetiegant, agree to any
amendment, modification or waiver described inftte proviso to Section 9.02(b) that affects s&ehticipant. Subject to paragraph (c)(ii) of this
Section, each of the Company and the Borrowersagheat each Participant shall be entitled to #heelits of Sections 2.15, 2.16 and 2.17 to the
same extent as if it were a Lender and had acqitsedterest by assignment pursuant to paragrapbf(this Section.
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To the extent permitted by law, each Participast ahall be entitled to the benefits of Sectiol8@&6 though it were a Lender, provided that such
Participant agrees to be subject to Section 2.1&¢hough it were a Lender. Each Lender that agdarticipating interest in all or a portion of
such Lender’s rights and obligations under thise®gnent (including all or a portion of its Commitrhand the Loans owing to it) to a Participant
shall, as agent of the applicable Borrower solehtifie purpose of this Section 9.04(c), recorddokbentries maintained by such Lender the name
and the amount of the participating interest oheRarticipant entitled to receive payments in respésuch participating interests.

(ii) A Participant shall not be entitled to recemmey greater payment under Section 2.15 or 2. 17 thenapplicable Lender
would have been entitled to receive with respethéoparticipation sold to such Participant, unkksssale of the participation to such Participant
is made with the prior written consent of the CompaA Participant that would be a Foreign Lendet Vfere a Lender shall not be entitled to the
benefits of Section 2.17 unless the Company idiadtof the participation sold to such Participant such Participant agrees, for the benefit of
the Company and the Borrowers, to comply with $ecH.17(e) as though it were a Lender.

(d) Any Lender may at any time pledge or assigaausty interest in all or any portion of its righinder this Agreement
to secure obligations of such Lender, including plegige or assignment to secure obligations todefa Reserve Bank, and this Section shall not
apply to any such pledge or assignment of a sgcduatirest; providedhat no such pledge or assignment of a securigyést shall release a
Lender from any of its obligations hereunder orssitite any such pledgee or assignee for such easla party hereto.

SECTION 9.05. SurvivalAll covenants, agreements, representations ancanies made by the Loan Parties in the Loan
Documents and in the certificates or other instmt:ieelivered in connection with or pursuant t@ thgreement or any other Loan Document
shall be considered to have been relied upon bytter parties hereto and shall survive the exenwnd delivery of the Loan Documents and
making of any Loans or acceptance of any B/A, rélgas of any investigation made by any such othdypr on its behalf and notwithstanding
that any Agent or any Lender may have had notidenowledge of any Default or incorrect representatir warranty at the time any credit is
extended hereunder, and shall continue in fulldand effect as long as the principal of or anywat interest on any Loan or any fee or any ¢
amount payable under this Agreement is outstanalityso long as the Commitments have not expireéerorinated. The provisions of
Sections 2.15, 2.16, 2.17 and 9.03 and Article ®hiall survive and remain in full force and effesgardless of the consummation of the
transactions contemplated hereby, the repaymethiedfoans and B/A, the expiration or terminatiorttif Commitments or the termination of t
Agreement or any provision hereof.

SECTION 9.06. Counterparts; Integration; EffectieesiThis Agreement may be executed in counterparts lfgnd
different parties hereto on different counterpamsgch of which shall constitute an original, biiba
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which when taken together shall constitute a sioglgract. This Agreement, the Guarantee Agreemetiiany separate letter agreements with
respect to fees payable to the Facility Agent dtutstthe entire contract among the parties regatinthe subject matter hereof and supersede any
and all previous agreements and understandingspovaitten, relating to the subject matter herdecept as provided in Section 4.01, this
Agreement shall become effective when it shall Haeten executed by the Facility Agent and when tmlify Agent shall have received
counterparts hereof which, when taken togethen, theasignatures of each of the other parties beeetd thereafter shall be binding upon and
inure to the benefit of the parties hereto andrthesipective successors and assigns. Delivery ekaauted counterpart of a signature page of this
Agreement by telecopy shall be effective as dejividra manually executed counterpart of this Agreetn

SECTION 9.07. SeverabilityAny provision of this Agreement held to be invalitegal or unenforceable in any
jurisdiction shall, as to such jurisdiction, befieetive to the extent of such invalidity, illegglior unenforceability without affecting the valigli
legality and enforceability of the remaining praeiss hereof; and the invalidity of a particular ygion in a particular jurisdiction shall not
invalidate such provision in any other jurisdiction

SECTION 9.08. Right of Setofff an Event of Default shall have occurred and tetiouing, each Lender and each of its
Affiliates is hereby authorized at any time andhirtme to time, to the fullest extent permittedlaw, to set off and apply any and all deposits
(general or special, time or demand, provisiondlral) at any time held and other obligations g ime owing by such Lender or Affiliate to or
for the credit or the account of the Company or Boyrower against any of and all the obligationsh&f Company or such Borrower now or
hereafter existing under this Agreement held byhdiender, irrespective of whether or not such Lersthall have made any demand under this
Agreement, but only to the extent such obligatiaresthen due and payable. The rights of each Lamuder this Section are in addition to other
rights and remedies (including other rights of fgtehich such Lender may have.

SECTION 9.09. Governing Law; Jurisdiction; ConsenEervice of Proces&) This Agreement shall be construed in
accordance with and governed by the law of theeStANew York.

(b) Each of the Company and the Borrowers heralyacably and unconditionally submits, for itsettiats property, to
the nonexclusive jurisdiction of the Supreme Catfithe State of New York sitting in New York Courapd of the United States District Court of
the Southern District of New York, and any appelleurt from any thereof, in any action or procagdirising out of or relating to any Loan
Document, or for recognition or enforcement of gamgment, and each of the parties hereto herebydmably and unconditionally agrees that all
claims in respect of any such action or proceediag be heard and determined in such New York Stat® the extent permitted by law, in such
Federal court. Each of the parties hereto agressatfinal judgment in any such action or procegdinall be conclusive and may be enforced in
other jurisdictions by suit on the judgment or iy ather manner provided by law. Nothing in thisrdgment or any other Loan Document shall
affect any right that any Agent, or any Lender rotherwise have to bring any action or
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proceeding relating to this Agreement or any otlean Document against the Company or any Borrow@s@roperties in the courts of any
jurisdiction.

(c) Each of the Company and the Borrower herelgvacably and unconditionally waives, to the fullestent it may
legally and effectively do so, any objection whitimay now or hereafter have to the laying of venfiany suit, action or proceeding arising out
of or relating to this Agreement or any other L&zocument in any court referred to in paragraphoflihis Section. Each of the parties hereto
hereby irrevocably waives, to the fullest extentpigted by law, the defense of an inconvenient fiotto the maintenance of such action or
proceeding in any such court.

(d) Each party to this Agreement irrevocably comsén service of process in the manner providechéitices in
Section 9.01. Each Borrower hereby irrevocably giesties, appoints and empowers CT Corporation Systémoffices on the date hereof at 111
Eighth Avenue, 13th Floor, New York, New York 100&5 its designee, appointee and agent to recetvaecept for an on its behalf, and in
respect of its property, service of any and alalggocess, summons, notices and documents whigtbmaerved in any action or proceeding
described in paragraph (b) above. If for any reasmh designee, appointee and agent shall ceas¢ &s such, each Borrower agrees to designat
a new designee, appointee and agent in New YoskdBitthe terms and for the purposes of this promiseasonably satisfactory to the Agents.
Nothing in this Agreement or any other Loan Docutifi affect the right of any party to this Agreemt to serve process in any other mar
permitted by law.

SECTION 9.10. WAIVER OF JURY TRIALEACH 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 OR RELATING D THIS AGREEMENT, THE GUARANTEE AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED ORONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY
HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENJR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED,
EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOUINIOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCEHE
FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND HE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTE
INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

SECTION 9.11. Headingé#\rticle and Section headings and the Table of Qustased herein are for convenience of
reference only, are not part of this Agreement stmall not affect the construction of, or be taketo iconsideration in interpreting, this Agreem:

SECTION 9.12. Confidentialityeach of the Facility Agent and Canadian FacilityeAgand each of the Lenders agree
maintain the confidentiality of the Information (@sfined below), except that Information may be
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disclosed(a) to its and its Affiliates’ directoosficers, employees and agents, including accoustdegal counsel and other advisors (it being
understood that the Persons to whom such disclasunade will be informed of the confidential na&wf such Information and instructed to keep
such Information confidential), (b) to the exteatjuested by any regulatory authority, (c) to thiemtxrequired by applicable laws or regulation
by any subpoena or similar legal process (subgettid last sentence of this paragraph), (d) toadhgr party to this Agreement, (e) in connection
with the exercise of any remedies hereunder orsaity action or proceeding relating to this Agreetna any other Loan Document or the
enforcement of rights hereunder or thereundesulfject to an agreement containing provisions smbisily the same as those of this Section, to
(i) any assignee of or Participant in, or any pemijye assignee of or Participant in, any of ights or obligations under this Agreement or (iiy an
actual or prospective counterparty (or its advistrsany swap or derivative transaction relatinghi® Company and its obligations, (g) with the
consent of the Company or any Borrower, (h) to jpamty to the Existing Company Credit Agreementijoto the extent such Information

(i) becomes publicly available other than as altefla breach of this Section or (ii) becomes e to any Agent or any Lender on a
nonconfidential basis from a source other tharQbmpany or any Borrower. For the purposes of tkistiSn, “ Information’ means all
information received from the Company or any Boreowelating to the Company or its business, othan tany such information that is available
to any Agent or any Lender on a nonconfidentialdpsor to disclosure by the Company or any BoowAny Person required to maintain the
confidentiality of Information as provided in tHection shall be considered to have complied wstiobligation to do so if such Person has
exercised the same degree of care to maintainaiédentiality of such Information as such Persayuld accord to its own confidential
information. If any Lender receives any subpoensimilar legal process referred to in clause (@vah such Lender will endeavor, to the extent
practicable, to notify the Company and afford tf@rmpany an opportunity to challenge the same beafmaosing any confidential Information
pursuant thereto.

SECTION 9.13. Interest Rate LimitatioNotwithstanding anything herein to the contrarygtifiny time the interest rate
applicable to any Loan, together with all fees,rgka and other amounts which are treated as in@nesuch Loan under applicable law
(collectively the “ Charge9, shall exceed the maximum lawful rate (the “ Ntlawm Rate”) which may be contracted for, charged, taken,
received or reserved by the Lender holding suchlinaccordance with applicable law, the rate tériest payable in respect of such Loan
hereunder, together with all Charges payable ipaetsthereof, shall be limited to the Maximum Raatel, to the extent lawful, the interest and
Charges that would have been payable in respesttadf Loan but were not payable as a result of pleeation of this Section shall be cumulated
and the interest and Charges payable to such Lémdespect of other Loans or periods shall bedased (but not above the Maximum Rate
therefor) until such cumulated amount, togethehwiterest thereon at the Federal Funds Effectiate B the date of repayment, shall have been
received by such Lender.
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SECTION 9.14. Judgment Currendf/for the purposes of obtaining judgment in anyiitdt is necessary to convert a s
due from any Borrower hereunder in the currencyesged to be payable herein (the “ Specified Cagréninto another currency, the parties
hereto agree, to the fullest extent that they nitecively do so, that the rate of exchange usedl &le that at which in accordance with normal
banking procedures the Facility Agent or Canadiacily Agent could purchase the Specified Currewith such other currency at the Facility
Agent’s London office or the Canadian Facility A¢jerToronto office, respectively, on the Businessypreceding that on which final judgment
is given. The obligations of each Borrower in retpd any sum due to any Lender or any Agent heteushall, notwithstanding any judgment in
a currency other than the Specified Currency, beldirged only to the extent that on the Businessf@lbbwing receipt by such Lender or such
Agent (as the case may be) of any sum adjudged tmhlue in such other currency such Lender or Ageit (as the case may be) may in
accordance with normal banking procedures purcties&pecified Currency with such other currencyhé amount of the Specified Currency so
purchased is less than the sum originally due ¢b fiender or such Agent, as the case may be, iSpleeified Currency, the applicable Borrower
agrees, to the fullest extent that it may effedyivd® so, as a separate obligation and notwithstanainy such judgment, to indemnify such Lender
or such Agent, as the case may be, against sugh los

SECTION 9.15. USA Patriot AcEach Lender hereby notifies the Company and thedBars that pursuant to the
requirements of the USA Patriot Act (Title Il otiP. L. 107-56 (signed into law October 26, 200(tJ)e “Act”), it is required to obtain, verify ar
record information that identifies the Company aadh Borrower, which information includes the naand address of the Company and each
Borrower and other information that will allow sucknder to identify the Company and each Borrowmeadcordance with the Act.



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:
Title:

YUM! RESTAURANT HOLDINGS,

by

Name:
Title:

YUM! RESTAURANTS INTERNATIONAL S.a.R.L., LLC (U.S.
BRANCH),

by

Name:
Title:

YUM! RESTAURANTS INTERNATIONAL (CANADA) LP,
by its general partner YUM! BRANDS CANADA MANAGEMEN
HOLDING INC.,

by

Name:
Title:
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CITIBANK INTERNATIONAL PLC,
individually and as Facility Agent,

by

Name:
Title:

CITIBANK N.A., CANADIAN BRANCH,
individually and as Canadian Facility Agent,

by

Name:
Title:

JPMORGAN CHASE BANK, N.A.

by

Name:
Title:



SCHEDULE A
TO
CREDIT AGREEMENT

INITIAL GUARANTORS

Subsidiary (Jurisdiction of Incorporation)

YGR Acquisitions Corp. (Delaware)

YGR America, Inc. (Delaware)

Yorkshire Global Restaurants, Inc. (Maryland)

Long John Silver’s, Inc. (Delaware)

LJS Restaurants, Inc. (Delaware)

A&W Restaurants, Inc. (Michigan)

KFC Corporation (Delaware)

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

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

Pizza Hut, Inc. (California)

Pizza Hut International, LLC (Delaware)

Pizza Hut of America, Inc. (Delaware)

Taco Bell Corp. (California)

Taco Bell of America, Inc. (Delaware)



CON

AMITMENTS

SCHEDULE 2.0
To Credit Agreemel

UK Lenders

UK Commitments

Citibank, N.A., London Branch

US$66,000,000.00

JPMorganChaseBank, N.A., London / JPMorgan Chase
Bank, N.A.

US$66,000,000.00

HSBC Bank USA, NA / HSBC Bank PLC, London

US$36,000,000.00

Cooperatieve Centrale Raiffeisen-Boerenleenbank B.A.
“Rabobank International”, New York Branch

US$36,000,000.00

Wachovia Bank N.A., London Branch

US$26,000,000.00

Total

US$230,000,000.00

Luxembourg Lenders

Luxembourg Commitments

Citibank, N.A., London Branch

US$14,000,000.00

JPMorganChaseBank, N.A., London / JPMorgan Chase
Bank, N.A.

US$14,000,000.00

HSBC Bank USA, NA US$9,000,000.00
Cooperatieve Centrale Raiffeisen-Boerenleenbank B.A. US$9,000,000.00
“Rabobank International”, New York Branch

Wachovia Bank N.A., London Branch US$4,000,000.00

Total

US$50,000,000.00

Canadian Lenders

Canadian Commitments

Citibank, N.A., Canadian Branch

US$10,000,000.00

JPMorganChase Bank, N.A., Toronto Branch

US$10,000,000.00

HSBC Bank USA, N.A., Toronto Branch US$5,000,000.00
Rabobank Nederland, Canadian Branch US$5,000,000.00
Congress Financial Corporation (Canada) US$5,000,000.00

The Bank of Nova Scotia

US$35,000,000.00

Total

US$70,000,000.00




SCHEDULE 2.1.
To Credit Agreemel

CALCULATION OF THE MANDATORY COST

1. General

(@) The Mandatory Cost is to compensate a Lender focttst of compliance with:

(i) the requirements of the Bank of England anttierFinancial Services Authority (or, in either eaany other authority which
replaces any of its functions); or
(ii) the requirements of the European Central Bank.

(b) The Mandatory Cost is expressed as a percentageeatnnum.

(c) The “Mandatory Cost” is the weighted average (wtdhn proportion to the percentage share of eaxtder in the relevant Loan) of the
rates for the Lenders calculated by the Faciliteiign accordance with this Schedule 2.13 on tis¢ diay of an Interest Period (or as soon
as possible thereafter).

(d) The Facility Agent must distribute each amount @fidatory Cost among the Lenders on the basis ahtedor each Lender.

(e) Any determination by the Facility Agent pursuanths Schedule 2.13 will be, in the absence of fieahierror, conclusive and binding on
the Parties.

2. For aLender lending from a Facility Office in the U.K.

(@) The relevant rate for a Lender lending from a FgdDffice in the U.K. is calculated in accordangith the following formula:

Exdim
———— per cenl pEr ANIEEN
300

where on the day of application of the formulasEalculated by the Facility Agent as being therage of the rates of charge under the fees rules
supplied by the Reference Banks to the Facilitymigmder paragraph (d) below and expressed in popad£1 million.

(b)

For the purposes of this paragraph 2:

(i) “Facility Office” means, for the purposes ofdtSchedule 2.13, the office or offices notifieddi.ender to the Facility Agent in
writing on or before the date it becomes a Lendgerfollowing that date, by not less than five Bieds Days’ written notice) as the
office or offices through which it will perform itgbligations under this Agreement.



SCHEDULE 2.1.
To Credit Agreemel

(i) “Fees rules” means the then current rules on pierfe@s in the Supervision Manual of the FSA Haradbor any other law or
regulation as may then be in force for the paynoéfiees for the acceptance of deposits;

(iii) “Fee tariffs” means the fee tariffs specified ie flees rules under fee-block Category Al (Depasieptors) (ignoring any
minimum fee or zero rated fee required pursuathedees rules but applying any applicable discoat®);

(iv)“FSA” means the Financial Services Authority.

(v)“Participating Member State” means any member sthtee European Community that adopts or has adiojhie euro as its lawful
currency in accordance with legislation of the Bag@an Community relating to Economic and Monetaryodn

(vi)“Tariff base” has the meaning given to it in, anidl e calculated in accordance with, the feessule
(c) Each rate calculated in accordance with the forrajld necessary, rounded to four decimal places.
(d) If requested by the Facility Agent, each Referddaek must, as soon as practicable after publicdtiothe FSA, supply to the Facility
Agent the rate of charge payable by that Refer&zsk to the FSA under the fees rules for that fai@nyear of the FSA (calculated by that
Reference Bank as being the average of the fd&stapplicable to that Reference Bank for that ficial year) and expressed in pounds per

£1 million of the tariff base of that Reference Ban

(e) Each Lender must supply to the Facility Agent tiferimation required by it to make a calculatiorttod rate for that Lender. In particular,
each Lender must supply the following informationar prior to the date on which it becomes a Lender

(i) the jurisdiction of its Facility Office; and
(iiyany other information that the Facility Agent reaably requires for that purpose.
Each Lender must promptly notify the Facility Agefitany change to the information supplied to identhis paragraph.
() The rates of charge of each Reference Bank foptingose of E above are determined by the Facilggm based upon the information
supplied to it under paragraphs (d) and (e) abdwéess a Lender notifies the Facility Agent to doatrary, the Facility Agent may assume

that the Lender’s obligations in respect of casio rdeposits and special deposits are the sanfeoas bf a typical bank from its jurisdiction
of incorporation with a Facility Office in the U.K.



C)

@)

(b)

@)

(b)

SCHEDULE 2.1.
To Credit Agreemel

The Facility Agent has no liability to any Partyitg calculation over or under compensates any €enthe Facility Agent is entitled to
assume that the information provided by any Lemddreference Bank under this Schedule is true amgct in all respects.

For a Lender lending from a Facility Office in a Paticipating Member State

The relevant rate for a Lender lending from a FgcDffice in a Participating Member State is trergentage rate per annum notified by that
Lender to the Facility Agent. This percentage mgeannum must be certified by that Lender in @8ae to the Facility Agent as its
reasonable determination of the cost (expressadascentage of that Lender’s share in all Loandenfieom that Facility Office) of
complying with the minimum reserve requirementshef European Central Bank in respect of Loans nirade that Facility Office.

If a Lender fails to specify a rate under paragréhabove, the Facility Agent will assume that tleeder has not incurred any such cost.

Changes

The Facility Agent may, after consultation with empany and the Lenders, determine and notifthalParties of any amendment to this
Schedule 2.13 which is required to reflect:

(i) any change in law or regulation; or

(iiyany requirement imposed by the Bank of EnglandFihancial Services Authority or the European Carank (or, in any case,
any successor authority).

If the Facility Agent, after consultation with tl@mpany, determines that the Mandatory Cost foerder lending from a Facility Office in
the U.K. can be calculated by reference to a scitberFacility Agent may notify all the Partiesasfy amendment to this Agreement which
is required to reflect this.



SCHEDULE 2.1
To Credit Agreemel

PTR SCHEME

Each Treaty Lender:

(i) irrevocably appoints the Facility Agent to &t syndicate manager under, and authorizes thityégent to operate,
and take any action necessary or desirable urtdeRTR Scheme in connection with the UK Facility;

(ii) shall co-operate with the Facility Agent in completing ampgedural formalities necessary under the PTR Seham
shall promptly supply to the Facility Agent suclfioirmation as the Facility Agent may request in axtion with the operation of the
PTR Scheme;

(i) without limiting the liability of the UK Borower or the Company under this Agreement, shathiwi5 Business Day
of demand, indemnify the Facility Agent for anyhlility or loss incurred by the Facility Agent asesult of the Facility Agent acting
as syndicate manager under the PTR Scheme in diomedth the Treaty Lender’s participation in ad¥k Revolving Loan or UK
Swingline Loan; and

(iv) shall, within 5 Business Days of demand, indéfjneach of the UK Borrower and the Company foy diax which the
UK Borrower or the Company, as applicable, becoladéde to pay in respect of any payments made ¢h Jueaty Lender arising as
result of any provisional authority issued in retpef such Treaty Lender by the UK HM Revenue & ©©uss under the PTR Scheme
being withdrawn, except and only to the extent suath Treaty Lender would, if a deduction had beegpuired in respect of such
payments, have been entitled to receive additiamedunts under Section 2.17.

Each of the UK Borrower and the Company acknowlsdyat it is fully aware of its contingent obligats under the PTR Scheme
shall:

(i) promptly supply to the Facility Agent such imfieation as the Facility Agent may request in cotioeowith the
operation of the PTR Scheme; and

(i) act in accordance with any provisional notisgued by the UK Inland Revenue under the PTR Sehem

The Facility Agent agrees to provide, as soon asaeably practicable, a copy of any provisionaharity issued to it under the P’
Scheme in connection with any UK Revolving Loan WK Swingline Loan to the UK Borrower specified imch
provisional authority.
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All Parties acknowledge that the Facility Agent:

(i) is entitled to rely completely upon informatipnovided to it in connection with paragraphs (aflx) above;

(i) is not obliged to undertake any enquiry inte taccuracy of such information, nor into the statfithe Treaty Lend
or, as the case may be, the UK Borrower or the Gomproviding such information;

(i) shall have no liability to any Person for thecuracy of any information it submits in connewtivith paragraph (a)
above; and

(iv) for the avoidance of doubt, nothing in thisuse 13.7 PTR Schemeyhall cause the Facility Agent to be liable fol
any act taken by it (or omission); or (b) any co$tss or liability suffered by a Treaty Lender, aating a
syndicate manager for the Treaty Lenders undePfe Scheme.

In this Section, the following terms are defineda@kws:

“PTR Scheme’means the Provisional Treaty Relief scheme as itbestim Inland Revenue Guidelines dated January 20@ administered by tl
Inland Revenue’s Centre for Non-Residents.

“Treaty Lender” means a UK Lender which (i) is tethas a resident of a Treaty State for the pugpokthe Treaty and (ii) does not carry on a
business in the United Kingdom through a permaestablishment with which that Lender’s participatio the UK Facility is effectively
connected.

“Treaty State” means a jurisdiction having a doubbeation agreement (a “Treaty”) with the Unitechfdom which makes provision for full
exemption from tax imposed by the United Kingdomirerest.

“UK Facility” means the UK Commitments and the Leahereunder.



SCHEDULE 3.01
To Credit Agreemel

DISCLOSED MATTERS

The matters described in the Company’s Annual RepoForm 10-K for the year ended December 27, 20Gfer the captions
“ltem 3 — Legal Proceedings” and in “Note 24 — Gudees, Commitments and Contingencies” in the Not€onsolidated
Financial Statements und‘Item 8- Financial Statements and Supplementary I’

The matters described in the Company’s QuarterfyoReon Form 10-Q for the quarter ended June 1@4 2Mder the captions
“Part Il — Item 1 — Legal Proceedings” and “Note-18ommitments and Contingencigsthe Notes to Condensed Consolid:
Financial Statements und*Part I- Financial Informatior”



SCHEDULE 3.1
To Credit Agreemel

DISCLOSURE

None.



SCHEDULE 6.0
To Credit Agreemel

EXISTING INDEBTEDNESS

Indebtedness of Domestic Subsidiaries as of theckffe Date (as defined in the Existing Companyd@r&greement) was US$141,794,000.



EXISTING LIENS

1. Liens created and existingspant to the sale-leaseback agreements, Masasel&greements and related agreements
entered into by certain subsidiaries of the Compamny evidencing the following sale-leaseback tretisas:

Original Transaction Lessor Lessee

Date

April 30, 2003 GE Capital Franchise Finance KFC U.S. Properties, Inc.
Corporation,

successor in interest to FFCA
Acquistion Corporatiol

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




Exhibit 12.1

YUM! Brands, Inc.
Ratio of Earnings to Fixed Charges Years Ended ZB.
(in millions except ratio amounts)

53

Weeks 52 Weeks

2005 2004 2003 2002 2001
Earnings:
Pretax income from continuing operations before aiative effect of
accounting change $ 1,02¢ $ 1,02¢ $ 88t $ 85¢ $733
50% or less owned Affiliates’ interests, net (8 2 1 @) (7
Interest expense 14¢& 14& 18t 180 172
Interest portion of net rent expense 17¢ 164 147 111 93
Earnings available for fixed charges $ 134t $ 1,330 $ 1,21¢ $ 1,142 $991
Fixed Charges:
Interest expens $ 148 $ 14¢€ $ 18t $ 18C $172
Interest portion of net rent expense 17¢ 164 147 111 93
Total fixed charges $ 327 $ 31C $ 332 $ 291 $ 265
Ratio of earnings to fixed chargés 411 4.31 3.67 3.92 3.74

@

Included the impact of Wrench litigation income$# million in 2005 and $14 million in 2004 and erpe of $42 million in 2003 ai
AmeriServe and other credits of $2 million in 20846 million in 2004, $26 million in 2003, $27 nidh in 2002 and $3 million in 20C
Excluding the impact of the Wrench litigation experand AmeriServe and other credits, the raticaafiags to fixed charges would hi
been 4.10, 4.22, 3.72, 3.83, and 3.73 for thelfigears ended 2005, 2004, 2003, 2002, and 200dectsely.



SUBSIDIARIES OF YUM! BRANDS, INC.

AS OF DECEMBER 31, 2005

3018538 Nova Scotia Company

A&W Restaurants, Inc.

A.C.N. 002 543 286 Pty. Ltd. (f/k/a Pizza Hut Distributors Pty. Ltd.)
A.C.N. 002 812 151 Pty. Ltd. (f/k/a Pizza Hut Restaurant Systems Pty. Ltd.)
A.C.N. 054 055 917 Pty. Ltd. (f/k/a Nero's Holdings Pty. Ltd.)
A.C.N. 054 121 416 Pty. Ltd. (f/k/a Nero's Pizza Pty. Ltd.)
A.C.N. 084 994 374 Pty. Ltd. (f/k/a Tricon Australia Investments Pty. Ltd.)
A.C.N. 101 355 772 Pty. Ltd. (f/k/a Bell Taco Pty. Ltd.)
ACN 085 239 961 Pty. Ltd. (SA1)

ACN 085 239 998 Pty. Ltd. (SA2)

American Restaurants Sp. z 0.0.

American Restaurants SRO (f/k/a Conirius SRO)

Amrest Holdings N.V.

Ashton Fried Chicken Pty. Ltd.

Beijing Pizza Co., Ltd.

Big Sur Restaurant No. 2, Inc.

Big Sur Restaurants, Inc.

Birdland (Taiwan) Limited

Blue Ridge Pizza Hut, Inc.

Buckeye PH, Inc.

Changsha KFC Co., Ltd.

Chesapeake Bay Pizza Hut, Inc.

Chongging KFC Co., Ltd.

Colonel's Realty, Inc.

D H Gorman (Leicester) Limited

D&E Food Service, Inc.

Dalian Kentucky Foodhall Co., Ltd.

Dalian Kentucky Fried Chicken Co., Ltd.

Dedman and Rose Caterers Limited

Delta Creator Sp. z.0.0.

Dongguan KFC Co., Ltd.

Erin Investment Corp.

Expertos En Reparto A Domicillo, SRL de CV

Expertos En Restaurantes, SRL de CV

Finger Lickin' Chicken Limited

FLC 652 Limited

FTB, Inc.

G Judd and Rose Caterers Limited

Gittins and Rose Caterers Limited

Glenharney Insurance Company

Global Restaurants, Inc

Glouscester Properties Pty. Ltd.

Guangzhou Pizza Company Limited

Hangzhou KFC Co., Ltd.

Hoosier Pizza Hut Co.

International Fast Food Polska Sp. z o.0.

Exhibit 21.1

Canada
Michigan
Australia
Australia
Australia
Australia
Australia
Australia
Australia
Australia
Poland

Czech
Netherlands
Australia

China
Delaware
Kansas

Taiwan

Virginia

Ohio

China

Maryland
China

Canada

United Kingdom
South Carolina
China

China

United Kingdom
Poland

China
Pennsylvania
Mexico

Mexico

United Kingdom
United Kingdom
Florida

United Kingdom
United Kingdom
Vermont
Mauritius
Australia

China

China

Indiana

Poland



Inventure Restaurantes Ltda.

Kentucky Fried Chicken (Germany) Rest. Holdings GmbH
Kentucky Fried Chicken Beijing Co., Ltd

Kentucky Fried Chicken Corporate Holdings, Ltd.
Kentucky Fried Chicken de Mexico, SRL de CV
Kentucky Fried Chicken Global BV

Kentucky Fried Chicken International Holdings, Inc.
Kentucky Fried Chicken Japan Ltd.

Kentucky Fried Chicken Limited (f/k/a Roberts Restaurants Limited)
Kentucky Fried Chicken Pty. Ltd.

KFC 652 Limited (f/k/a Kentucky Fried Chicken Limited)
KFC A&W Pty. Limited

KFC Advertising, Ltd.

KFC Corporation

KFC Development (Thailand) Co., Limited

KFC Europe Holdings LLC

KFC France SAS

KFC Germany, Inc.

KFC Holding Co. (f/lk/a Kentucky Fried Chicken of California, Inc.)
KFC Holdings B.V.

KFC Ireland Limited

KFC Pension Trust Co. Ltd.

KFC Services, Ltd.

KFC U.S. Properties, Inc.

Kunming KFC Co., Ltd.

Lanzhou KFC Co., Ltd.

Lee Huts, Inc.

LJS Advertising, Inc.

LJS Restaurants, Inc.

Long John Silver's, Inc.

Lookchief Limited

Mercian Fast Foods Limited

Middleton and Wilson Corporation

Mountaineer Pizza Hut, Inc.

Multibranding Pty. Ltd. (f/k/a LIS Australia Pty Ltd)
NanChang KFC Co., Ltd.

Nanjing KFC Co., Ltd.

Nanning KFC Co., Ltd.

Newcastle Fried Chicken Pty. Ltd.

Norfolk Fast Foods Ltd

Northside Fried Chicken Pty. Ltd.

Oriole Pizza Hut, Inc.

Parr and Rose Caterers Limited

Pasta Bravo, LLC

PCNZ LIMITED

PepsiCo Eurasia Limited

PHI (UK) Limited (f/k/a Cheeroffer Limited)

PHM de Mexico, SRL de CV

Brazil

Germany
China
Delaware
Mexico
Netherlands
Delaware
Japan

United Kingdom
Australia
United Kingdom
Australia
United Kingdom
Delaware
Thailand
Delaware
France
Delaware
Delaware
Netherlands
Ireland

United Kingdom
United Kingdom
Delaware
China

China

Florida
Kentucky
Delaware
Delaware
United Kingdom
United Kingdom
Missouri

West Virginia
Australia

China

China

China

Australia
United Kingdom
Australia
Maryland
United Kingdom
Delaware
Mauritius
Delaware
United Kingdom
Mexico



PHP De Mexico Inmobiliaria, SRL de CV
Pizza France S.N.C.

Pizza Hut (Restaurations) G.m.b.H.
Pizza Hut (UK) Limited

Pizza Hut (UK) Pension Trust Limited
Pizza Hut Australia Finance Pty. Ltd.
Pizza Hut Del Distrito, SRL de CV

Pizza Hut Holding GmbH

Pizza Hut International, LLC

Pizza Hut Korea Co., Ltd.

Pizza Hut Mexicana, SRL de CV

Pizza Hut of Allegany County No. 1, Inc.
Pizza Hut of Allegany County No. 2, Inc.
Pizza Hut of Allegany County No. 3, Inc.
Pizza Hut of America, Inc.

Pizza Hut of Charles County, Inc.

Pizza Hut of Frederick County No. 1, Inc.
Pizza Hut of Frederick County No. 2, Inc.
Pizza Hut of Frederick County No. 3, Inc.
Pizza Hut of Frederick County No. 4, Inc.
Pizza Hut of Frederick County No. 5, Inc.
Pizza Hut of Frederick County No. 6, Inc.
Pizza Hut of North America, Inc.

Pizza Hut of Puerto Rico, Inc.

Pizza Hut of St. Louis, Inc.

Pizza Hut of St. Mary's County, Inc.
Pizza Hut of Titusville, Inc.

Pizza Hut of Washington County No. 1, Inc.
Pizza Hut of Washington County No. 2, Inc.
Pizza Hut of Washington County No. 3, Inc.

Pizza Hut Properties, Pty, Ltd.

Pizza Hut SRO

Pizza Hut Victoria Pty. Ltd.

Pizza Hut West, Inc.

Pizza Hut, Inc.

Pizza Hut, Ltd.

Pizza Huts of Cincinnati, Inc.

Pizza Huts of Las Vegas, Inc.

Pizza Management Inc.

Pizza-Hut Special Delivery Australia, Ltd.
Potomac Pizza Hut, Inc.

Qingdao Kentucky Fried Chicken Co., Ltd.
Red Raider Pizza Company

Restaurantes Internacionales Limitada de Chile

Romet Corp.

SCI Argo

SCI Duranton

Sea Bond Company Limited

Mexico
France
Germany
United Kingdom
United Kingdom
Australia
Mexico
Germany
Delaware
Korea
Mexico
Maryland
Maryland
Maryland
Delaware
Maryland
Maryland
Maryland
Maryland
Maryland
Maryland
Maryland
Texas
Delaware
Missouri
Maryland
Florida
Maryland
Maryland
Maryland
Australia
Czech
Australia
California
California
Texas
Indiana
Nevada
Texas
Delaware
Maryland
China
Delaware
Chile
Pennsylvania
France
France
Hong Kong



Semoran Pizza Huts, Inc.

SEPSA S.N.C.

Servicios Administrativos R.P.I. SRL de CV
Servicios Operativos RPI, SRL de CV
Shanghai Kentucky Fried Chicken Co., Ltd.
Shanghai Pizza Hut Co., Ltd.

Shantou KFC Co., Ltd.

Shantou Pizza Company Limited
Shenzhen KFC Co., Ltd.

Shenzhen Pizza Company Limited
Single Tree Corporation

SM2RL SAS

Southern Fast Foods Limited

Spizza 30 SAS

Spolpep Sp. z.o0.0.

Suffolk Fast Foods Ltd.

Supreme Pizza, Inc.

Suzhou KFC Co., Ltd.

Taco Bell Corp

Taco Bell of America, Inc.

Taco Bell Pty. Ltd.

TaiYuan KFC Co., Ltd.

TCL, Inc.

TGRI-Relo, Inc.

THC | Limited

THC Il Limited

THC Il Limited

THC IV Limited

THC V Limited

Tianjin KFC Co., Ltd.

Tricon International (Thailand) Co., Ltd.
Tri-L Pizza Huts, Inc.

UPGC, Inc.

Valleythorn Limited

VariAsian Development, Ltd.

VariAsian Operations (International), Ltd.
VariAsian, Inc.

West End Restaurants (Holdings) Limited
West End Restaurants (Investments) Limited
West End Restaurants Limited
WingStreet, LLC

Wuxi KFC Co., Ltd.

Xiamen - KFC Co., Ltd.

Xinjiang KFC Co., Ltd.

YA Company One Pty. Ltd.

YB Operadora, SRL de CV

YGC, Inc.

YGR America, Inc.

Florida

France

Mexico

Mexico

China

China

China

China

China

China

Missouri
France

United Kingdom
France

Poland

United Kingdom
Missouri

China
California
Delaware
Australia

China
Delaware
Texas

Malta

Malta

Malta

Malta

Malta

China

Thailand
Pennsylvania
Canada

United Kingdom
Cayman Islands
Cayman Islands
Delaware
United Kingdom
United Kingdom
United Kingdom
Delaware
China

China

China

Australia
Mexico

Arizona
Delaware



YGR International Limited

YGR US, LLC

Yorkshire Global Licensing Netherlands B.V.
Yorkshire Global Restaurants, Inc.

Yorkshire Holdings, Inc.

YSV Holdings, LLC

Yum Procurement Corporation

Yum Procurement Holding Corporation

Yum Procurement Services, L.P.

Yum Restaurant Licensing Corp.

Yum Restaurants International (Pty) Ltd.

Yum Restaurants International (Thailand) Co., Ltd.
Yum Restaurants PR Holdings Inc.

Yum Restaurants Puerto Rico, Inc.

Yum Restaurants Services Group, Inc.

Yum! (Shanghai) Food Co., Ltd.

Yum! Australia Equipment Pty Ltd.

Yum! Australia Finance Pty. Ltd.

Yum! Australia Holdings | LLC

Yum! Australia Holdings Il LLC

Yum! Australia Holdings Il LLC

Yum! Australia Holdings Ltd.

Yum! Australia Superannuation Fund Pty. Ltd.
Yum! Brands Canada Financing LP

Yum! Brands Canada Management Holding, Inc
Yum! Brands Canada Management L.P.

Yum! Brands Global Restaurants (Canada) Company
Yum! Brands Mexico Holdings Il LLC

Yum! Brands Mexico Holdings SRL de CV
Yum! Capital Pty. Ltd.

Yum! Franchise China Trust

Yum! Franchise de Mexico S de RL

Yum! Franchise | LP

Yum! Franchise Il LLP

Yum! Franchise Il Partnership

Yum! Holdings Australia Pty. Ltd.

Yum! International Participations, S.a.r.l.

Yum! Realty Holdings Inc.

Yum! Restaurant Holdings Limited (f/k/a Restaurant Holdings Limited)
Yum! Restaurantes do Brazil Ltda.

Yum! Restaurants (Chengdu) Co., Ltd.

Yum! Restaurants (China) Investment Co., Ltd.
Yum! Restaurants (France) Ltd.

Yum! Restaurants (Fuzhou) Co., Ltd.

Yum! Restaurants (Guangdong) Co., Ltd.. (a/k/a. Guangzhou KFC Co., Ltd.)
Yum! Restaurants (Hong Kong) Ltd.

Yum! Restaurants (India) Pvt. Ltd.

Yum! Restaurants (Netherlands) Limited

United Kingdom
Delaware
Netherlands
Maryland
Maryland
Delaware
Delaware
Delaware
Delaware
Delaware
South Africa
Thailand
Delaware
Delaware
Delaware
China

Australia
Australia
Delaware
Delaware
Delaware
Cayman Islands
Australia
Canada
Canada
Canada
Canada
Delaware
Mexico
Australia

China

Mexico

Canada

United Kingdom
Australia
Australia
Luxembourg
Canada

United Kingdom
Brazil

China

China

United Kingdom
China

China

Hong Kong
India

United Kingdom



Yum! Restaurants (NZ) Ltd. New Zealand

Yum! Restaurants (Shenyang) Co., Ltd. China

Yum! Restaurants (Taiwan) Co., Ltd. Taiwan

Yum! Restaurants (UK) Ltd. United Kingdom
Yum! Restaurants (Wuhan) Co., Ltd. China

Yum! Restaurants (Xian) Co., Ltd. China

Yum! Restaurants Asia Private Limited Singapore
Yum! Restaurants Australia Pty. Ltd. Australia

Yum! Restaurants Australia Services Pty. Ltd. Australia

Yum! Restaurants Consulting (Shanghai) Co., Ltd. China

Yum! Restaurants Espana S.L. Spain

Yum! Restaurants Europe Limited United Kingdom
Yum! Restaurants Europe Limited (f/k/a Pizza Hut Services Limited) United Kingdom
Yum! Restaurants Europe Ltd. United Kingdom
Yum! Restaurants Germany GmbH Germany

Yum! Restaurants International (Canada) L.P. Canada

Yum! Restaurants International (MENAPAK) WLL Bahrain

Yum! Restaurants International BV Netherlands
Yum! Restaurants International Holdings, Ltd. (f/k/a Yum! Restaurants International, Ltd. (Cayman)) Delaware

Yum! Restaurants International Limited United Kingdom
Yum! Restaurants International Ltd. & Co. KG Germany

Yum! Restaurants International Management Sarl Luxembourg
Yum! Restaurants International Sarl Luxembourg
Yum! Restaurants International Switzerland Sarl Switzerland
Yum! Restaurants International, Inc. Delaware

Yum! Restaurants International, SRL de CV Mexico

Yum! Restaurants Marketing Private Limited India

Yum! Restaurants New Zealand Services Pty. Ltd. Australia

Yum! Restaurants Shanghai Company Limited China

Yum! Restaurants Spolka Zoo Poland

Yum! Restaurants SRL De CV (f/k/a Tricon Operadora SRL de CV) Mexico

Yum! Services Limited Cayman Islands
Yumsop Pty. Ltd. Australia

ZhengZhou KFC Co., Ltd. China



Exhibit 23.1

Consent of Independent Registered Public Accountingirm

The Board of Directors
YUM! Brands, Inc.:

We consent to the incorporation by reference inrdggstration statements listed below of YUM! Branthc. and Subsidiaries (“YUM™)f out
reports dated March 2, 2006, with respect to thesolidated balance sheets of YUM as of DecembefB@5 and December 25, 2004, anc
related consolidated statements of income, castsflnd shareholders’ equity and comprehensive ieclmmeach of the years in the thngea
period ended December 31, 2005, and all relatezhéiiml statement schedules, managersesgsessment of the effectiveness of internal af
over financial reporting as of December 31, 2008 the effectiveness of internal control over finahceporting as of December 31, 2005, wl
reports appear in the December 31, 2005 annuattrepd-orm 10-K of YUM.

Description Registration Statement Number
Forms £-3 and $-3/A

YUM! Direct Stock Purchase Progre 335-46242

$2,000,000,000 Debt Securiti 33342969

Form S-8s

YUM! Restaurants Puerto Rico, Inc. S-Up Plan 333-85069

Restaurant Deferred Compensation F 33:-36877, 33-32050

Executive Income Deferral Progre 335-36955

YUM! Long-Term Incentive Plai 335-36895, 33-85073, 33-32046
SharePower Stock Option PI 333-36961

YUM! Brands 401(k) Pla 333-36893, 33-32048, 33-109300
YUM! Brands, Inc. Restaurant General Mana

Stock Option Plai 333-64547

YUM! Brands, Inc. Long Term Incentive Pl 333-32052, 33-109299

/sl KPMG LLP
Louisville, Kentucky
March 2, 2006



Exhibit 31.1

CERTIFICATION

I, David C. Novak, certify that:

1. Ihave reviewed this report on Form-K of YUM! Brands, Inc.;

2. Based on my knowledge, this report does not corgainuntrue statement of a material fact or omattde a material fact necessary to n
the statements made, in light of the circumstanceer which such statements were made, not misigadith respect to the period cove
by this report

3. Based on my knowledge, the financial statementd,adiner financial information included in this repdairly present in all material respe
the financial condition, results of operations @agh flows of the registrant, as of, and for, thgqas presented in this repc

4. The registrans other certifying officer and | are responsible éstablishing and maintaining disclosure contesild procedures (as definec
Exchange Act Rules 13a-15(e) and 15d-15(e)) aretriat control over financial reporting (as defiriadExchange Act Rules 13E5(f) anc
15c-15(f)) for the registrant and hav

(a) designed such disclosure controls and proceduresawsed such disclosure controls and procedurbe ttesigned under our supervisior
ensure that material information relating to thgistrant, including its consolidated subsidiarissinade known to us by others within th
entities, particularly during the period in whidfig report is being prepare

(b) designed such internal control over financial réipgr or caused such internal control over finahe&porting to be designed under
supervision, to provide reasonable assurance rieggatte reliability of financial reporting and th@eparation of financial statements
external purposes in accordance with generally@edeaccounting principle

(c) evaluated the effectiveness of the registmamtisclosure controls and procedures and presentddis report our conclusions about
effectiveness of the disclosure controls and proces] as of the end of the period covered by gpsnt based on such evaluation;

(d) disclosed in this report any change in the regigsanternal control over financial reporting thatcurred during the registrastinost recel
fiscal quarter (the registrastfourth fiscal quarter in the case of an annupbr® that has materially affected, or is reasopdibely to
materially affect, the registrée’s internal control over financial reporting; a

5. The registrans other certifying officer and | have disclosedsdxhon our most recent evaluation of internal admtver financial reporting,
the registrar's auditors and the audit committee of the regit’'s board of directors (or persons performing thevedent function):

(a) all significant deficiencies and material weaknsssethe design or operation of internal controtiofinancial reporting which are reasonz
likely to adversely affect the registr’s ability to record, process, summarize and refraihcial information; an

(b) any fraud, whether or not material, that involvesnagement or other employees who have a significéain the registrant’internal contrc
over financial reporting

Date: March 2, 200 /sl David C. Novak

Chairman, Chief Executive Officer and President



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 corgainuntrue statement of a material fact or omattde a material fact necessary to n
the statements made, in light of the circumstanceter which such statements were made, not misigadith respect to the period cove
by this report

3. Based on my knowledge, the financial statements,adiner financial information included in this repdairly present in all material respe
the financial condition, results of operations aagh flows of the registrant, as of, and for, theqas presented in this repc

4. The registrans other certifying officer and | are responsible égtablishing and maintaining disclosure contesld procedures (as definec
Exchange Act Rules 13a-15(e) and 15d-15(e)) aretriat control over financial reporting (as definadExchange Act Rules 13E5(f) anc
15c¢-15(f)) for the registrant and hay

(a) designed such disclosure controls and proceduresused such disclosure controls and procedurbe ttesigned under our supervisior
ensure that material information relating to thgistrant, including its consolidated subsidiarigssnade known to us by others within th
entities, particularly during the period in whidtig report is being prepare

(b) designed such internal control over financial réipgr or caused such internal control over finahegporting to be designed under
supervision, to provide reasonable assurance rieggtte reliability of financial reporting and thmeparation of financial statements
external purposes in accordance with generallyedeaccounting principle

(c) evaluated the effectiveness of the registsamtisclosure controls and procedures and presentedis report our conclusions about
effectiveness of the disclosure controls and proces] as of the end of the period covered by #psnt based on such evaluation;

(d) disclosed in this report any change in the registsanternal control over financial reporting thatcurred during the registrastinost recel
fiscal quarter (the registrast’fourth fiscal quarter in the case of an annupbrg that has materially affected, or is reasopdikely to
materially affect, the registre’s internal control over financial reporting; a

5. The registrans other certifying officer and | have disclosedsdxon our most recent evaluation of internal @dmiver financial reporting,
the registrar'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 controtiofinancial reporting which are reasonz
likely to adversely affect the registr’s ability to record, process, summarize and refiaihcial information; an

(b) any fraud, whether or not material, that involvesnagement or other employees who have a signifrod@tn the registrang’internal contrc
over financial reporting

Date: March 2, 200 /sl Richard T. Carucci

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 31, 2!
as filed with the Securities and Exchange Commissio the date hereof (the “Annual Report;)David C. Novak, Chairman, Chief Execut
Officer and President of the Company, certify, piarg to 18 U.S.C. Section 1350, as adopted purgoa®éction 906 of the Sarban®@siey Act
of 2002, that:

1. the Annual Report fully complies with the requirertseof Section 13(a) or 15(d) of the Securitieshage Act of 1934; an

2. the information contained in the Annual Report lfapresents, in all material respects, the financ@ndition and results
operations of the Compan

Date: March 2, 200 /s/ David C. Novak
Chairman, Chief Executive Officer and President

A signed original of this written statement reqditey Section 906 has been provided to YUM! Bramas, and will be retained by YUM! Branc
Inc. and furnished to the Securities and Exchangmr@ission or its 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 31, 2(
as filed with the Securities and Exchange Commissio the date hereof (the “Annual Report))Richard T. Carucci, Chief Financial Officer
the Company, certify, pursuant to 18 U.S.C. Secti8B0, as adopted pursuant to Section 906 of tHeaBas-Oxley Act of 2002, that:

1. the Annual Report fully complies with the requirarteof Section 13(a) or 15(d) of the Securitiestzge Act of 1934; an
2. the information contained in the Annual Report lfapresents, in all material respects, the financ@ndition and results
operations of the Compan

Date: March 2, 200 /s/ Richard T. Carucci
Chief Financial Officer

A signed original of this written statement reqditey Section 906 has been provided to YUM! Bramas, and will be retained by YUM! Branc
Inc. and furnished to the Securities and Exchangmai@ission or its staff upon request.



