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PART I - FINANCIAL INFORMATION

Iltem 1. Financial Statements

CONDENSED CONSOLIDATED STATEMENTS OF INCOME (Unaudi ted)

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

Revenues

Company sales
Franchise and license fees

Total revenues

Costs and Expenses, Net
Company restaurants
Food and paper

Payroll and employee benefits
Occupancy and other operating expenses

General and administrative expenses
Franchise and license expenses
Closures and impairment expenses

Refranchising (gain) loss
Other (income) expense

Total costs and expenses, net

Operating Profit
Interest expense, net

Income Before Income Taxes
Income tax provision

Net Income

Basic Earnings Per Common Share

Diluted Earnings Per Common Share

Dividends Declared Per Common Share

3/24/07 3/25/06
$ 1,947 1,81¢
281 06€
2,22 2,08¢
58¢ 557
514 477
554 501
1,65¢ 1,53
262 254
8 8
4 6
) 4
(20) 4
1,907 1,80:
31€ 282
36 35
28( 247
86 77
$ 194 17¢
$ 072 0.62
$  0.7C 0.5¢
$ — 0.11¢

See accompanying Notes to Condensed Consolidatadi¢ial Statements.




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

(in millions)

Cash Flows — Operating Activities

Net income

Depreciation and amortization

Closures and impairment expenses

Refranchising (gain) los

Deferred income taxes

Equity income from investments in unconsolidatefdiafes
Excess tax benefits from share-based compensation
Shar-based compensation expel

Changes in accounts and notes receivable

Changes in inventories

Changes in prepaid expenses and other currensasset

Changes in accounts payable and other currentifiebi
Changes in income taxes payable

Other non-cash charges and credits, net
Net Cash Provided by Operating Activities

Cash Flows — Investing Activities

Capital spending

Proceeds from refranchising of restaurants
Short-term investments

Sales of property, plant and equipm
Other, net

Net Cash Used in Investing Activities

Cash Flows — Financing Activities
Repayments of long-term debt
Revolving credit facilities, three months or lesst
Short-term borrowings by original maturity

More than three months — proceeds

More than three months — payments

Three months or less, net
Repurchase shares of common stock
Excess tax benefits from sh-based compensatic
Employee stock option proceeds
Dividends paid on common shares
Net Cash Used in Financing Activities
Effect of Exchange Rates on Cash and Cash Equivalesn
Net Increase (Decrease) in Cash and Cash Equivalent
Cash and Cash Equivalents - Beginning of Period
Cash and Cash Equivalents - End of Period

Quarter
3/24/07 3/25/06
194 $ 17¢
112 99
4 6
Q) 4
(17) (51
(13) (11
(17) (20)
14 1€
12 8
4) 2
(6) (13)
(35) (65)
53 72
57 8C
341 297
(93) (72)
34 22
5 a7
12 8
— 2
(42) (61)
(2 4
165 71
1 —
(183) —
11) 11
(24¢€) 37)
11 2C
28 44
(40) (32
(277) (261)
— 1
22 (24)
31¢ 15¢
341 $ 134

See accompanying Notes to Condensed Consolidatati¢ial Statements.




CONDENSED CONSOLIDATED BALANCE SHEETS
YUM! BRANDS, INC. AND SUBSIDIARIES

(in millions)
(Unaudited)
3/24/07 12/30/06
ASSETS
Current Assets
Cash and cash equivalel $ 341 $ 31¢
Accounts and notes receivable, less allowanceir$2007 and $18 in 20C 27¢ 22C
Inventories 97 93
Prepaid expenses and other current a: 147 13¢
Deferred income taxe 88 57
Advertising cooperative assets, restricted 90 74
Total Current Assets 1,041 901
Property, plant and equipment, net of accumulatgatetiation and amortization of $3,161 in 2007
$3,146 in 200¢ 3,57 3,631
Goodwill 66C 662
Intangible assets, n 343 347
Investments in unconsolidated affilial 10¢ 13¢€
Other asset 36¢ 36¢
Deferred income taxes 28¢ 30E
Total Assets $ 6,37¢ $ 6,358
LIABILITIES AND SHAREHOLDERS' EQUITY
Current Liabilities
Accounts payable and other current liabilit $ 1,27¢ $ 1,38¢
Income taxes payab 86 37
Shor-term borrowings 34 227
Advertising cooperative liabilities a0 74
Total Current Liabilities 1,48¢ 1,72¢
Long-term debt 2,20¢ 2,04
Other liabilities and deferred credits 1,22¢ 1,147
Total Liabilities 4,92( 4,91¢
Shareholder¢ Equity
Preferred stock, no par value, zero shares andl2&@s authorized in 2007 and 2006, respectivel
shares issue — —
Common stock, no par value, 750 shares authorZ@&@ishares and 265 shares issued in 2007 and
respectively — —
Retained earning 1,61z 1,59:
Accumulated other comprehensive loss (154 (15€)
Total Shareholders’ Equity 1,45¢ 1,437
Total Liabilities and Shareholders’ Equity $ 6,37¢ $ 6,35

See accompanying Notes to Condensed Consolidatati¢ial Statements.




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

1. Financial Statement Presentation

We have prepared our accompanying unaudited Coaddbsnsolidated Financial Statements (“Financiate®tents”)jn accordance with tt
rules and regulations of the Securities and Excaagmmission (“SEC"jor interim financial information. Accordingly, tiredo not includ
all of the information and footnotes required byitdd States (“U.S.")generally accepted accounting principles for comeplinancia
statements. Therefore, we suggest that the accoimgafrinancial Statements be read in conjunctiothwhe Consolidated Financ
Statements and notes thereto included in our amepalkt on Form 10-K for the fiscal year ended Deiger 30, 2006 (2006 Form 10-K”
Except as disclosed herein, there has been no ialatérange in the information disclosed in the sote our Consolidated Financ
Statements included in the 2006 Form 10-K.

Our Financial Statements include YUM! Brands, lmmd its wholly-owned subsidiaries (collectively eetd to as “YUM” or the
“Company”). The Financial Statements include theldwide operations of KFC, Pizza Hut, Taco BellngoJohn Silver's (“LJS"and A&W
All-American Food Restaurants (“A&W?”) (collectivelyhe “Concepts”).References to YUM throughout these notes to oularkiia
Statements are made using the first person notatibfwe,” “us” or “our.”

Our preparation of the accompanying Financial $tatgs in conformity with U.S. generally acceptedaamting principles requires us
make estimates and assumptions that affect repantedints of assets and liabilities, disclosureasttingent assets and liabilities at the
of the Financial Statements, and the reported atsfrrevenues and expenses during the reportirigdpeéActual results could differ fro
the estimates.

In our opinion, the accompanying Financial Stateismémclude all normal and recurring adjustmentssatgred necessary to present fa
when read in conjunction with our 2006 Form K Oeur financial position as of March 24, 2007, ahd results of our operations and ¢
flows for the quarters ended March 24, 2007 andcia&5, 2006. Our results of operations for thegeriim periods are not necesse
indicative of the results to be expected for tHeyear.

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

We have reclassified certain items in the accomipgnlfinancial Statements and Notes to the FinarBtaiements in order to be compar
with the current classifications. These reclasatfans had no effect on previously reported nebiine.



2. Earnings Per Common Share (“EPS")

Quarter
3/24/07 3/25/06

Net income $ 194 $ 17C
Weightec-average common shares outstanding (for basic edilcn) 26¢€ 27¢
Effect of dilutive shar-based employee compensat 9 10
Weighted-average common and dilutive potential comishares outstanding

(for diluted calculation 27¢ 28€
Basic EPS $ 078 $ 062
Diluted EPS

$ 0.7¢C $ 0.5¢

Unexercised employee stock options and stock ajgti@t rights (in millions)
excluded from the diluted EPS computati®hn 4. 0.8

(a) These unexercised employee stock options a#t sippreciation rights were not included in thenpatation of diluted EPS beca
to do so would have been antidilutive for the pasipresented.

3. Shareholders' Equity
On December 5, 2006, we declared a cash dividei$®.80 per share of Common Stock to be distribotedlarch 30, 2007 to shareholc

of record at the close of business on March 9, 200& had dividends payable of $79 million and $M@lion at March 24, 2007 ai
December 30, 2006, respectively.

Under the authority of our Board of Directors, vepurchased shares of our Common Stock during thetems ended March 24, 2007
March 25, 2006 as indicated below. All amounts edelapplicable transaction fees.

Shares
Repurchased Dollar Value of
(thousands) Shares Repurchasel
Authorization Date 2007 2006 2007 2006
September 200 3,872 — $ 229 $ —
November 200! — 7,583 — 371
Total 3,872 7,583 $ 229 @ g 371

(a) Amount excludes effects of $17 million in shegpurchases (0.3 million shares) with trade dates to December 30, 2006 but settlen
dates subsequent to December 30, 2006.

In March 2007, our Board of Directors authorizedliidnal share repurchases allowing us to repueshdsough March 2008, up to

additional $500 million (excluding applicable trantion fees) of our outstanding Common Stock. Naresh have been repurchased unde
authorization.

As of March 24, 2007, we have $740 million avaiéabbr future repurchases under our September 20888Viarch 2007 share repurch
authorizations combined. Based on market conditamg other factors, repurchases may be made froen o time in the open market
through privately negotiated transactions at tiserdtion of the Company.
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Comprehensive income was as follows:

Quarter
3/24/07 3/25/06
Net income $ 194 $ 17C
Foreign currency translation adjustment arisingrduthe period 2 14
Changes in fair value of derivatives, net of tax 1 2
Reclassification of pension actuarial losses tameime, net of tax 4 —
Reclassification of derivative (gains) losses tbineome, net of tax (1) —
Total comprehensive income $ 19€ $ 18¢

4. Recently Adopted Accounting Pronouncements

Effective December 31, 2006, we adopted Financiatolinting Standards Board (“FASB”) Interpretatioro.N48, ‘Accounting fo
Uncertainty in Income Taxes” (“FIN 48"), an integpation of FASB Statement No. 109, “Accounting lilccome Taxes.FIN 48 requires thi
a position taken or expected to be taken in a &pirm be recognized in the financial statementsrmihés more likely than not (i.e.,
likelihood of more than fifty percent) that the pims would be sustained upon examination by tathauities. A recognized tax position
then measured at the largest amount of benefitithgreater than fifty percent likely of being rigad upon ultimate settlement. Uy
adoption, we recognized an additional $13 millian @éinrecognized tax benefits, which was accounteda$ a reduction to our open
balance of retained earnings on December 31, 280Bsequent to this adjustment, we had $283 milibminrecognized tax benefits
December 31, 2006, $185 million of which, if rectmgml, would affect the effective income tax rate.

FIN 48 also requires that changes in judgmentriggilt in subsequent recognition, derecognitionh@ange in a measurement of a tax pos
taken in a prior annual period (including any rethinterest and penalties) be recognized as aetiisitem in the period in which the cha
occurs. Prior to the adoption of FIN 48, we recdrdech changes in judgment, including audit setl#sy as a component of our ani
effective rate. This change will not impact the manin which we record income taxes on an annusisland did not significantly impact ¢
recorded income tax provision in the quarter eridacch 24, 2007.

The Company recognizes interest and penalties edarelated to unrecognized tax benefits and pesa#ts components of its Income
provision. The Company had approximately $74 millior the payment of interest and penalties accaidzecember 31, 2006.

The major jurisdictions in which the Company filegome tax returns include the U.S. federal judSdn, China, the United Kingdol
Mexico, and Australia. The earliest years thatGlaenpany is subject to examination in these jurtsatis are 1999 in the U.S., 2003 in Ch
2000 in the United Kingdom, 2001 in Mexico and 2006JAustralia. In addition, the Company is subjeztvarious U.S. state income
examinations, for which, in the aggregate, we tsgeificant unrecognized tax benefits at Decemlie2B06. We anticipate that our recor
uncertain tax benefits for certain tax positions kave taken may increase or decrease during thaimder of 2007 as a result of
continuation of these examinations. However, gitrenstatus of these examinations we cannot reliekliynate a range of a potential che
at this time.

In June 2006, the FASB ratified the Emerging Isstesk Force (“EITF”) issue 06-3How Taxes Collected From Customers and Remitt
Governmental Authorities Should Be Presented inltiteme Statement (That Is Gross Versus Net Prateny’ (“EITF 06-3"). EITF 063
addresses income statement presentation and diselmEquirements for taxes assessed by a goveraharthority that are directly impos
on and concurrent with a revenue-producing tramsadietween a seller and a customer, includingssaise, valu@dded and some exc
taxes. EITF 068 permits such taxes to be presented on eitheoss drasis (included in revenues and costs) or roet &asis (excluded frc
revenues). The Company has historically presemddhéll continue to present such taxes on a nesbas
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5. New Accounting Pronouncements Not Yet Recogeid

In September 2006, the FASB issued Statement @fn€ial Accounting Standards (“SFAS”) No. 157, “Pdalue Measures” (“SFAS 15Y.”
SFAS 157 defines fair value, establishes a framkevi@r measuring fair value and enhances disclosabesit fair value measures requ
under other accounting pronouncements, but doeshwige existing guidance as to whether or nomnatrument is carried at fair vall
SFAS No. 157 is effective for fiscal years begimnafter November 15, 2007, the year beginning Déezr80, 2007 for the Company. '
are currently reviewing the provisions of SFAS 1&determine the impact for the Company.

In February 2007, the FASB issued SFAS No. 159 “Faie Value Option for Financial Assets and Finahtiabilities” (“SFAS 159”).SFAS
159 provides companies with an option to repomtcteld financial assets and financial liabilitiesaat value. Unrealized gains and losse:
items for which the fair value option has been teléare reported in earnings at each subsequeanttirepdate. SFAS 159 is effective
fiscal years beginning after November 15, 2007, yaar beginning December 30, 2007 for the Compsig.are currently reviewing t
provisions of SFAS 159 to determine any impactiierCompany.

6. Facility Actions

Refranchising (gain) loss, store closure costfime) and store impairment charges by reportablmergare as follows:

Quarter ended March 24, 20

International China
U.S. Division Division Worldwide
Refranchising (gain) los® $ (2 $ 1 $ — $ (1)
Store closure costs (incomé) $ @ $ 1 $ — $ —
Store impairment charges 1 3 _ 4
Closure and impairment expenses $ — $ 4 $ — $ 4

Quarter ended March 25, 20

International China
U.S. Division Division Worldwide
Refranchising (gain) los® $ 3 $ 1 $  — $ 4
Store closure costs $ — $ 1 $ — $ 1
Store impairment charges 1 3 1 5
Closure and impairment expenses $ 1 $ 4 $ 1 $ 6

(&) Refranchising (gain) loss is not allocatedeégments for performance reporting purposes.

(b) The income in store closures is primarily tésult of gains from the sale of properties on Wwhie
formerly operated restaurants or adjustmentsdwipusly recorded lease reserves as a resultasfges in
settlement and/or sublease estimates.



7. Other (Income) Expense

Quarter
3/24/07 3/25/06
Equity income from investments in unconsolidatddiates $ (13) $ 11
Gain upon sale of investment in unconsolidatediaiii @) (5) —
Contract termination chardg® — 8
Foreign exchange net (gain) loss and other 2 (1)
Other (income) expense $ (20) $ 4

(@) Reflects recognition of income associated with iptogf payment for a note receivable arising frdra 2005 sale of our fifty perce
interest in the entity that operated almost all ISFE@d Pizza Huts in Poland and the Czech Repubbattthen partner in the enti

(b) Reflects an $8 million charge associated with émnination of a beverage agreement in the UnitateStsegmen
8. Reportable Operating Segments

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

Quarter
Revenues 3/24/07 3/25/06
United States $ 1,20C $ 1,33¢
International Divisior® 681 46¢
China Division® 342 277
$ 2,22t $ 2,08t

Quarter
Operating Profit 3/24/07 3/25/06
United States $ 16E $ 18¢
International Divisior®) 11¢ 95
China Division®) 76 58
Unallocated and corporate expenses (49 (55)
Unallocated other income (expense) 4 —
Unallocated refranchising gain (10$9) 1 (4)
Operating profit 31¢€ 282
Interest expense, net (36) (35)
Income before income taxes $ 28C $ 247

(@) Includes revenues of $295 million and $102 millfon entities in the United Kingdom for the quartensded March 24, 2007 &
March 25, 2006, respectively for the InternatioDalision. The increase primarily resulted from @aquisition of the remaining fif
percent ownership of our Pizza Hut United Kingdontansolidated affiliate in September 2006. Includasenues of approximate
$300 million and $234 million in mainland China the quarters ended March 24, 2007 and March 255,2@spectively for the Chi
Division.

(b) Includes equity income of unconsolidated affiliatgésb3 million and $4 million for the quarters exdelarch 24, 2007 and March .
2006, respectively for the International Divisidmcludes equity incom
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of unconsolidated affiliates of $10 million and @ifllion for the quarters ended March 24, 2007 aratdf 25, 2006, respectively
the China Division.

(c) Unallocated refranchising gain (loss) is not altedato the U.S., International Division or ChinaviBion segments for performar
reporting purpose:

9. Pension Benefits

We sponsor noncontributory defined benefit pengiams covering certain futime salaried and hourly U.S. employees. The migsifgcani
of these plans, the YUM Retirement Plan (the “PJais"funded while benefits from the other U.S. plans paid by the Company as incur
During 2001, the plans covering our U.S. salarisgbleyees were amended such that any salaried eewloyed or rehired by YUM afi
September 30, 2001 is not eligible to participat¢hiose plans. We also sponsor various definedfibgremsion plans covering certain of «
non-U.S. employees, the most significant of whighia the United Kingdom (“U.K.”)Our plans in the U.K. have previously been ame
such that new participants are not eligible toipgate in these plans.

The components of net periodic benefit cost assettiaith our U.S. pension plans and significaneinational pension plans are as follows:

U.S. Pension Plar International Pension Plal
Quarter Quarter

3/24/07 3/25/06 3/24/07 3/25/06®
Service cost $ 8 $ 8 $ 2 $ 1
Interest cost 12 10 2 1
Expected return on plan assets (12) (12) 2 (1)
Amortization of prior service cost — 1 — —
Amortization of net loss 6 7 — —
Net periodic benefit cos $ 14 $ 15 $ 2 $ 1

(a) Excludes pension expense for the Pizza Hut U.Ksiparplan of $1 million related to periods priordor acquisition of the remaini
fifty percent interest in the unconsolidated &dfié in September 200

As disclosed in our 2006 Form XQ-based on current funding rules, we are not megiuio make contributions to the Plan in 2007. \&/kk
may make discretionary contributions to the Plaringuthe year, we do not currently intend to do Additionally, as disclosed in our 2C
Form 10K, the projected benefit obligation of our PizzatHUK. pension plan exceeded plan assets by appeaigly $35 million at our 20(
measurement date. We anticipate taking steps teceetthis deficit in the near term, which could ird# a decision to partially or complei
fund the deficit in 2007. Also, as disclosed in @006 Form 10K, since plan assets approximate the projectedfibermigation at the 20C
measurement date for our KFC U.K. pension plandavaot anticipate significant near term funding.

10. Guarantees, Commitments and Contingencies

Guarantees and Contingencies

As a result of (a) assigning our interest in oliligyas under real estate leases as a conditioretoefranchising of certain Company restauri
(b) contributing certain Company restaurants toomsolidated affiliates; and (c) guaranteeing certaiher leases, we are freque
contingently liable on lease agreements. Theseedehave varying terms, the latest of which expine2026. As of March 24, 2007 a
December 30, 2006, the potential amount of undistaalipayments we could be required to make in tieateof nonpayment by the prima
lessee was approximately $400 million. The presahte of these potential payments discounted at
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our pretax cost of debt at March 24, 2007 was approxirgg#8D0 million. Our franchisees are the primarsésEs under the vast majority
these leases. We generally have caefsult provisions with these franchisees that waquit them in default of their franchise agreenia
the event of non-payment under the lease. We leelieese crosdefault provisions significantly reduce the rislatttwe will be required -
make payments under these leases. Accordinglyliahiity recorded for our probable exposure undech leases at March 24, 2007
December 30, 2006 was not material.

Franchise Loan Pool Guarantees

We have provided approximately $16 million of palryuarantees of two franchisee loan pools relptedarily to the Company' historica
refranchising programs and, to a lesser extenhchizee development of new restaurants, at Mar¢i2@d7 and December 30, 2006
support of these guarantees, we posted letteneditof $4 million. We also provide a standbyeéetbf credit of $18 million under which \
could potentially be required to fund a portionasfe of the franchisee loan pools. The total loamstanding under these loan pools v
approximately $69 million and $75 million at Margh, 2007 and December 30, 2006, respectively.

Any funding under the guarantees or letters ofitneduld be secured by the franchisee loans andrelayed collateral. We believe that
have appropriately provided for our estimated pbbda&xposures under these contingent liabilitiéesE provisions were primarily charge
net refranchising (gain) loss. New loans added¢daan pools in the quarter ended March 24, 20€ré wot significant.

Insurance Programs

We are self-insured for a substantial portion af current and prior years’ coverage including weskeompensation, employment practi
liability, general liability, automobile liabilityand property losses (collectively, “property anduadty losses”)To mitigate the cost of o
exposures for certain property and casualty lossesmake annual decisions to sel$ure the risks of loss up to defined maximum
occurrence retentions on a line by line basis otdimbine certain lines of coverage into one lossl path a single selfasured aggrega
retention. The Company then purchases insurancerage, up to a certain limit, for losses that escine selfinsurance per occurrence
aggregate retention. The insuremgximum aggregate loss limits are significantly\abour actuarially determined probable lossesefioee
we believe the likelihood of losses exceeding tseiiers’ maximum aggregate loss limits is remote.

In the U.S. and in certain other countries, we as® self-insured for healthcare claims and lterga disability for eligible participatir
employees subject to certain deductibles and ltinita. We have accounted for our retained liab#itfor property and casualty los:
healthcare and lontgrm disability claims, including reported and inead but not reported claims, based on informatwavided b
independent actuaries.

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

Litigation
We are subject to various claims and contingemneleded to lawsuits, real estate, environmental@hdr matters arising in the normal col

of business. We provide reserves for such claindscamtingencies when payment is probable and estéria accordance with SFAS No
“Accounting for Contingencies.”

On November 26, 2001, a lawsuit against Long JaleiSs, Inc. (“LJS”) styledKevin Johnson, on behalf of himself and all othsmsilarly
situated v. Long John Silves, Inc.(“Johnson”)was filed in the United States District Court foetMiddle District of Tennessee, Nashy
Division. Johnson’s suit alleged that LJS’s formi@ecurity/Restitution for Losses” policy (the “Poji’) provided for deductions fro
Restaurant General
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Managers’ (“RGMs”") and Assistant Restaurant Genstahagers’ (“ARGMs")salaries that violate the salary basis test formgtepersonni
under regulations issued pursuant to the U.S. [Eador Standards Act ("FLSA"). Johnson alleged @#WhtRGMs and ARGMs who we
employed by LJS for the three year period priothi 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 alleks in the recovery period.
addition, Johnson claimed that the potential membéthe class are entitled to certain liquidatacthdges and attorneyfges under the FLS,

LJS believed that Johnsantlaims, as well as the claims of all other sinylsituated parties, should be resolved in indiaidarbitration
pursuant to LJS’s Dispute Resolution Program (“DRBNAd that a collective action to resolve these daimcourt was clearly inappropri
under the current state of the law. AccordinglySlidoved to compel arbitration in the Johnson da38.and Johnson also agreed to sta
action effective December 17, 2001, pending meghiatand entered into a tolling agreement for thappse. After mediation did not resa
the case, and after limited discovery and a heathyCourt determined on June 7, 2004, that Johiesndividual claims should be refer
to arbitration. Johnson appealed, and the decisfidhe District Court was affirmed in all respebtsthe United States Court of Appeals
the Sixth Circuit on July 5, 2005.

On December 19, 2003, counsel for plaintiff in gtve referenced Johnson lawsuit, filed a sepdeateand for arbitration with the Americ
Arbitration Association (“AAA”) on behalf of formekJS managers Erin Cole and Nick Kaufman (the “Caleitration”). Claimants in th
Cole Arbitration demand a class arbitration on ltfedfahe same putative class - and the same uyidgrFLSA claims -as were alleged in t
Johnson lawsuit. The complaint in the Cole Arbitnatsubsequently was amended to allege a pracfiaeductions (distinct from tl
allegations as to the Policy) in violation of theSA salary basis test, and to add Victoria McWhgrémother LJS former manager, a:
additional claimant. LJS has denied the claimsthrdutative class alleged in the Cole Arbitration.

Arbitrations under LIS DRP, including the Cole Arbitration, are goverdmdthe rules of the AAA. In October 2003, the Afs#iopted it
Supplementary Rules for Class Arbitrations (“AAAaS$ Rules”)The AAA appointed an arbitrator for the Cole Arhtton. On June 1
2004, the arbitrator issued a clause constructicard, ruling that the DRP does not preclude clals#ration. LJS moved to vacate the cle
construction award in the United States Districudor the District of South Carolina. On Septemi8, 2005, the federal court in So
Carolina ruled that it did not have jurisdictionhtear LJS’s motion to vacate. LJS appealed the Disdrict Court’s ruling to the United Stat
Court of Appeals for the Fourth Circuit.

On January 5, 2007, LJS moved to dismiss the cleosstruction award appeal and that motion wastgdaby the Fourth Circuit on Janu
10, 2007. LIS had also filed a motion to vacatedlese construction award in South Carolina statgrt, which was stayed pendin
decision by the Fourth Circuit. LJS has agreedigmi$s the motion to vacate the clause construetiward and has also agreed not to op
claimants’ crossnotion to confirm that award by the South Carolioart. While judicial review of the clause constion award was pendi
in the U.S. District Court, the arbitrator permittelaimants to move for a class determination awariich was opposed by LJS.
September 19, 2005, the arbitrator issued a clatrdination award, certifying a class of LIRGMs and ARGMs employed betw:
December 17, 1998, and August 22, 2004, on FLSAmelato proceed on an optt basis under the AAA Class Rules. That ¢
determination award was upheld on appeal by théedr$tates District Court for the District of So@hrolina on January 20, 2006, and
arbitrator declined to reconsider the award. LIS dppealed the ruling of the U.S. District Courthte United States Court of Appeals for
Fourth Circuit. LJS has also filed a motion to wadhe class determination award in South Cardtage court, which has been stayed b
South Carolina court pending a decision by the #oGircuit in the class determination award app@a&l argument in the Fourth Circuit v
heard on January 31, 2007.

LJS believes that if the Cole Arbitration must pred on a class basis, (i) the proceedings shouggbberned by the opir collective actio
structure of the FLSA, and (ii) a class should hetcertified under the applicable provisions of FHeSA. LIS also believes that e
individual should not be able to recover for mdrart two years (and a maximum three years) prithéodate they file a consent to join
arbitration. We have provided
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for the estimated costs of the Cole Arbitrationsdzhon a projection of eligible claims, the amaoafneéach eligible claim, the estimated le
fees incurred by the claimants and the resultetifesnent negotiations in this and other wage amdt titigation matters. But in view of t
novelties of proceeding under the AAA Class Ruled the inherent uncertainties of litigation, theem be no assurance that the outcon
the arbitration will not result in losses in exce$shose currently provided for in our Condensemblidated Financial Statements.

On September 2, 2005, a collective action lawsgdtiresst the Company and KFC Corporation, originaliyled Parler v. Yum Brands, In
d/b/a KFC, and KFC Corporatigrwas filed in the United States District Court fbe District of Minnesota. Plaintiff alleges tha and othe
current and former KFC Assistant Unit Managers (M&J) were improperly classified as exempt employees utideFLSA. Plaintiff seel
overtime wages and liquidated damages. On Janugr2dD6, the District Court dismissed the claimailast the Company with prejudi
leaving KFC Corporation as the sole defendant. ddéotvas mailed to current and former AUMs advisimgnt of the litigation and providii
an opportunity to join the case if they choosedcsd. Plaintiff amended the complaint on Septen8)@006, to add related state law cle
on behalf of a putative class of KFC AUMs employedllinois, Minnesota, Nevada, New Jersey, New K,dDhio, and Pennsylvani@n
October 24, 2006, plaintiff moved to decertify ttmnditionally certified FLSA action, and KFC Corption did not oppose the motion.
January 22, 2007, the Magistrate Judge recommethdedhe motion for decertification be granted &mat all optin plaintiffs be dismisse
without prejudice. On February 8, 2007, plaintifed objections to certain portions of the Magistrdudges recommendation but did 1
object to decertification of the conditionally déetd FLSA action or dismissal of all ojnt-plaintiffs. KFC filed a response to these obijats
which remains pending before the District Court.

We believe that KFC has properly classified its AtJds exempt under the FLSA and applicable state dma accordingly intend
vigorously defend against all claims in this lavisbiowever, in view of the inherent uncertaintiéditigation, the outcome of this case car
be predicted at this time. Likewise, the amourdmyf potential loss cannot be reasonably estimated.

On August 4, 2006, a putative class action lawagéinst Taco Bell Corp. styled Rajeev ChhibberTzeo Bell Corpwas filed in Orang
County Superior Court. On August 7, 2006, anothaative class action lawsuit styled Marina Puchialskfaco Bell Corpwas filed in Sa
Diego County Superior Court. Both lawsuits werediby a Taco Bell RGM purporting to represent atrent and former RGMs who work
at corporate-owned restaurants in California froogést 2002 to the present. The lawsuits allegeatimis of Californias wage and ho
laws involving unpaid overtime and meal and restogeviolations and seek unspecified amounts inatges and penalties. As of Septen
7, 2006, the Orange County case was voluntariljidised by the plaintiff and both cases have beasdtmated in San Diego County.

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

On December 17, 2002, Taco Bell was named as tfendEnt in a class action lawsuit filed in the \@ditStates District Court for t
Northern District of California styleMoeller, et al. v. Taco Bell Corfon August 4, 2003, plaintiffs filed an amended ctaimp that allege:
among other things, that Taco Bell has discrimitagainst the class of people who use wheelchaiss@oters for mobility by failing -
make its approximately 220 company-owned restasr@anCalifornia (the “California Restaurantsigcessible to the class. Plaintiffs cont
that queue rails and other architectural and siratelements of the Taco Bell restaurants reldiintpe path of travel and use of the facili
by persons with mobilityelated disabilities (including parking spaces, panctounters, restroom facilities and seating) atocomply with thi
U.S. Americans with Disabilities Act (the “ADA")he Unruh Civil Rights Act (the “Unruh Act”and the California Disabled Persons Act
“CDPA"). Plaintiffs have requested: (a) an injunction frdra District Court ordering Taco Bell to comply witie ADA and its implementir
regulations; (b) that the District Court declareed®ell in violation of the ADA, the Unruh Act, aride CDPA; and (¢c) monetary relief un
the Unruh Act or CDPA. Plaintiffs, on behalf of thiass, are seeking the minimum statutory damagesffense of either $4,000 under
Unruh Act or $2,000 under the CDPA for each aggrikmember of the class. Plaintiffs contend thatetiheay be in
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excess of 100,000 individuals in the class. Fomgedves, the four named plaintiffs have claimedregate minimum statutory damages o
less than $16,000, but are expected to claim greateunts based on the number of Taco Bell outhetg visited at which they claim to h¢
suffered discrimination.

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

Pursuant to the partieagreement, on or about August 31, 2004, the DisGaurt ordered that the trial of this action b&utdated so thi
stage one will resolve Plaintiffs’ claims for egabte relief and stage two will resolve Plaintiftdaims for damages. The parties are curr
proceeding with the equitable relief stage of #don. During this stage, Taco Bell filed a mottonpartially decertify the class to excl
from the Rule 23(b)(2) class claims for monetarmeges. The District Court denied the motion. Pifiinfiled their own motion for partii
summary judgment as to liability relating to a sthsf the California Restaurants. The District Galenied that motion as well. Discover
ongoing as of the date of this report.

Taco Bell has denied liability and intends to vigasly defend against all claims in this lawsuitthdlugh this lawsuit is at a relatively e¢
stage in the proceedings, Taco Bell has begunki dartain steps to address potential architectmdl structural compliance issues al
restaurants in accordance with applicable statefaderal disability access laws. The costs asstiatith addressing these issues are
expected to significantly impact our results of ig@ns. It is not possible at this time to reasyastimate the probability or amount
liability for monetary damages on a class wide $&siTaco Bell.

According to the Centers for Disease Control (“CpGfiere was an outbreak of illness associated wgarticular strain of E. coli 0157:H7
the northeast United States during November ancember 2006. Also according to the CDC, the outbifea this particular strain w
associated with eatingt Taco Bell restaurants in Pennsylvania, New Jeidew York, and Delaware. The CDC concluded thatdutbrea
ended on or about December 6, 2006. The CDC hesidtaat it received reports of 71 persons who imeci in association with the outbre
in the above-mentioned area during the above tiarad, and that no deaths have been reported.

On December 6, 2006, a lawsuit styled Tyler Voragjttet. al. v. Taco Bell Corp, Taco Bell of Ameritac. and Yum! Brands, Inevas filec
in the Supreme Court of the State of New York, Gpuwf Suffolk. Mr. Vormittag, a minor, alleges hedame ill after consuming fo
purchased from a Taco Bell restaurant in Riverhéssly York, which was allegedly contaminated with deli 0157:H7. Subsequent
fourteen other cases have been filed naming thep@ow Taco Bell Corp., Taco Bell of America, K.F@mpany (alleged owner/operato
the Taco Bell restaurant claimed to be at issumcase), and/or Yum! Restaurant Services Grogpahd alleging similar facts on behal
other customers.

According to the allegations common to all the Ctamgs, each Taco Bell customer became ill aftglesting contaminated food in |
November or early December 2006 from Taco Bellawsints located in the northeast states implicatéide outbreak. As these lawsuits
new, discovery is in the preliminary stages. Howetlee Company believes, based on the allegatibas the stores identified in nine of
Complaints are in fact not owned by the Compangroyr of its subsidiaries. As such, the Company befig¢hat at a minimum it is not lial
for any losses at these stores.

Additionally, the Company has received a numbeslains from customers who have alleged injurieatied to the E.coli outbreak, but hi
not filed lawsuits.

We have provided for the estimated costs of thégms and litigation, based on a projection of ptitd claims and their amounts as wel
the results of settlement negotiations in similaitters. But in view of the inherent
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uncertainties of litigation, there can be no assceathat the outcome of the litigation will not uktsin losses in excess of those curre
provided for in our Condensed Consolidated Findrgtatements.

On March 14, 2007, a lawsuit styled Boskovich Farims. v. Taco Bell Corp. and Does 1 through W5 filed in the Superior Court of 1
State of California, Orange County. Boskovich Farensupplier of produce to Taco Bell, alleges snGomplaint, among other things, th:
suffered damage to its reputation and businessrasudt of publications and/or statements it claimese made by Taco Bell in connect
with Taco Bells reporting of results of certain tests conductadnd investigations on green onions used at Taelh Bstaurants. Tt
Company believes that the Complaint should propleéyheard in an alternative dispute resolutionrfomccording to the contractual tel
governing the relationship of the parties, butaity event, denies liability and intends to vigotgudefend against all claims in the laws
However, in view of the inherent uncertaintiesitfation, the outcome of this case cannot be ptediat this time. Likewise, the amoun
any potential loss cannot be reasonably estimated.

Proposed Internal Revenue Service Adjustments

Recently, the Internal Revenue Service (the “IRBfgrmed the Company of its intent to propose deréaljustments based on its position
the Company did not file Gain Recognition AgreemsgfiGRAS”) on a timely basis in connection with certain transfof foreign subsidiari
among its affiliated group. On April 30, 2007, tBempany met with the IRS and stated its belief #itter the filing of GRAs was n
required, or if required, the Company has mategrietimplied with any applicable GRA regulations. T®empany further believes that, e
if GRAs are required, the Company should be granddidf for a later filing. Although the Companylieves that any proposed adjustn
will not be upheld, if the IRS were to prevail, tB®@mpany could be required to make incrementalp@xments that would be materia
amount. The Company intends to vigorously contegtpmoposed adjustment and does not believe teattolution of this matter will haw
material adverse impact on the Company’s finaneisiilts or condition.

Obligations to PepsiCo, Inc. After Sparff

In connection with our October 6, 1997 spin-offrifré@epsiCo, Inc. (“PepsiCo”) (the “Spin-offiye entered into separation and other re
agreements (the “Separation Agreements”) goverttiegSpineff and our subsequent relationship with PepsiQwest agreements prov
certain indemnities to PepsiCo.

Under the terms of these agreements, we have inflechiPepsiCo for any costs or losses it incurshwigspect to all letters of cre:
guarantees and contingent liabilities relating to businesses under which PepsiCo remains liatldeofAMarch 24, 2007, PepsiCo rem:
liable for approximately $21 million on a nominadis related to these contingencies. This obligatiods at the time PepsiCo is relez
terminated or replaced by a qualified letter ofii:éNVe have not been required to make any paymerdsr this indemnity.

Under the Separation Agreements, PepsiCo mainfalhsontrol and absolute discretion with regardatoy combined or consolidated
filings for periods through October 6, 1997. Pepsélso maintains full control and absolute disoretiegarding any common tax audit iss
Although PepsiCo has contractually agreed to, iondgfaith, use its best efforts to settle all jdimerests in any common tax audit issue
basis consistent with prior practice, there cambeassurance that determinations made by PepsiQtdvbe the same as we would rei
acting on our own behalf. Through March 24, 206ér¢ have not been any determinations made by Gepgiere we would have reache
different determination.
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Item 2. Management'’s Discussion and Analysis of Famcial Condition and Results of Operations.

Introduction and Overview

Description of Business

YUM! Brands, Inc. (“YUM” or the “Company”) is the orld’s largest restaurant company in terms of systetausmts with over 34,0
restaurants in more than 100 countries and teiegooperating under the KFC, Pizza Hut, Taco Bating John Silver's or A&W All-
American Food Restaurants brands. Four of the Coypaestaurant brands — KFC, Pizza Hut, Taco Bell Long John Silver's are thi
global leaders in the chicken, pizza, Mexican-sfgled and quickservice seafood categories, respectively. Of ther 84,000 restauran
22% are operated by the Company, 72% are opergtérdrhisees and unconsolidated affiliates andaé8wperated by licensees.

YUM'’s business consists of three reporting segmentged)Btates, the International Division and ther@hDivision. The China Divisic
includes mainland China, Thailand and KFC Taiwad e International Division includes the remaind&our international operations. 1
China and International Divisions have been expeiiey dramatic growth and now represent approxitpdtalf of the Company operatin
profits. The U.S. business operates in a highlypetitive marketplace resulting in slower profit gith, but continues to produce strong ¢
flows.

Strategies

The Company continues to focus on four key strategi

Build Dominant China Brands Fhe Company has developed the KFC and Pizza Hadbrato the leading quick service and casual d
restaurants, respectively, in mainland China. Adddlly, the Company owns and operates the didtahusystem for its restaurants
mainland China which we believe provides a sigaificcompetitive advantage. Given this strong coitipetposition, a rapidly growir
economy and a population of 1.3 billion in mainla@kina, the Company is rapidly adding KFC and Pidm& Casual Dining restaurants i
testing the additional restaurant concepts of PiaraHome Service (pizza delivery) and East Dawrfi@ginese food).

Drive Profitable International Division ExpansionTe Company and its franchisees opened over 700 restaurants in 2006 in t
Companys International Division, representing seven strajgars of opening over 700 restaurants. Therat@nal Division generated oy
$400 million in operating profit in 2006 up from &3 million in 1998. The Company expects to continoiexperience strong growth
building out existing markets and growing in newrkess including India, France and Russia.

Improve U.S. Brands Positions and Returrithe Company continues to focus on improving its. &ition through differentiated produ
and marketing and an improved customer experiehice. Company also strives to provide industry legdiew product innovation whi
adds sales layers and expands day parts. We ateattier in multibranding, with over 3,000 restatsgoroviding customers two or more
our brands at a single location. We continue tduata our returns and ownership positions with amedhe right to own philosophy
Company owned restaurants.

Drive High Return on Invested Capital & Strong Sfeider Payout The Company is focused on delivering high retumd geturning
substantial cash flows to its shareholders viaesshepurchases and dividends. The Company has ahe bighest returns on invested cay
in the Quick Service Restaurants (“QSRijlustry. During 2006, the Company announced thags doubling its quarterly dividend rate
the second quarter, 2007 dividend payment to $0e8@ommon share.

Quarter Ended March 24, 2007 Highlights

e Diluted earnings per share of $0.70 per share & dwth.
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e Worldwide operating profit increased 12%.
e Double-digit operating-profit growth from our intetional divisions: China, 31% and YRI, 25%.
e Mainland China restaurant unit growth of 19%.

e Yum! Restaurants International Division (YRI) ugiowth of 4%, the seventeenth consecutive quaftat least 3% year-over-year
unit growth.

e China Division restaurant margin improved 1.1%

e Average diluted shares outstanding were reducet¥ythe eleventh consecutive quarter of year-oearghare reduction.

All preceding comparisons are versus the same gharigear ago.

Throughout the Management’s Discussion and Analf’8tb&A”), the Company provides the percentage change exglutaimpact c
foreign currency translation. These amounts arel@by translating current year results at priearyaverage exchange rates. We believ
elimination of the foreign currency translation iagp provides better year-t@ear comparability without the distortion of foreigurrenc
fluctuations.

The following MD&A should be read in conjunction tvi the unaudited Condensed Consolidated Finandate®ents (Financia
Statements”), the Cautionary Statements and owameport on Form 10-K for the fiscal year endezc&nber 30, 2006 (2006 Form 10-
K”).

All Note references herein refer to the accompamiotes to the Financial Statements. Tabular ansoar displayed in millions except
share and unit count amounts, or as otherwise figahi identified.

Significant Known Events, Trends or Uncertainties impacting or Expected to Impact Comparisons of Repded or Future Results

The following factors impacted comparability of opng performance for the quarters ended March2®87 and March 25, 2006 anc
could impact comparability with the remainder of oesults in 2007 or beyond. Certain of these facteere previously discussed in our 2
Form 10-K.

Taco Bell Issues

Our Taco Bell business has been negatively impanyeativerse publicity related to a prodwmeicing issue during November and Decel
2006 and an infestation issue in one franchiseestoFebruary 2007. As a result, Taco Bell has e&peed significant sales declines at |
company and franchise stores, particularly in tbheheast United States where both issues origintetthe first quarter of 2007, Taco Bell’
company same store sales were down 11%. We cuyrranticipate that Taco Bell will recover from thdassues in the second half of 2C
though our experience has been that recoverieBi®ftype vary in duration and could take longere Hxact timing of such recovery v
determine the impact on 2007 operating profit. ®est current estimate is that our 2007 U.S. opegairofit growth will be positive b
lower than our long-term annual growth rate taafe8% primarily due to the Taco Bell sales issues.

U.S. Beverage Agreement Contract Termination

During the quarter ended March 25, 2006 we entetedan agreement with a beverage supplier to icesfaour Concepts to terminate a long-
term supply contract. As a result of the cash payme made to the supplier in connection with thisnination, we recorded a pt&x charg

of $8 million to Other (income) expense in the dgeaended March 25, 2006. The affected Concepts katered into an agreement witt
alternative beverage supplier. The contract tertiinaharge we recorded in the quarter ended M2as;t2006 was partly
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offset by more favorable beverage pricing for oon€epts in 2006. We expect to continue to benedfinfthe more favorable pricing in 2(
and beyond.

Pizza Hut United Kingdom Acquisition

On September 12, 2006, we completed the acquisitidine remaining fifty percent ownership interestour Pizza Hut United Kingdo
(“U.K.") unconsolidated affiliate from our partner, payimpp@ximately $178 million in cash, including trangan costs and net of $9 milli
of cash assumed. Additionally, we assumed thdi&lility, as opposed to our fifty percent shargsaciated with the Pizza Hut U.K.tapita
leases of $95 million and short-term borrowing$®8 million. This unconsolidated affiliate operatedre than 500 restaurants in the U.K.

Prior to the acquisition, we accounted for ouryfiftercent ownership interest using the equity me¢thioaccounting. Thus, we reported
fifty percent share of the net income of the unctidated affiliate (after interest expense and medaxes) as Other (income) expense il
Condensed Consolidated Statements of Income. Véeret®rded franchise fee income from the storeseovby the unconsolidated affilia
Since the date of the acquisition, we have repo@ethpany sales and the associated restaurant gesistal and administrative expel
interest expense and income taxes associatedvetfestaurants previously owned by the unconseliaffiliate in the appropriate line ite
of our Condensed Consolidated Statement of Incakesno longer recorded franchise fee income foréstaurants previously owned by
unconsolidated affiliate nor did we report othezame under the equity method of accounting. Assaltef this acquisition, Company se
and restaurant profit increased $173 million anél &illion, respectively, franchise fees decreaseédriilion and general and administrat
expenses increased $9 million in the quarter edimeth 24, 2007 compared to the quarter ended M25¢t2006. The impacts on opera
profit and net income were not significant.

Mainland China Tax Leqgislation

On March 16, 2007, the National Peopl€ongress in Mainland China enacted new tax ktigsl that will go into effect on January 1, 2(
We are in the process of analyzing the publishgohihof the new tax legislation on the Company anticipate the issuance of additic
interpretive guidance from the Chinese governmgnthis time, we believe the primary impact on @empany will result from a decreast
income tax rates. Based on information currentlgilable, we believe that these income tax rate gbsuwill positively impact our 2008 t
income by approximately $10 million. The impacttiof reduced tax rate in 2008 and beyond has puekideen factored into our lorgem
growth rate targets.

Store Portfolio Strategy

From time to time we sell Company restaurants tistieg and new franchisees where geographic syegrgan be obtained or wh
franchisees’expertise can generally be leveraged to improve awarall operating performance, while retaining Q@amy ownership «
strategic U.S. and international markets. In th®.Uwe are in the process of decreasing our Compangrship of restaurants from its cur
level of 23% to approximately 17%. This thngear plan calls for selling approximately 1,500 @amy restaurants to franchisees from :
through 2008. From the beginning of 2006 throughdbarter ended March 24, 2007, 557 Company resttuin the U.S. have been sol
franchisees as part of this plan, including 105.WeStaurants in the first quarter 2007. In thernmational Division, we expect to refranct
approximately 300 Pizza Huts in the United Kingdower the next several years reducing our PizzaGtumpany ownership in that mar
from approximately 80% currently to approximatel§f4d. Refranchisings reduce our reported revenuesestdurant profits and increase
importance of system sales growth as a key perfocsaneasure.
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The following table summarizes our refranchisingaties:

Quarter
3/24/07 3/25/06
Number of units refranchise 117 81
Refranchising proceeds, pre-tax $ 34 $ 22
Refranchising (gain) loss, pre-tax $ (1 $ 4

In addition to our refranchising program, from titeetime we close restaurants that are poor peif@gnwe relocate restaurants to a new
within the same trade area or we consolidate twmarre of our existing units into a single unit (eotively “store closures”)Store closur
costs (income) includes the net of gains or lossesales of real estate on which we are not cuyreperating a Company restaurant, le
reserves established when we cease using a prapetgr an operating lease and subsequent adjustreetitose reserves, and other facility-
related expenses from previously closed stores.

The following table summarizes Company store clesativities:

Quarter
3/24/07 3/25/06
Number of units close 42 35
Store closure costs (income) $ — $ 1

The impact on operating profit arising from refraising and Company store closures is the net ofh@)estimated reductions in restau
profit, which reflects the decrease in Companyssa@d general and administrative expenses antth€ldstimated increase in franchise
from the stores refranchised. The amounts presdrakmiv reflect the estimated impact from stores there operated by us for all or sc
portion of the comparable period in 2006 and werdomger operated by us as of March 24, 2007. Theuats do not include results fr
new restaurants that we opened in connection widliogation of an existing unit or any incremertapact upon consolidation of two or m:
of our existing units into a single unit.

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

Quarter Ended 3/24/(

International China
u.s. Division Division Worldwide
Decreased Company sales $ (109 $ (39 $ (6) $ (159
Increased franchise and license fees 4 2 — 6
Decrease in total revenues $ (109 $ (37) $ (6) $ (14¢)
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The following table summarizes the estimated impacbperating profit of refranchising and Compatoyes closures:

Quarter Ended 3/24/C

International China

U.S. Division Division Worldwide
Decreased restaurant profit $ (12 $ 2) $ D $ (15)
Increased franchise and license f 4 2 — 6
Decreased general and
administrative expenst 2 — — 2
Decrease in operating profit $ (6) $ — $ (1) $ (7)
Results of Operations

Quarter
3/24/07 3/25/06 % B/(W)
Company sales $ 1,942 $ 1,81¢ 7
Franchise and license fees 281 26€ 5
Total revenues $ 2,22z $ 2,08t 7
Company restaurant profit $ 28¢ $ 284 2
% of Company sales 14.9% 15.6% (0.7) ppts.
Operating profit 31¢€ 282 12
Interest expense, net 36 35 (6)
Income tax provision 86 77 (11)
Net income $ 194 $ 17C 14
Diluted earnings per shaf® $ 0.7¢ $ 0.5¢ 19
(&) See Note 2 for the number of shares used in tiisledion.
Restaurant Unit Activity
Total
Unconsolidated Excluding

Worldwide Company Affiliates Franchisee Licensee:
Beginning of year 7,73¢ 1,20¢ 23,51¢ 32,45¢
New Builds 80 21 18¢ 28¢
Acquisitions — — — —
Refranchising (117 — 117 —
Closures (42) (4) (140 (18¢€)
Other — — (3) (3)
End of quarter 7,651 1,228 23,67¢ 32,55¢
% of Total 23% 4% 73% 100%
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The above total excludes 2,134 licensed units apdoximately 50 units from the acquisition of thedik’s brand (see 2006 Form K)-that
have not yet been co-branded into Rostik’'s/KFCawsints. The Rostik’s units will be presented asdhisee new builds as the lo@anding
into Rostik’s/KFC restaurants occurs.

Total

Unconsolidated Excluding
United State: Company Affiliates Franchisee Licensee:
Beginning of year 4,212 — 13,90¢ 18,117
New Builds 9 — 43 52
Acquisitions — — — —
Refranchising (105) — 10t —
Closures (30) — (86) (11€)
Other _ _ (3) (3)
End of quarter 4,08¢ — 13,96¢ 18,05(
% of Total 23% — 7% 100%
The above total excludes 1,939 licensed units.

Total

Unconsolidated Excluding
International Divisior Company Affiliates Franchisee Licensee:
Beginning of year 1,76z 561 9,38 11,71¢(
New Builds 6 2 13€ 144
Acquisitions — — — _
Refranchising (12 — 12 —
Closures ) 4 (52) (63)
Other - — — —
End of quarter 1,74¢ 55¢ 9,48 11,79:
% of Total 15% 5% 80% 100%

The above total excludes 195 licensed units andoappately 50 units from the acquisition of the Rids brand (see 2006 Form XJ-that
have not yet been co-branded into Rostik’'s/KFCawsints. The Rostik’s units will be presented asdhisee new builds as the le@anding
into Rostik’s/KFC restaurants occurs.

Total

Unconsolidated Excluding
China Division Company Affiliates Franchisee Licensee:
Beginning of year 1,762 64t 224 2,631
New Builds 65 19 9 93
Acquisitions — — — —
Refranchising — — — —
Closures (5) — 2 @)
Other — — — —
End of quarter 1,822 664 231 2,717
% of Total 67% 24% 9% 100%

There are no licensed units in the China Division.
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Multibrand restaurants are included in the totddeve. Multibrand conversions increase the salespanats of distribution for the seca
brand added to a restaurant but do not result iadalitional unit count. Similarly, a new multibrangstaurant, while increasing sales
points of distribution for two brands, results ums§ one additional unit count. Franchise unit ceun¢low include both franchisee
unconsolidated affiliate multibrand units. Follogiare multibrand restaurant totals at March 24,72&¢d December 30, 2006:

3124107 Company Franchise Total
United States 1,792 1,682 3,47¢
International Division 9 24E 254@)
Worldwide 1,801 1,927 3,72¢
12/30/06 Company Franchise Total
United States 1,80: 1,631 3,43¢
International Division 11 192 203
Worldwide 1,81 1,828 3,63¢

(@) Includes 43 Pizza Hut Wing Street units that wesvipusly not reflected as multibrand un

For the quarter ended March 24, 2007, Company earttliise multibrand unit gross additions were 2d 48, respectively. There are

multibrand units in the China Division.

System Sales Growth

Increase/ Increase excluding

(Decrease currency translatio
3/24/07 3/25/06 3/24/07 3/25/06
United States (3)% 6% N/A N/A
International Division 13% 2% 10% 6%
China Division 24% 16% 19% 14%
Worldwide 4% 5% 3% 6%

System sales growth includes the results of allatgants regardless of ownership, including Compamged, franchise, unconsolida
affiliate and license restaurants. Sales of frasghiinconsolidated affiliate and license restagrgaherate franchise and license fees fc
Company (typically at a rate of 4% to 6% of sal€sanchise, unconsolidated affiliate and licenstagrant sales are not included in Comj
sales on the Condensed Consolidated Statementeahk; however, the franchise and license feemaheded in the Compang’revenue:
We believe system sales growth is useful to invesss a significant indicator of the overall stidngf our business as it incorporates a

our revenue drivers, Company and franchise same sédes as well as net unit development.

The increases in Worldwide and China Division systales were driven by new unit development andesstore sales growth, partic

offset by store closures.

The decrease in U.S. system sales was driven bg store sales declines and store closures, ppriffilet by new unit development.

The increase in International Division system salas driven by same store sales growth and newdenilopment, partially offset by sti

closures.
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Revenues

% Increase/(Decrease)
excluding currency

Amount % Increase/(Decreas translation
3/24/07 3/25/06
Company sale
United State: $ 1,051 $ 1,191 12 N/A
International Divisior 56(C 35¢ 56 50
China Division 331 26¢ 23 18
Worldwide 1,94 1,81¢ 7 5
Franchise and license fe
United State: 14¢ 14¢ 1 N/A
International Divisior 121 11C 10 8
China Division 11 8 28 23
Worldwide 281 26€ 5 4
Total revenue
United State: 1,20C 1,33¢ (10 N/A
International Divisior 681 46¢ 45 40
China Division 342 277 23 19
Worldwide $ 2,22¢ $ 2,08t 7 5

The explanations that follow for revenue fluctuaconsider year over year changes excluding thaéhof any currency translation.

Excluding the favorable impact of the Pizza Hut Ud€quisition, Worldwide Company sales decreased B8 decrease was driven
refranchising and store closures, partially offsethew unit development.

Excluding the unfavorable impact of the Pizza HuKUacquisition, Worldwide franchise and licensedéncreased 7%. The increase
driven by new unit development, refranchising aahs store sales growth, partially offset by stdosures.

The decrease in U.S. Company sales was driven fognohising, same store sales declines and stosaugs, partially offset by new u
development.

Blended U.S. Company same store sales decreaselli®6 a decrease in transactions, partially offigedn increase in average guest cr
U.S. same store sales include only Company resteuthat have been open one year or more. U.Sdétksame store sales include K
Pizza Hut and Taco Bell Company-owned restaurantg. &J.S. same store sales for Long John Sikvemd A&W restaurants are |
included.

The increase in U.S. franchise and license feesdsigen by refranchising and new unit developmeatitially offset by same store s¢
declines and store closures.

Excluding the favorable impact of the Pizza Hut Ua€quisition, International Division Company sdleseased 2%. The increase was dr
by same store sales growth and new unit developrparttally offset by refranchising.
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Excluding the unfavorable impact of the Pizza HuKUacquisition, International Division franchisadlicense fees increased 13%.
increase was driven by same store sales growtimewvdinit development, partially offset by storescices.

The increases in China Division Company sales aadchise and license fees were driven by new wieldpment and same store s
growth, partially offset by store closures.

Company Restaurant Margins

Quarter ended 3/24/07 u.s. oidon -~ Divisen Worldwide
Company sales 100.(% 100.(% 100.(% 100.(%
Food and paper 28.4 29.7 36.1 30.2
Payroll and employee benefits 311 o5 ¢ 12,7 26.2
Occupancy and other operating expenses 27.2 31.° 28.° 28.F
Company restaurant margin 13.2% 13.1% 22.%% 14.%
Quarter ended 3/25/06 u.s. " Didon Divisn Worldwide
Company sales 100.(% 100.(% 100.(% 100.(%
Food and paper 28.t 33. 36.C 30.€
Payroll and employee benef 30.2 23.t 12.¢ 26.5
Occupancy and other operating expenses 26.% 30.2 20.L 27.F
Company restaurant margin 15.(% 12.8% 21.&% 15.€%

The decrease in U.S. restaurant margin as a pageof sales was driven by the impact of same s@les declines on restaurant margin
higher labor costs, primarily driven by wage rafElse decrease was partially offset by the favorablgact of lower property and casui
insurance expense driven by the improved loss rendour insurance reserves.

The increase in International Division restauramtrgim as a percentage of sales was driven by tipadmof same store sales growtt
restaurant margin as well as the favorable impaatestaurant margin of refranchising and closingage restaurants. These increases
partially offset by higher labor costs, primarilyiveen by wage rates, and the impact of lower margissociated with Pizza Hut units in
U.K. which we now operateAs a percentage of sales, Pizza Hut U.K. units tiegg impacted payroll and employee benefits andupanc
and other operating expenses and positively impécied and paper.

The increase in China Division restaurant margia @ercentage of sales was driven by the impasauofe stores sales growth on restal
margin. The increase was partially offset by higloed and paper costs and the impact of lower margssociated with new units during
initial periods of operation.

Worldwide General and Administrative Expenses

General and Administrative (“G&A"gxpenses increased $8 million or 3% in the quaBrcluding the additional G&A expenses associ
with acquiring the Pizza Hut U.K. business (whictre previously netted within equity income priorotar acquisition of the remaining fit
percent interest in the business) and the 1% undiél® impact of foreign currency translation, G&Rpenses decreased 1%. The deci
was driven by the impact of lapping higher prioaydtigation related costs, partially offset byciaased expenses associated with stre
initiatives in China and other international growtlarkets.
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Worldwide Other (Income) Expense

Quarter
3/24/07 3/25/06
Equity income from investments in unconsolidatefdiates $ (13) $  (11)
Gain upon sale of investment in unconsolidatediatii(®) (5) —
Contract termination chardg® — 8
Foreign exchange net (gain) loss and o (2) (1)
Other (income) expense $  (20) $ 4
€)) Reflects recognition of income associated with ifgcef payment for a note receivable arising frdme 2005 sale of our fif
percent interest in the entity that operated almb¥FCs and Pizza Huts in Poland and the CzegiuRl& to our then partn
in the entity.
(b) Reflects an $8 million charge associated with #renination of a beverage agreement in the UnitateStsegmen

Worldwide Closure and Impairment Expense and Refrachising (Gain) Loss

See the Store Portfolio Strategy section for mataitiof our refranchising and closure activitieslaNote 6 for a summary of the compon
of facility actions by reportable operating segment

Operating Profit

Quarter
3/24/07 3/25/06 % B/(W)
United States $ 16t $ 18¢ (11)
International Division 11¢ 95 25
China Division 76 58 31
Unallocated and corporate expenses (49) (55) 11
Unallocated other income (expense) 4 — NM
Unallocated refranchising gain (loss) 1 (4) NM
Operating profit $ 31€ $ 282 12
United States operating marg 13.8% 14.0% (0.2) ppts.
International Division operating margin 17.4% 20.1% (2.7) ppts.

Neither unallocated and corporate expenses, wiiotpdse general and administrative expenses ndlogaged refranchising gain (loss),
allocated to the U.S., International Division orii@hDivision segments for performance reportingpeses. The decrease in unallocatec
corporate expenses was driven by the impact ofingppigher prior year litigation related costs. Tiherease in unallocated other incc
expense is primarily due to income associated vdtieipt of payment for a note receivable arisirgmfrthe 2005 sale of our fifty perc
interest in the entity that operated almost all IKSF®d Pizza Huts in Poland and the Czech Repubbatr then partner in the entity.

The decrease in U.S. operating profit was driverthigyimpact of same store sales declines on restaprofit and franchise and licenses f
These decreases were patrtially offset by highegrdtttome (expense), primarily due to the lappihg prior year charge associated with
termination of a beverage agreement in 2006.

Excluding the favorable impact from foreign currgrtcanslation, International Division operating firancreased 23%. The increase !
driven by the impact of same store sales growthrevd unit development on
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franchise and license fees and restaurant prdfés& increases were partially offset by higheareant operating costs.

Excluding the favorable impact from foreign curreni@nslation, China Division operating profit irased 26%. The increase was drive
the impact of same store sales growth on restaymasiit and new unit development. The increase warially offset by higher G&
expenses.

Interest Expense, Net

Quarter
3/24/07 3/25/06 % B/(W)
Interest expens $ 43 $ 38 (12)%
Interest incomt (7) (3) 73%
Interest expense, n $ 36 $ 35 (6)%

Interest expense increased $5 million or 12% in72ais increase was driven by both an increasetérest rates on the variable portiol
our debt and increased borrowings as comparecetpribr year.

Income Taxes

Quarter
3/24/07 3/25/06
Income taxes $ 86 $ 77
Effective tax rate 30.6% 31.3%

Our effective tax rate for the quarter was favoyabipacted by the impact of a higher percentagmadme being earned in lower tax 1
jurisdictions outside the U.S. This benefit wastiplly offset by the lapping of prior year valuati@llowance reversals related to chang:
judgments regarding the realization of deferredassets

Consolidated Cash Flows

Net cash provided by operating activitiesvas $341 million compared to $297 million in 200%e increase was driven by a higher
income and lower income tax payments in 2007.

Net cash used in investing activitiesvas $42 million versus $61 million in 2006. The Ese was driven by the year over year chan
short term investments and an increase in prodeeasrefranchising, partially offset by an increaseapital spending.

Net cash used in financing activitiesvas $277 million versus $261 million in 2006. Therease was driven by net debt repayments in
versus net debt borrowings in 2006 and lower stgtlon proceeds, partially offset by lower shangurehases.

Consolidated Financial Condition

The increase in accounts and notes receivable tendidcrease in investments in unconsolidated aé8i were primarily due to divider
declared by our unconsolidated affiliates in tharter ended March 24, 2007.

The decrease in accounts payable and other liabiltas primarily due to the timing of payments aagital expenditures and a divids
payment in the quarter ended March 24, 2007.
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Liquidity and Capital Resources

Operating in the QSR industry allows us to genesatastantial cash flows from the operations of @ampany stores and from our francl
operations, which require a limited YUM investmeht. each of the last five fiscal years, net casbvigled by operating activities t
exceeded $1 billion. We expect these levels otash provided by operating activities to continu¢hie foreseeable future. Our discretiol
spending includes capital spending for new restdsyaacquisitions of restaurants from franchiseegurchases of shares of our com
stock and dividends paid to our shareholders. Wsien downturns in our business could adverseladmpur cash flows from operatic
from the levels historically realized. However, gieve our ability to reduce discretionary spegdamd our borrowing capacity will allow
to meet our cash requirements in 2007 and beyond.

Discretionary Spending
In the quarter ended March 24, 2007, we investe®l iélion in our businesses, including $25 milliam the U.S., $33 million for tt
International Division and $35 million for the Chiivision.

In the quarter ended March 24, 2007, we repurchakades for $246 million (including $17 million fehares with trade dates priol
December 30, 2006 but cash settlement dates sudrssiguDecember 30, 2006 and excluding applicablestction fees). In March 200yr
Board of Directors authorized additional share repases of up to $500 million (excluding applicattensaction fees) of our outstanc
Common Stock through March 2008t March 24, 2007, we had remaining capacity taurepase up to approximately $740 million of
outstanding Common Stock (excluding applicabledaation fees) under September 2006 and March 20Ddrzations.

During the quarter ended March 24, 2007, we pasth cvidends of $40 million. Additionally, on Decber 5, 2006, our Board of Direct
approved a cash dividend of $0.86r share of common stock to be distributed on M&e, 2007 to shareholders of record at the cld
business on March 9, 2007. The Company is targetingnnual dividend payout ratio of 35% to 40%eifincome.

Borrowing Capacity

Our primary bank credit agreement comprises a Billion senior unsecured Revolving Credit Facilftiie “Credit Facility”)which mature
in September 2009. At March 24, 2007, our unusesHiCFacility totaled $633 million, net of outstangl letters of credit of $222 millio
There were borrowings of $145 million outstandimgder the Credit Facility at March 24, 2007. We wearecompliance with all de
covenants under this facility at March 24, 2007.

We also have a $350 million, five-year revolvingdit facility (the “International Credit Facilitydr “ICF”) which matures in November 20
There were borrowings of $193 million and availabtedit of $157 million outstanding under the ICEMarch 24, 2007. We were
compliance with all debt covenants under the ICMaitch 24, 2007.

In 2006, we executed two term loans on behalf eflttiernational Division in the amount of $183 ioif, both of which were repaid in |
quarter ended March 24, 2007.

The majority of our remaining longrm debt primarily comprises Senior Unsecured Blotéh varying maturity dates from 2008 thro
2016 and interest rates ranging from 6.25% to 8.88% Senior Unsecured Notes represent seniorcures obligations and rank equally
right of payment with all of our existing and futuunsecured unsubordinated indebtedness. Amoutgtanding under Senior Unsecu
Notes were $1.6 billion at March 24, 201

Accounting Pronouncements Adopted during the QuarteEnded March 24, 2007

Effective December 31, 2006, we adopted Financiatolinting Standards Board (“FASB”) Interpretatioro.\N48, “Accounting fo
Uncertainty in Income Taxes” (“FIN 48"), an integpation of FASB Statement No. 109,
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“Accounting for Income Taxes.FIN 48 requires that a position taken or expectetid taken in a tax return be recognized in thanfim
statements when it is more likely than not (i.dikalihood of more than fifty percent) that thest@n would be sustained upon examina
by tax authorities. A recognized tax position isrthmeasured at the largest amount of benefit shgtaater than fifty percent likely of be
realized upon ultimate settlement. Upon adoptioayecognized an additional $13 million for unredagd tax benefits, which was accour
for as a reduction to our opening balance of rethiearnings on December 31, 2006. Subsequentstadiustment, we had $283 million
unrecognized tax benefits at December 31, 2006 $iiion of which, if recognized, would affect tledfective income tax rate.

FIN 48 also requires that changes in judgmentrggilt in subsequent recognition, derecognitionh@ange in a measurement of a tax pos
taken in a prior annual period (including any rethinterest and penalties) be recognized as aetiésitem in the period in which the cha
occurs. Prior to the adoption of FIN 48, we recdrdech changes in judgment, including audit setl#isy as a component of our ani
effective rate. This change will not impact the manin which we record income taxes on an annusisland did not significantly impact ¢
recorded income tax provision in the quarter eridacch 24, 2007.

The Company recognizes interest and penalties edarelated to unrecognized tax benefits and pesa#ts components of its Income
provision. The Company had approximately $74 millior the payment of interest and penalties accaidzecember 31, 2006.

The major jurisdictions in which the Company filegome tax returns include the U.S. federal judSdn, China, the United Kingdol
Mexico, and Australia. The earliest years that@Glaenpany is subject to examination in these jurtsatis are 1999 in the U.S., 2003 in Ch
2000 in the United Kingdom, 2001 in Mexico and 200JAustralia. In addition, the Company is subjeztvarious U.S. state income
examinations, for which, in the aggregate, we tsgeificant unrecognized tax benefits at Decemlier2B06. We anticipate that our recor
uncertain tax benefits for certain tax positions kave taken may increase or decrease during thaimder of 2007 as a result of
continuation of these examinations. However, gitrenstatus of these examinations we cannot reliekliynate a range of a potential che
at this time.

In June 2006, the FASB ratified the Emerging Isstesk Force (“EITF”) issue 06-3How Taxes Collected From Customers and Remitt
Governmental Authorities Should Be Presented inltitceme Statement (That Is Gross Versus Net Praeny’ (“EITF 06-3"). EITF 063
addresses income statement presentation and diselosquirements for taxes assessed by a goveraharthority that are directly impos
on and concurrent with a revenue-producing tramsadietween a seller and a customer, includingssaise, valu@dded and some exc
taxes. EITF 068 permits such taxes to be presented on eitheoss drasis (included in revenues and costs) or roet &asis (excluded frc
revenues). The Company has historically preseriddall continue to present such taxes on a nesbas

Item 3. Quantitative and Qualitative Disclosures Alout Market Risk

There were no material changes during the quanigee March 24, 2007 to the disclosures made in ®amof the Company’s 2006 Form 10-
K.

Item 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

The Company has evaluated the effectiveness afdahkign and operation of its disclosure controls pna¢edures pursuant to Rules 1i3de’
and 15d15(e) under the Securities Exchange Act of 193df éise end of the period covered by this reporsd®bon the evaluation, perforn
under the supervision and with the participationtleé Companys management, including the Chairman, Chief Exeeu®fficer an
President (the “CEO”) and the Chief Financial Gffi¢the “CFQO”), the Compang’management, including the CEO and CFO, concltiuz
the Company’s disclosure controls and procedures effective as of the end of the period coverethieyreport.
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Changes in Internal Control

There were no significant changes with respechéoG@ompanys internal control over financial reporting or ither factors that materia
affected, or are reasonably likely to materiallfeef, internal control over financial reporting thg the quarter ended March 24, 2007.

Cautionary Note Regarding Forward-Looking Statemens$

This report may contain forward-looking statemenithin the meaning of the U.S. federal securiteasd. These forwartboking statemen
are intended to be covered by the safe harbor gioms for forwardeoking statements in the federal securities lalvse statements inclu
those identified by such words as “may,” “will,” Xpect,” “project,” “anticipate,” “believe,” “plan”and other similar terminology. The
“forward-looking statementsfeflect our current expectations regarding futurenés and operating and financial performance aadase
upon data available at the time of the statemexttual results involve risks and uncertaintiesluding both those specific to us and tr
specific to the industry, and could differ matdyidrom expectations. These risks and uncertaintietude, but are not limited to thc
described in Part II, Item 1A “Risk Factors” inghieport, those described under “Risk Factorsart B Item 1A of our Form 1@ for the
year ended December 30, 2006, and those descritdtime to time in our reports filed with the Setias and Exchange Commission.
do not undertake any obligation to update or repisklicly any forwardeoking statements, whether as a result of newrinédion, futur:
events or otherwise. You are cautioned not to plachie reliance on forward looking statements.
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Report of Independent Registered Public Accountindrirm

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

We have reviewed the accompanying Condensed Cdasedi Balance Sheet of YUM! Brands, Inc. and Sudses (“YUM”) as of Marcl
24, 2007, and the related Condensed Consolidaersénts of Income and Cash Flows for the twelvek&eended March 24, 2007
March 25, 2006. These condensed consolidated fimagtatements are the responsibility of YUM’s mgeent.

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

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

We have previously audited, in accordance with gtendards of the Public Company Accounting Ovetsibard (United States), t
Consolidated Balance Sheet of YUM as of December 2806, and the related Consolidated Statementtiaafme, Cash Flows a
ShareholdersEquity and Comprehensive Income for the year theted not presented herein; and in our report da¢daduary 28, 2007, v
expressed an unqualified opinion on those condelitifinancial statements. In our opinion, the infation set forth in the accompany
Condensed Consolidated Balance Sheet as of Dece3@hex006, is fairly stated, in all material redgedn relation to the Consolidal
Balance Sheet from which it has been derived.

KPMG LLP
Louisville, Kentucky
May 3, 2007
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PART Il — Other Information and Signatures
Item 1. Legal Proceedings

Information regarding legal proceedings is incogbed by reference from Note 10 to the Compang@bndensed Consolidated Finar
Statements set forth in Part | of this report.

ltem 1A. Risk Factors

We face a variety of risks that are inherent in business and our industry, including operatiotegjal, regulatory and product risks. -
following are some of the more significant facttrat could affect our business and our resultgefations:

. Foodborne illness (such as E. coli, hepatitis A., tndsis or salmonella) concerns, and health concaisgg from outbreal
of Avian Flu, may have an adverse effect on ouirass;

. Our foreign operations, which are significant, gabjus to risks that could negatively affect ousibass such as fluctuation:
foreign currency exchange rates and changes inoeticrconditions, tax systems, consumer preferersmsal conditions ar
political conditions inherent in foreign operatio

. Changes in commaodity and other operating costaipplg chain and business disruptions could adwe@iéct our results
operations
. Our operating results are closely tied to the sse@é our franchisees, and any significant inabdit our franchisees to oper

successfully could adversely affect our operatesplts;

. We could be party to litigation that could adveysaffect us by increasing our expenses or subjgaii to material mon
damages and other remedi

. Changes in governmental regulations may adverdfdgtaour business operations;

. We may not attain our target development goals lwlsiee dependent upon our ability and the abilityoof franchisees
upgrade existing restaurants and open new restauaad to operate these restaurants on a profibasis; ant

. The restaurant industry in which we operate is lgigpmpetitive.

These risks are described in more detail underk'Ractors” in Item 1A of our 2006 Form 2Q-We encourage you to read these risk fa
in their entirety. Other factors may also exist tva cannot anticipate or that we do not considéret significant based on information th:
currently available.
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Item 2. Unregistered Sales of Equity Securities ldad of Proceeds

The following table provides information as of Mar24, 2007 with respect to shares of Common Stepkinchased by the Company du

the quarter then ended:

Total number of shares Approximate dollar value of

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

Fiscal Period: shares purchas paid per shar plans or program programs

Period 1

12/31/06- 1/27/07 1,260,00C $ 59.0¢ 1,260,00( $ 394,441,06

Period 2

1/28/07- 2/24/07 1,345,00cC $ 60.2° 1,345,00( $ 313,379,38

Period 3

2/25/07- 3/24/07 1,266,90C $ 57.7( 1,266,90( $ 740,283,56

Total 3,871,90C $ 59.0¢ 3,871,90¢C $ 740,283,56

In September 2006, our Board of Directors authadrizéditional share repurchases, through Septentiat, 2ip to an additional $500 milli
(excluding applicable transaction fees) of our utding Common Stock. For the quarter ended Ma#&2Q07, approximately 3.9 milli
shares were repurchased under this authorization.

In March 2007, our Board of Directors authorizedditidnal share repurchases, through March 2008toupn additional $500 millic
(excluding applicable transaction fees) of our mutding Common Stock. For the quarter ended Ma#;2Q07, no shares were repurchi

under this authorization.
ltem 6. Exhibits

(8)  Exhibit Index
EXHIBITS
Exhibit 10.30

Exhibit 10.32
Exhibit 15

Exhibit 31.1

Credit Agreement, dated November 8, 2005, among YQhigroup Global Marke
Ltd. and J.P. Morgan Securities Inc., as Joint Maed Lead Arrangers and Jo
Bookrunners, and Citigroup International Plc antlb@nk, N.A., Canadian Branch,
Facility Agents, which is incorporated herein bference from Exhibit 10.31 to YUM’
Annual Report on Form 1B-for the fiscal year ended December 31, 2005. Thrisdi
Agreement was amended by Amendment No. 1 datedu&gb 7, 2006 and amen
and restated by Amendment and Restatement Agreasaged September 15, 2006
filed herewith).

YUM! Brands Leadership Retirement Pl:

Letter from KPMG LLP regarding Unaudited Interim nkncial Informatio
(Accountant’ Acknowledgement)

Certification of the Chairman, Chief Executive @#i and President pursuant to F
13a-4(a) of Securities Exchange Act of 1934, as adbptesuant to Section 302 of
Sarbane-Oxley Act of 2002
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Exhibit 31.2

Exhibit 32.1

Exhibit 32.2

Certification of the Chief Financial Officer pursuato Rule 13at4(a) of Securitie
Exchange Act of 1934, as adopted pursuant to Se80@ of the Sarban&3xley Act o
2002.

Certification of the Chairman, Chief Executive @#r and President pursuant to
U.S.C. Section 1350, as adopted pursuant to Se8fiénof the Sarbanadxley Act o
2002.

Certification of the Chief Financial Officer pursuato 18 U.S.C. Section 1350,
adopted pursuant to Section 906 of the Sart-Oxley Act of 2002
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SIGNATURES
Pursuant to the requirement of the Securities BExghaAct of 1934, the registrant has duly causesirigport to be signed on its behalf by
undersigned, duly authorized officer of the registr

YUM! BRANDS, INC.
(Registrant

Date: May 3, 200 /sl Ted F. Knopf

Senior Vice President of Finance
and Corporate Controlle
(Principal Accounting Officer
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Exhibit 15

Independent Accountants’ Acknowledgment

The Board of Directors
YUM! Brands, Inc.:

We hereby acknowledge our awareness of the userofeport dated May 3, 2007, included within theaQerly Report on Form 1Q- of
YUM! Brands, Inc. for the twelve weeks ended Mageh 2007, and incorporated by reference in thefdhg Registration Statements:

Description Registration Statement Number

Forms S3 and S3/A

$300,000,000 Debt Securities 333-133097
YUM! Direct Stock Purchase Program 333-46242
$2,000,000,000 Debt Securities 333-42969
Form S-8s
YUM! Restaurants Puerto Rico, Inc. Save-Up Plan 333-85069
Restaurant Deferred Compensation Plan 333-36877, 333-32050
Executive Income Deferral Program 333-36955
YUM! Long-Term Incentive Plan 333-36895, 333-85073, 333-32046
SharePower Stock Option Plan 333-36961
YUM! Brands 401(k) Plan 333-36893, 333-32048, 333-109300
YUM! Brands, Inc. Restaurant General Manager
Stock Option Plan 333-64547
YUM! Brands, Inc. Long Term Incentive Plan 333-32052, 333-109299

Pursuant to Rule 436(c) of the Securities Act d83.%the “Act”), such report is not considered part of a registnaitatement prepared
certified by an independent registered public antiag firm, or a report prepared or certified byiadependent registered public accour
firm within the meaning of Sections 7 and 11 of #wut.

KPMG LLP
Louisville, Kentucky
May 3, 2007
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Exhibit 31.1

CERTIFICATION

I, David C. Novak, certify that:

(@)

(b)

(©

(d)

(@)

(b)

| have reviewed this report on Form-Q of YUM! Brands, Inc.

Based on my knowledge, this report does not coraaiy untrue statement of a material fact or omistate a material fact
necessary to make the statements made, in ligitieofircumstances under which such statements mvade, not misleading with
respect to the period covered by this ref

Based on my knowledge, the financial statementd, @ther financial information included in this repcdfairly present in all
material respects the financial condition, resafteperations and cash flows of the registranpfaand for, the periods presented
in this report

The registrant’s other certifying officer and | aesponsible for establishing and maintaining disgte controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportiras ([defined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav

designed such disclosure controls and proceduresawsed such disclosure controls and procedurde tdesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

designed such internal control over financial répgt or caused such internal control over finahaorting to be designed under
our supervision, to provide reasonable assurangardang the reliability of financial reporting artde preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

evaluated the effectiveness of the registrant’sldssire controls and procedures and presentedsimehort our conclusions about
the effectiveness of the disclosure controls amateuiures, as of the end of the period covered lsyrdport based on such
evaluation; anc

disclosed in this report any change in the regigsanternal control over financial reporting thatcurred during the registrant’s
most recent fiscal quarter (the registrant’s fodisical quarter in the case of an annual repodj tlas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

The registrant’s other certifying officer and | leagtisclosed, based on our most recent evaluatiamterhal control over financial
reporting, to the registrant’s auditors and theitaadmmittee of the registrant’s board of direct¢os persons performing the
equivalent function)

all significant deficiencies and material weaknessethe design or operation of internal contragiofinancial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refptahcial information; an

any fraud, whether or not material, that involvesnagement or other employees who have a significdatin the registrant’s
internal control over financial reportin

Date: May 3, 200 /s/ David C. Novak

Chairman, Chief Executive Officer and Presid
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Exhibit 31.Z

CERTIFICATION

I, Richard T. Carucci, certify that:

(@)

(b)

(©

(d)

(@)

(b)

| have reviewed this report on Form-Q of YUM! Brands, Inc.

Based on my knowledge, this report does not coraaiy untrue statement of a material fact or omistate a material fact
necessary to make the statements made, in ligieofircumstances under which such statements mvade, not misleading with
respect to the period covered by this reg

Based on my knowledge, the financial statementd, @her financial information included in this repcfairly present in all
material respects the financial condition, resafteperations and cash flows of the registranpfaand for, the periods presented
in this report

The registrant’s other certifying officer and | aesponsible for establishing and maintaining disgte controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportiras ([defined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav

designed such disclosure controls and proceduresaused such disclosure controls and procedurde tdesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

designed such internal control over financial répgt or caused such internal control over finah@aorting to be designed under
our supervision, to provide reasonable assurangardang the reliability of financial reporting artde preparation of financial
statements for external purposes in accordanceggitlerally accepted accounting princip

evaluated the effectiveness of the registrant’sldésire controls and procedures and presentedsimgport our conclusions about
the effectiveness of the disclosure controls amateuiures, as of the end of the period covered lsyrdport based on such
evaluation; an

disclosed in this report any change in the regi¢santernal control over financial reporting thatcurred during the registrant’s
most recent fiscal quarter (the registrant’s fodisical quarter in the case of an annual repodj ttas materially affected, or is
reasonably likely to materially affect, the regast’ s internal control over financial reporting; &

The registrant’s other certifying officer and | leagtisclosed, based on our most recent evaluatiamterhal control over financial
reporting, to the registrant’s auditors and theitaadmmittee of the registrant’s board of direct¢os persons performing the
equivalent function)

all significant deficiencies and material weaknsssethe design or operation of internal contraéofinancial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpanhcial information; an

any fraud, whether or not material, that involveanagement or other employees who have a significdatin the registrant’s
internal control over financial reportin

Date: May 3, 200° /s/ Richard T. Carucci

Chief Financial Officel
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Exhibit 32.1

CERTIFICATION OF CHAIRMAN AND CHIEF EXECUTIVE OFFIER
PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of YUM! Bids, Inc. (the “Company”) on Form 1D-for the quarter ended March
2007, as filed with the Securities and Exchange @@sion on the date hereof (the “Periodic Repott’Ravid C. Novak, Chairman, Ch
Executive Officer and President of the Companytifgerpursuant to 18 U.S.C. Section 1350, as adbmgtersuant to Section 906 of
Sarbanes-Oxley Act of 2002, that:

1. the Periodic Report fully complies with the requients of Section 13(a) or 15(d) of the Securitiesiange Act of 1934; ar

2. the information contained in the Periodic Repoitlfgpresents, in all material respects, the finahcondition and results
operations of the Compan

Date: May 3, 200 /s/ David C. Novak
Chairman, Chief Executive Officer and Presic

A signed original of this written statement reqditey Section 906 has been provided to YUM! Brards, and will be retained by YUN
Brands, Inc. and furnished to the Securities anthBrge Commission or its staff upon request.
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Exhibit 32.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of YUM! Bids, Inc. (the “Company”) on Form 1D-for the quarter ended March
2007, as filed with the Securities and Exchange @@sion on the date hereof (the “Periodic RepottRichard T. Carucci, Chief Financ
Officer of the Company, certify, pursuant to 18 KL SSection 1350, as adopted pursuant to Secti6ro9the Sarbane®xley Act of 2002
that:

1. the Periodic Report fully complies with the requients of Section 13(a) or 15(d) of the Securitiesiange Act of 1934; ar

2. the information contained in the Periodic Repoitlfgpresents, in all material respects, the finahcondition and results
operations of the Compan

Date: May 3, 200 /s/ Richard T. Carucci
Chief Financial Office
A signed original of this written statement reqdifgy Section 906 has been provided to YUM! Brards, and will be retained by YU
Brands, Inc. and furnished to the Securities anthBrge Commission or its staff upon request.
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Exhibit 10.23

YUM! BRANDS

LEADERSHIP RETIREMENT PLAN

Plan Document for the 409A Program,
Effective as of January 1, 2005
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ARTICLE | - FOREWORD

YUM! Brands, Inc. (the “Company”) established theJM! Brands Leadership Retirement Plan (the
“Plan”) to benefit selected executives who arealigfible to participate in the YUM! Brands Retiremid?lan.
The Plan was effective as of April 1, 2002, angas originally known as the Supplemental Executive
Retirement Plan.

This document is effective as of January 1, 2008 (Effective Date”). It sets forth the terms oéth
Plan that are applicable to benefits that are stilbjeSection 409Ai.e. , generally, benefits that are earned or
vested after December 31, 2004 (the “409A Progra@ther benefits under the Plan shall be goverryea b
separate set of documents that set forth the pree®el09A terms of the Plan (the “Pre-409A Progiam
Together, this document and the documents for telB9A Program describe the terms of a single.plan
However, amounts subject to the terms of this 4B8#gram and amounts subject to the terms of thel@94
Program shall be tracked separately at all timas. @reservation of the terms of the Pre-409A Progra
without material modification, and the separatietween the 409A Program amounts and the Pre-409A
Program amounts are intended to be sufficientl dina¢s to permit the Pre-409A Program to remaierept
from Section 409A.

With respect to benefits covered by this documihig, document sets forth the terms of the Plan,
specifying the group of executives of the Compamy eertain affiliated employers who are eligible to
participate and the Plan’s general provisions ftedmining and distributing benefits. Additionabaaiternate
provisions applicable to certain eligible executveenefits are set forth in the Appendix.

The Plan is unfunded and unsecured for purpostteedfode and ERISA. The benefits of an
executive are an obligation of that executive’suitial employer. With respect to his or her emgligythe
executive has the rights of an unsecured genezdltor.




ARTICLE Il — DEFINITIONS

When used in this Plan, the following bold termalkhave the meanings set forth below unless a
different meaning is plainly required by the contex

2.01 Allocation Date:

The date as of which an Employer Credit is creditethe Participant's LRP Account. Except as
otherwise provided in the Appendix for one or msgpecific Participants, the last business day ofi &dan
Year shall be an Allocation Date. In addition, wlzeRarticipant no longer is an active Participdm,last day
of the calendar quarter containing his or her Teation Date shall also be an Allocation Date.

2.02 Authorized Leave of Absence:

A period of time when a Participant is considei@demain in the employment of his or her Emplc
(except as provided below) while not actively remtg services to his or her Employer as a resuting or
more of the following —

€)) A leave of absence pursuant to thiéfdtmed Services Employment and
Reemployment Rights Act (“USERRA");

(b) A leave of absence pursuant to thaifyaVedical Leave Act (“FMLA”) or any
other similar family medical leave law of a parteustate, if such law provides for a longer leaf@absence
than the FMLA;

(c) The receipt of short-term disabilitgnefits from the YUM! Brands Short-Term
Disability Plan (or such other short-term disapifilan sponsored by his or her Employer); or

(d) The receipt of long-term disabilitgriefits from the YUM! Brands Long-Term
Disability Plan (or such other long-term disabilithan sponsored by his or her Employer);

During the period a Participant is receiving betsadiescribed in Subsection (d) above, the Partitighall be
considered to be on an Authorized Leave of Abseritteout regard to whether the Participant is gelhera
considered to be a continuing Employee of the Ey®lo

2.03 Base Compensation:

An Eligible Executive’s gross base salary, as deieed by the Plan Administrator and to the extent
paid in U.S. dollars from an Employer’'s U.S. pakfot a period that the Eligible Executive is aniee
Participant in the Plan. For any applicable perauEligible Executive’s gross base salary shatldétermined
without regard to any reductions that may applihbase salary, including applicable tax withhagdi,
Executive-authorized deductions (including deduddifor the YUM! Brands 401(k) Plan and applicabdalth
and welfare benefits), tax levies and garnishments.




2.04  Beneficiary:

The person or persons (including a trust or trystsperly designated by a Participant, as determhine
by the Plan Administrator, to receive the Partinif@Vested LRP Account in the event of the Partait's
death. To be effective, any Beneficiary designatrarst be in writing, signed by the Participant, itedl with
the Plan Administrator prior to the Participantsath, and it must meet such other standards (imgjutie
requirement for spousal consent to the namingrafraSpouse beneficiary by a married Participant) a$the
Administrator shall require from time to time. Amcomplete Beneficiary designation, as determinethby
Plan Administrator, shall be void and of no effétsome but not all of the persons designated Baricipant
to receive his or her Vested LRP Account at deatkdgcease the Participant, the Participant’s simyiv
Beneficiaries shall be entitled to the portiontuf Participant’s Vested LRP Account intended farhspre-
deceased persons in proportion to the survivingeBeiaries’ respective shares. If no designatioim isffect at
the time of a Participant’s death or if all desigmbBeneficiaries have predeceased the Particigraat,the
Participant’s Beneficiary shall be (i) in the cada Participant who is married at death, the Bigdint’s
Spouse, or (ii) in the case of a Participant whoosmarried at death, the Participant’s estatelebermining
whether a Beneficiary designation that relatei¢oRlan is in effect, unrevoked designations thereweceive
prior to the Effective Date of the 409A Programlsha considered. A Beneficiary designation of adividual
by name (or name and relationship) remains in effegardless of any change in the designated ididalis
relationship to the Participant. A Beneficiary dgsition solely by relationship (for example, a deation of
“Spouse,” that does not give the name of the Spalsal designate whoever is the person (if anyhat
relationship to the Participant at his or her deathindividual who is otherwise a Beneficiary withspect to a
Participant’s Vested LRP Account ceases to be af@ary when all applicable payments have beenemad
from the LRP Account.

2.05 Bonus Compensation:

The gross amount of an Eligible Executive’s taay@iual incentive or bonus award, which shall be
equal to the Eligible Executive’current annualized Base Compensation in effeof tiee applicable Allocatic
Date_multiplied bythe Eligible Executive’s current target bonus patage, in effect as of the applicable
Allocation Date, under his or her Employer’s annnakntive or bonus plan. Bonus Compensation seall
determined by the Plan Administrator and shall drdytaken into account to the extent paid in Udlads
from an Employer’s U.S. payroll. An Eligible Exetu#t's Bonus Compensation shall be determined withou
regard to any reductions that may apply, includipglicable tax withholdings, Executive-authorized
deductions (including deductions for the YUM! BrartD1(k) Plan and applicable health and welfarefiisi,
tax levies, and garnishments.

2.06  Change in Control:

A “Change in Control” shall be deemed to occuh#é event set forth in any one of the following
paragraphs shall have occurred:

€)) Any Person is or becomes the Beneficial Ownerctlyer indirectly, of securitie
of the Company (not including in the securitiesdfarally owned by such Person any
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securities acquired directly from the Company oA#iliate) representing 20% or more of the comlaine
voting power of the Company’s then outstanding g&es, excluding any Person who becomes such a
Beneficial Owner in connection with a transacti@sctibed in clause (i) of Subsection (c) below;

(b) The following individuals cease faryareason to constitute a majority of the
number of directors then serving; individuals wbo,the date hereof, constitute the Board and anydiector
(other than a director whose initial assumptionffite is in connection with an actual or threaideéection
contest, including a consent solicitation, relatioghe election of directors of the Company), whos
appointment or election by the Board or nominafmrelection by the Company’s stockholders was apga
or recommended by a vote of at least two-third3)(@f the directors then still in office who eitheere
directors on the date hereof or whose appointned@ttion or nomination for election was previousty
approved or recommended; or

(c) There is consummated a merger oral@etion of the Company or any direct or
indirect Subsidiary with any other corporation,etthan (i) a merger or consolidation immediateofving
which those individuals who immediately prior t@tbonsummation of such merger or consolidation,
constituted the Board, constitute a majority ofoard of directors of the Company or the surviving
resulting entity or any parent thereof, or (ii) angeer or consolidation effected to implement a péatization
of the Company (or similar transaction) in whichPerson is or becomes the Beneficial Owner, diyamstl
indirectly, of securities of the Company (not irdilug in the securities beneficially owned by suehs®n any
securities acquired directly from the Company oA#iliate) representing 20% or more of the comluine
voting power of the Company’s then outstanding gtes.

Notwithstanding the foregoing, a “Change in Coritadlall not be deemed to have occurred by virtue
of the consummation of any transaction or serigatefjrated transactions immediately following whtbe
record holders of the common stock of the Compamypédiately prior to such transaction or series of
transactions continue to have substantially theesarportionate ownership in an entity which owthea
substantially all of the assets of the Company idfiately following such transaction or series ofisactions.

For purposes of the foregoing, the following cdjitd and underlined words shall have the meal
ascribed to them below:

“ Affiliate " shall have the meaning set forth in Rule 12b-8armSection 12 of the Exchange Act.
“ Beneficial Owner’ shall have the meaning set forth in Rule 13d-8arrthe Exchange Act, except

that a Person shall not be deemed to be the Bédefiwner of any securities which are properlyditen a
Form 13-G.

“ Exchange Act’ shall mean the Securities Exchange Act of 1934armended from time to time.




“ Person” shall have the meaning given in Section 3(a)(3hefExchange Act, as modified and u
in Sections 13(d) and 14(d) thereof, except theh garm shall not include (i) the Company or anyt®f
Affiliates; (i) a trustee or other fiduciary hotdj securities under an employee benefit plan oCbimpany or
any of its Subsidiaries; (iii) an underwriter temgadly holding securities pursuant to an offerirfgsoch
securities; or (iv) a corporation owned, directhirtdirectly, by the stockholders of the Company in
substantially the same proportions as their owrngshstock of the Company.

“ Subsidiary” means any corporation, partnership, joint venturether entity during any period in
which at least a fifty percent voting or profitderest is owned, directly or indirectly, by the Gmany (or by
any entity that is a successor to the Company).

2.07 Code:

The Internal Revenue Code of 1986, as amendedtfrento time.

2.08 Company:

YUM! Brands, Inc., a corporation organized and gxgsunder the laws of the State of North
Carolina, or its successor or successors.

2.09 Disability:

A Participant shall be considered to suffer froBisability, if, in the judgment of the Plan Admitriator
(determined in accordance with the provisions afti®a 409A), the Participant —

€) Is unable to engage in any substagdimful activity by reason of any medically
determinable physical or mental impairment which ba expected to result in death or can be expéctiedt
for a continuous period of not less than 12 mordhs,

(b) By reason of any medically determinable physicahental impairment which ci
be expected to result in death or can be expeotist for a continuous period of not less thamtiths, is
receiving income replacement benefits for a peobdot less than 3 months under an accident anithngan
of the Company (including the YUM! Brands Short-heDisability Plan and the YUM! Brands Long-Term
Disability Plan).

A Participant who has received a Social Securiggldility award will be conclusively deemed to
satisfy the requirements of Subsection (a). In,tarRarticipant who has not received a Social $tgcur
disability award will be conclusively deemed to no¢et the requirements of Subsection (a).

The related tern” Disabled” shall mean to suffer from a Disabilit




2.10  Earnings Credit:

The increment added to a Participant’'s LRP Accasa result of crediting the account with a return
based on the Participant’s Earnings Rate.

2.11  Earnings Rate:

€)) Earnings Rate as of the EffectiveeD#s of the Effective Date, the Earnings Rate she
6% per annum, compounded annually. In the everdlaafion Date occurs less than 12 months afteptioe
Valuation Date, this Earnings Rate shall be comektd a rate for the period since the last Valuabate by
reducing it to a rate that is appropriate for ssiebrter period. Such reduction shall be done iraw tliat woulc
result in the specified 6% annual rate of returim¢pearned for the number of such periods thatlsqree yea
The Earnings Rate is used to determine the Ear@ngdit that is credited to the Participant's LREcAunt
from time to time pursuant to the provisions of t8et5.01(d).

(b) Earnings Rate from and after JulydQ®&. Except as provided in the Appendix, from and
after July 1, 2006, the Earnings Rate for all Rgréints shall be 5% per annum, compounded annualthe
event a Valuation Date occurs less than 12 moritbsthe prior Valuation Date, this Earnings Rdtalkbe
converted to a rate for the period since the ladtiation Date by reducing it to a rate that is appate for
such shorter period. Such reduction shall be domeway that would result in the specified 5% ahnai@ of
return being earned for the number of such petibaisequals one year. The Earnings Rate is uséetémmine
the Earnings Credit that is credited to the Paudint’s LRP Account from time to time pursuant te th
provisions of Section 5.01(d).

(c) Adjustments to the Earnings Rates provided by Section 5.01(d), the Earnings Ratl
be evaluated and may be revised by the Company anrual basis.

2.12  Employer:

The Company, and each division of the Company awti ef the Company’s subsidiaries and
affiliates (if any) that is currently designatedaasadopting Employer of the Plan by the Companiyek# ther
is a question as to whether a particular divissarsidiary or affiliate is an Employer under tharRlthe
determination of the Plan Administrator shall beabtely conclusive. An entity shall be an Employer
hereunder only for the period that it is — (a) stedmined by the Plan Administrator, and (b) a mends the
YUM! Organization.

2.13  Employer Credit / Employer Credit Percentage:

The Employer Credit is an amount that is credited Participant’'s LRP Account as of each
Allocation Date pursuant to the provisions of Satth.01(b) and (c) or the Appendix. The “Employeedt
Percentage” is the percentage in Section 5.01(Basé Compensation or Bonus Compensation (or both),
which is used to calculate a Participant’s Emplayezdit pursuant to Section 5.01(c).

2.14 ERISA:




Public Law 93-406, the Employee Retirement Incoreeusity Act of 1974, as amended from time to
time.

2.15  Executive / Eligible Executive:

An “Executive” is any individual in an executiveaskification of an Employer who (i) is receiving
remuneration for personal services that he is slearrently rendering in the employment of an Ergetqor
who is on an Authorized Leave of Absence), andgipaid in U.S. dollars from the Employer’s U.&ypoll.
An “Eligible Executive” shall have the meaning pieed in Section 3.01.

2.16  409A Program:

The program described in this document. The ter@®24Program” is used to identify the portion of
the Plan that is subject to Section 409A.

2.17  Key Employee:

The individuals identified in accordance with pijrles set forth in Subsection (a), as modified Hiy
following provisions of this Section.

€)) In GeneralAny Eligible Executive or former Eligible Execudl who at any time
during the applicable year is —

(1) An officer of an Employer having amhgompensation greater than
$130,000 (as adjusted under Code Section 416(i)(1))

2 A 5-percent owner of an Employer;

3) A 1-percent owner of an Employer Imgvannual compensation of more
than $150,000.

For purposes of (1) above, no more than 50 emptoigksmtified in the order of their annual
compensation (or, if lesser, the greater of 3 eygss or 10 percent of the employees) shall beciemd
officers. For purposes of this Section, annual cemsption means compensation as defined in Cod®fect
415(c)(3). The Plan Administrator shall determintgovis a Key Employee in accordance with Code Sectio
416(i) and the applicable regulations and othedguce of general applicability issued thereunden or
connection therewith (including the provisions afde Section 416(i)(3) that treat self employedvithials as
employees for purposes of this definition); prodgdihat Code Section 416(i)(5) shall not apply iaking suct
determination, and provided further that the ahlie year shall be determined in accordance witti@e
409A and that any modification of the foregoingidigibn that applies under Section 409A shall Heetainto
account.

(b) Special Operating Rule§o ensure that the Company does not fail to ifleahy
Key Employees based on the provisions of Subsetiprthe Company shall treat
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as Key Employees for the Plan Year of their Sepmardtom Service those individuals who meet thevigions
of Paragraph (1) or (2) below (or both).

Q) The Company shall treat as Key Empésyall Eligible Executives (and
former Eligible Executives) that are classified &y portion of the Plan Year of their Separatiamt
Service as Level 15 and above; and

(2 The Company shall treat as a Key Exyg any Eligible Executive who
would be a Key Employee as of his or her Separdtam Service date based on the standards in this
Paragraph (2). For purposes of this Paragrapth@)company shall determine Key Employees under
Subsection (a)(1) and (3) above based on compendats defined in Code Section 415(c)(3)) that is
taken into account as follows:

0] If the determination is in connectiwith a Separation from
Service in the first calendar quarter of a Planry#ee determination shall be made using
compensation earned in the calendar year thatdgears prior to the current calendar year
(e.g., for a determination made in the first quarter cdd20compensation earned in the 2003
calendar year shall be used); and

(i) If the determination is in connegtiwith a Separation from
Service in the second, third or fourth calendarguaf a Plan Year, the determination shall
be made using the compensation earned in the gaiendar year €.g., for a determination
made in the second quarter of 2005, compensatiore@an the 2004 calendar year shall be
used).

In addition, a Participant shall be considered fficar for purposes of Subsection (a)(1), a 5-petce
owner for purposes of Subsection (a)(2) oreteent owner for purposes of Subsection (a)(3) véspect to
Separation from Service distribution, if the Papémt was an officer, a 5-percent owner or a 1-gerowner
(as applicable) at some point during the calendar yhat applies, in accordance with Subparagréphad (ii)
above, in determining the Participant's compensdfiio purposes of that Separation from Service.

2.18 LRP Account:

The individual account maintained for a Participamtthe books of his or her Employer that indic:
the dollar amount that, as of any time, is creditader the Plan for the benefit of the Participaihe balance
in such LRP Account shall be determined by the Rldministrator. The Plan Administrator may estdblime
or more subaccounts as it deems necessary fordpermpadministration of the Plan, and may also dambne
or more subaccounts to the extent it deems sepaubhtecounts are not then needed for sound reapitige
Where appropriate, a reference to a Participar®B [Account shall include a reference to each apipléc
subaccount that has been established thereunder.

2.19 LRP Benefit:




The amount or amounts that are distributable taréidipant (or Beneficiary) in accordance with
Section 5.03. A Participant’s LRP Benefit shalldetermined by the Plan Administrator based onéhmag of
the entire Plan.

2.20  Participant:

Any Executive who is qualified to participate ingtPlan in accordance with Section 3.01 and for
whom an Employer maintains on its books a LRP Aoto#in active Participant is one who is due an
Employer Credit for the Plan Year (as provided étt®n 3.03).

221 Plan:

The YUM! Brands Leadership Retirement Plan, the glat forth herein and in the P469A Prograr
documents, as it may be amended and restated ifmrtd time (subject to the limitations on amendttaat
are applicable hereunder and under the Pre-409¢v&19.

2.22  Plan Administrator:

The Company’s Chief People Officer, who shall htheeauthority to administer the Plan as provided
in Article V. In turn, the Chief People Officer htkee authority to re-delegate operational respalitsils to
other persons or parties. As of the Effective Dtite,Chief People Officer has delegated to the Gomis
Compensation Department the day to day adminietratf the Plan. References in this document td’the
Administrator shall be understood as referringh® €Chief People Officer, the Company’s Compensation
Department and any others delegated by the Chmdle@©fficer, as appropriate under the circumstance
2.23 Plan Year:

The 12-consecutive month period beginning on Januand ending on the following December 31
of each year.

2.24  Pre-409A Program:

The portion of the Plan that governs benefits énatnot subject to Section 409A. The terms of the

Pre-409A Program are set forth in a separate std@fments.

2.25 Prohibited Misconduct:

Any of the following activities engaged in, dirgctr indirectly, by a Participant shall constitute
Prohibited Misconduct —

€)) The engaging in any activity that stitates fraud or embezzlement against any
member of the YUM! Organization;

(b) Using for profit or disclosed to utlaorized persons, confidential or trade secrets
of the YUM! Organization;




(c) Breaching any contract with or viatgtany fiduciary obligation to the YUM!
Organization; or

(d) The Participant engaging in any dlctd are considered to be contrary to the
YUM! Organization’s best interests, including vitiey the YUM! Organization’s code of conduct that i
applicable to the Participant, engaging in unlavfatling in the securities of the Company based on
information gained as a result of his or her empiegt with the YUM! Organization, submission of falsr
fraudulent business expense reimbursement formengaging in any other activity which constitutesss
misconduct or fraud.

2.26 Retirement:

A Participan's Separation from Service after attaining age

2.27 Section 409A:

Section 409A of the Code and the applicable regulatand other guidance of general applicability
that is issued thereunder.

2.28  Separation from Service:

A Participant’s separation from service with the MUOrganization, within the meaning of Section
409A(a)(2)(A)(i). The term may also be used asrd (ee., “Separates from Service”) with no chaimge
meaning. In addition, to the extent allowed by ®&cti09A, if —

€)) A Participant is Disablec

(b) The Participant is receiving disdbilbenefits under the Yum! Brands Short-Term
Disability Plan, the Yum! Brands Long-Term DisatyilPlan or a similar disability plan of the Pantiant’s
Employer (the “Disability Benefits”); and

(c) The Participant’s Plan benefits,afgto the Participant, would reduce the
Participant’s Disability Benefits,

then the Participant shall be deemed to not incse@aration from Service until such time as thevpayt of th
Participant’s Plan benefits would not result in thduction of the Participant’s Disability Beneffts.g. ,
because the Participant is no longer being paidtilisy Benefits).

2.29  Spouse:

An individual shall only be recognized by the Phaiministrator as a Spouse or as being “married”
an Eligible Executive, if — (i) the individual if the opposite gender to the Eligible Executivg,tfie
individual and the Eligible Executive are considkte be legally married (including a common law rizaye, if
the common law marriage was formed in one of thgestthat permit the formation of a common law
marriage), and (iii) the marriage of the individaald the Eligible Executive is recognized on tHewant day
as valid in the state where the Eligible Executesides.
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2.30 Termination Date:

This date that a Participant’s active participafiothis Plan terminates as defined in Section @03

2.31  Valuation Date:

Each date as specified by the Plan Administramnftime to time as of which Participant LRP
Accounts are valued in accordance with Plan proe=dilnat are currently in effect. As of the EffeetDate,
the Plan shall have a Valuation Date for all PlartiBipants as of the last day of each Plan Yeaaddition, if
a Participant is entitled to a distribution undetiée V, such Participant shall have a Valuatiost@®©under the
Plan that is the last day of the calendar qualnigr¢ontains the date as of which such Participaobmes
entitled to a distribution under Article V. In acdance with procedures that may be adopted byldre P
Administrator, any current Valuation Date may barfed. Values under the Plan are determined &= of t
close of a Valuation Date. If a Valuation Date @& a business day, then the Valuation Date wiliHze
immediately preceding business day.

2.32  Vesting Schedule:

The schedule under which a Participant’'s LRP Acttm@comes vested and nonforfeitable in
accordance with Section 5.02 or the Appendix.

2.33 Vested LRP Account:

The portion of a Participant’s LRP Account that basome vested and nonforfeitable within the
meaning of Section 5.02(a) or the Appendix.

2.34  Year of Participation:

The period during a Plan Year (or such other peamg@rovided in the Appendix) — (a) during which
an Eligible Executive is an active Participant, @émdduring which an Eligible Executive has notuned a
Termination Date (the “Participation Period”). Afidible Executive is considered an active Partioipanly
for the period from and after when his participatiegins under Section 3.02 until when it termigateder
Section 3.03. If the Participation Period encomesagske entire Plan Year (or such other period agiged in
the Appendix), the Participant shall be creditethvai complete Year of Participation for such Plaaiy(or
such other period as provided in the Appendixjhéf Participation Period covers only a portiontaf Plan
Year (or such other period as provided in the Apipdnthen the Participant shall be credited witineectional
Year of Participation for such Plan Year (or sutheo period as provided in the Appendix). Suchtfoaal
Year of Participation shall be equal to the numidfenonths during the Participation Period dividgdhbelve;
provided, that if the Participation Period inclu@tdeast one day of a month, the Eligible Exeausikall
receive credit for the whole month.

2.35  Year of Service:
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The number of 12-month periods in the period congimgnon the Participant’s first day of
employment with the YUM! Organization and endingtba Participant’s Separation from Service dater¥e
of Service shall include completed years and momthzartial month shall be counted as a whole moifith
Participant incurs a break in service and theelisred by the YUM! Organization and again becomes a
Participant in this Plan, the Participant’'s YedrService earned following his or her return sinait be taken
into account in determining the Participant’s righiith respect to Employer Credits and Earningsiitse
allocated prior to the break in service, and thei€lpant’s Years of Service earned prior to hiser break in
service shall not be taken into account in deteimgithe Participant’s rights with respect to Em@oZredits
and Earnings Credits allocated after the brealeivise.

2.36  YUM! Organization:

The controlled group of organizations of which @@mpany is a part, as defined by Code section 414
(b) and (c) and the regulations issued thereuriteentity shall be considered a member of the YUM!
Organization only during the period it is one of giroup of organizations described in the precedérgence.
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ARTICLE Il - PARTICIPATION

3.01 Eligibility to Participate.

@) Rules Effective from and after Japukar2007. Effective from and after January 1, 2007,
an Executive shall be eligible to participate iistRlan, if the Executive satisfies all of the doling
requirements:

(1) The Executive meets one of the followi—

0] The Executive is classified by hishar Employer as Level 14 or above
on January 1, 2007 (and while he or she remaimtassified);

(i) The Executive is hired by an Employer or after January 1, 2007 as an
Executive classified as Level 14 or above (andevhé or she remains so classified); or

(iii) The Executive is promoted by an Emy@oon or after January 1, 2007
from below Level 14 into a Level 14 or above pasit{and while he or she remains so

classified);
(2 The Executive is not eligible to peipiate in the YUM! Brands Retirement Plan;
and
3) The Executive has attained at least age
(b) Rules Effective as of the Effectivet®&rough December 31, 200&ffective from and

after the Effective Date and through December 8D62an Executive shall be eligible to participatéhis
Plan, if the Executive satisfies all of the follogirequirements:

(1) The Executive has been selected bphieer Employer to participate in this Plan
(and while he or she remains selected);
(2 The Executive is not eligible to peipiiate in the YUM! Brands Retirement Plan;
and
3) The Executive has attained at least age
(c) Special Eligibility RulesIf an Executive was a Participant in the Pre-409Agram

immediately prior to January 1, 2005, the Execusivell remain a Participant in this Plan subjed¢htoregular
participation rules of the Plan, including Sect®@3. Further, if an Executive became a Participatiie Plan
by satisfying Section 3.01(b), such Executive stathain a Participant in the Plan after JanuaB00,7 subjec
to the regular participation rules of the Planjuding Section 3.03.
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During the period an individual satisfies the dlifiiy requirements of Subsection (a), (b) or (bpae,
whichever applies to the individual, he or she Idb@lreferred to as an “Eligible Executive.”

3.02  Inception of Participation.

An Eligible Executive shall become a Participanthis Plan as of date the Participant first sassfi
the eligibility requirements to be an Eligible Exéige that are set forth in Section 3.01.

3.03  Termination of Participation.

(@) GeneralExcept as modified below, an individual's eliditlyi to participate actively in this
Plan shall cease upon his or her “Termination Dathich is the earliest to occur of the following:

(1) The date the individual ceases to be an Eligibledsiive; ot

(2) The first day an individual beginsezipd of severanceife. , the period that
follows a Separation from Service).

Notwithstanding the prior sentence, an individusdlscontinue to participate actively in this Plan
during a period of an Authorized Leave of Absermt®] an individual who is on an Authorized Leave of
Absence shall have a “Termination Date” on the tth@yindividual does not return to active work a #nd of
such Authorized Leave of Absence. The calculatiomnoindividual’'s Employer Credit shall not takedn
account any compensation earned from and afterltier Termination Date. In addition, a Participgnt
Participation Period for purposes of determinin@iseof Participation shall end on the Participant’s
Termination Date.

(b) Effect of Distribution of BenefitsAn individual, who has been a Participant untderRlan
ceases to be a Participant on the date his or égted LRP Account is fully distributed.
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ARTICLE IV — ELECTIONS

4.01 Beneficiaries.

A Participant shall be able to designate, on a fpravided by the Plan Administrator for this
purpose, a Beneficiary to receive payment, in treneof his or her death, of the Participant’s ¢dstRP
Account. A Beneficiary shall be paid in accordandtn the terms of the Beneficiary designation foas,
interpreted by the Plan Administrator in accordawié the terms of this Plan. At any time, a Papant may
change a Beneficiary designation by completingva Beneficiary designation form that is signed bg th
Participant and filed with the Plan Administrateiop to the Participant’s death, and that meet$ sather
standards (including the requirement of Spousasennfor married Participants) as the Plan Admiaist
shall require from time to time.
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ARTICLE V — PARTICIPANT LRP BENEFITS

5.01 Credits to a Participant’'s LRP Account.

€)) GeneralThe Plan Administrator shall credit to each Ragtint's LRP Account the
Employer Credit (if any) and the Earnings Credith&t times and in the manner specified in thisiSecA
Participant’s LRP Account is solely a bookkeepimgide to track the value of his or her LRP Benfitd the
Employer’s liability therefor). No assets shalldeserved or segregated in connection with any LR€oAnNt,
and no LRP Account shall be insured or otherwiselisl.

(b) Employer Credit Percentagénless otherwise provided in the Appendix for onenore
specific Participants, a Participant’s Employerdir@ercentage (if any) shall be equal to the foifg —
Participant Level as of Allocation Date Employer Credit Percentage
Level 14 5.5%
Level 15 6.5%
Level 16 7.5%
Leadership Team (L1 8.0%
Partners Council (PC 9.5%

The Participant shall be assigned the corresporEingloyer Credit Percentage for a Plan Year
based upon his or her level as of the AllocatioteDeegardless of whether the Participant wasaitlével for
the entire Plan Year.

(c) Employer Credit Amoun.

(1) General RuledJnless otherwise provided in the Appendix for onenore
specified Participants, the Plan Administrator kbahvert the Employer Credit Percentage into a
dollar amount by multiplying the Employer CreditrEentage by the Participant’s Base Compensation
and Bonus Compensation (each as modified in pgragd) below) for the Plan Year, thereafter
crediting the resulting product to the ParticipartRP Account. The Employer Credit shall be
determined by the Plan Administrator as soon asradiratively practicable after each Allocation
Date and shall be credited to the Participant’s I8RPount effective as of the Allocation Date. The
calculation of the Employer Credit by the Plan Adisirator shall be conclusive and binding on all
Participants (and their Beneficiaries). A Participshall not receive an Employer Credit for any
Allocation Dates that occur after the Participafittsmination Date.

2 Operating RulesThe following operating rules shall apply for pases of
determining a Participant's Employer Credit undiés Subsection (c):

() The Plan Administrator shall use Berticipant’s annualized Base
Compensation in effect on the Allocation Date (withregard to whether the
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Participant’s Base Compensation changed duringtéue Year) in determining the
Participant’'s Base Compensation and Bonus Compgensat

(i) If a Participant has less than 1 fuélar of Participation for the Plan Year
(e.g., as may apply in the Participant’s first and lastriPY ear of participation), the
Participant’s Base Compensation and Bonus Compengatt shall be used shall be
multiplied bythe Participant’s fractional Year of Participatifmn the Plan Year.

(iii) If the Participant is on an Authorizéeave of Absence when an
Allocation Date occurs, and as of the Allocatiortdtne Participant is not treated by his or
her Employer as having currently applicable infatiorawith respect to Base Compensation,
Bonus Compensation or Participant level, then téa ior items of information that is
inapplicable shall be replaced with the correspogdiformation that was applicable to the
Participant as of the day prior to the Participgoing on the Authorized Leave of Absence.

(iv) A Participant shall not receive an Employer Creditler the Plan after t
Participant’s LRP Account has been credited witflIOEmployer Credits {.e., after 20 full
Years of Participation as an active Participarthi#Plan). For this purpose, all of a
Participants Years of Participation shall be counted (inclgdifears of Participation before
break in service), and fractional Years of Partitign shall be aggregated into full Years of
Participation. Accordingly, if a Participant hasiaitial fractional Year of Participation and
thereafter works continuously as an Eligible Exaeufor at least 20 years, the Participant
would have an initial fractional Year of Particijuat, followed by 19 full Years of
Participation, and ending with a fractional YeaPairticipation, which when added to the
initial Year of Participation results in a full Yeaf Participation.

(d) Earnings Credi.

(1) General RulesAs of each Valuation Date, the Plan Administratoall determine
a Participans Earnings Credit for the period since the lasugabn Date by multiplying the Earnin
Rate for the period since the last Valuation Dat¢hle balance of the Participant’'s LRP Accountfas o
the current Valuation Date. This Earnings Credit aé determined as soon as practicable after the
applicable Valuation Date, and it shall be credttethe Participant's LRP Account effective as of
such Valuation Date. If a Participant has less th&ull Year of Participation for the Plan Yeag.g.,
as may apply in the Participant’s first and lastrPYear of participation), the Participant shatlaiee
a pro-rated Earnings Credit for that Plan Year shall be based upon the Participaritactional Yea
of Participation for the Plan Year that was earpedr to the Valuation Date on which the pro-rated
Earnings Credit will be made.

2 Revisions to Earnings Ratés of the end of each Plan Year, beginning whth t
end of the 2007 Plan Year, the Company shall apalye current Earnings Rate
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to determine if the rate provides a market ratmiafrest. If the Earnings Rate is considered twige

a market rate of interest, then the Earnings Radteamain the same for the following Plan Year. If
the Company concludes, in its discretion, thatiheings Rate does not provide for a market rate of
interest, then the Company currently intends tal#isth a new Earnings Rate to provide a market rate
of interest, and the Company currently intends sii@h new Earnings Rate will apply for the
following Plan Year. The determination of a mankae of interest shall be entirely within the
discretion of the Company and shall be based oh faators as the Company determines to consider
(eg., the current 3@«ear Treasury Bond yield, the current yield on difieate of deposit equal to t
remaining time period for the average Participarreich Retirement and the LRP Account balance
for the average Participant, and such other faetethie Company shall determine in its sole
discretion), the Company’s determination is finadlamon-reviewable, and the Company reserves the
right to revise its intent in this regard. If tharBings Rate is revised for a Plan Year, the Compan
shall authorize attaching an Exhibit to this Plagument indicating the revised Earnings Rate aad th
Plan Year to which it applies.

5.02  Vesting Schedule.

€)) GeneralUpon a Separation from Service, a Participantl shéy be entitled to a
distribution (at the time provided in Section 5.@8}he portion (if any) of his or her LRP Accouhat has
become vested and nonforfeitable at such time patdo the Vesting Schedule (as determined undker th
Section) that applies to the Participant. The parfif any) of the Participant’s LRP Account thatsmot
become vested by the Participant’s Separation femvice shall be forfeited and shall not be disteld to the
Participant hereunder. The portion of the PartigifgaLRP Account (from time to time) that has becorestec
and nonforfeitable pursuant to the Participant’stifey Schedule and this Section 5.02 shall be nedeto as
the Participant’s “Vested LRP Account.”

(b) Vesting ScheduldJnless Subsection (c) applies or unless otherprigeided in the
Appendix for one or more specific Participants aatieipant’s LRP Account shall become vested and
nonforfeitable as follows:

Q) Upon attaining five (5) Years of Seejia Participant shall become 50% vested in
his or her LRP Account, and

2 Upon attaining ten (10) Years of Seeyia Participant shall become 100% vested
in his or her LRP Account.

(c) Acceleration of VestingNotwithstanding Subsection (b) above, a Partitiga RP
Account shall become 100% vested and nonforfeitapéa the earliest of the following to occur:

Q) The Participar's Retirement

(2 The Participant becoming Disable
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3) The Participar's death; o

4) The occurrence of a Change in Cont

5.03 Distribution of a Participant’'s Vested LRP Account.

The portion of the Participant’s Vested LRP Accotlat is governed by the terms of this 409A
Program shall be distributed as provided in thisti®a. All distributions shall be paid in cash.ro event shall
any portion of a Participant’s Vested LRP Accouatdistributed earlier or later than is allowed un8ection
409A.

(@) Distribution Upon Separation from\3ee . Unless the provisions of Subsection (b) apply,
a Participant’s Vested LRP Account shall be distitdol upon a Participant’s Separation from Senatiesf
than for death or Disability) as follows:

(1) If a Participant is age 55 or oldartbe Participant’s Separation from Service, the
Participant shall be entitled to a distributiorh@g or her Vested LRP Account as of the Particijsant
Separation from Service date. The Participant's®&£ERP Account shall then be valued as of the
Valuation Date that occurs on or immediately foliogvthe Participans Separation from Service d¢
and the resulting amount shall be paid in a sihgig sum as soon as administratively practicable
thereafter (but not later than permitted underiret09A for a distribution that is to be made o t
first day of the calendar quarter that begins imiattetly following the Valuation Date).

2 If a Participant is less than ageoB3he Participan$’ Separation from Service, 1
Participant shall be entitled to a distributiorh@ or her Vested LRP Account as of when the
Participant becomes age 55. After the Participamistage 55, the Participant’s Vested LRP Account
shall be valued as of the Valuation Date that ccouror immediately following the Participant’s 85
birthday, and the resulting amount shall be paid #ingle lump sum as soon as administratively
practicable thereafter (but not later than permiittader Section 409A for a distribution that i
made of the first day of the calendar quarter liegins immediately following the Valuation Date).

3) If the Participant is classified akey Employee at the time of the Participant’s
Separation from Service (or at such other timed&termining Key Employee status as may apply
under Section 409A), then such Participant’s Ve&RB Account shall not be paid, as a result of the
Participant’s Separation from Service, earlier ttt@ndate that is at least 6 months after the
Participant’s Separation from Service. This shallraplemented as follows —

0] If the Participant is less than &feon the Participant’s Separation from
Service and the Participant is classified as a Kewployee, the distribution shall occur as
provided in paragraph (2) above, or if later, assas practicable following the first
Valuation Date that occurs on or after 6 montherdfte Participant’s Separation from
Service (but not later than permitted under Sectid®A for a distribution that is to be made
of the first day of the calendar quarter that beginmediately following the Valuation Date);
and
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(i) If the Participant is age 55 or aldm the Participant’s Separation from
Service and the Participant is classified as a Keployee, the distribution shall occur as
soon as practicable following the first ValuatioatB® that occurs on or after 6 months after
the Participans Separation from Service (but not later than pgechiunder Section 409A f
a distribution that is to be made of the first ddyhe calendar quarter that begins
immediately following the Valuation Date).

If the Participant’s Vested LRP Account balancedso on his or her Separation from Service, the

Participant shall be deemed to have received dhiisbn on his or her Separation from Service étpaero

dollars.

(b) Distributions Upon DeathNotwithstanding Subsection (a), if a Participdiets, the

Participant’s Vested LRP Account shall be distrdalin accordance with the following terms and ctbods:

5.04

(1) Upon a Participant’s death, the Pandint’s Vested LRP Account shall be valued
as of the Valuation Date that occurs on or immedidollowing the date of the Participant’s death,
and the Vested LRP Account shall be distributed single lump sum as soon as administratively
practicable thereafter (but not later than permiittader Section 409A for a distribution that i
made of the first day of the calendar quarter liegins immediately following the Valuation Date).
Amounts paid following a Participant’s death shwlpaid to the Participant’s Beneficiary.

2 Any claim to be paid any amounts stagdo the credit of a Participant in
connection with the Participant’s death must beiraa by the Plan Administrator at least 14 days
before any such amount is distributed. Any claigeieed thereafter is untimely, and it shall be
unenforceable against the Plan, the Company, tire Rministrator or any other party acting for one
or more of them.

Valuation.

In determining the amount of any individual distrilon pursuant to Section 5.03, the Participant’s

LRP Account shall continue to be credited with @aga (whether positive or negative) as specifieBeation
5.01(d) until the Valuation Date that is used itedmining the amount of the distribution under 8et56.03.

5.05

Forfeiture of LRP Benefit.

Notwithstanding any other provision of this Plarthe contrary, if the Plan Administrator determines

that a Participant has engaged in Prohibited Midaot) the Participant shall forfeit the entire Inaia of his or
her LRP Account, and his or her LRP Account balasiedl be reduced to reflect such forfeiture. Hogreas
of and following the occurrence of a Change in @unho Participant’s LRP Account shall be subjecthe
forfeiture provided in the foregoing sentence.

5.06

FICA Taxes and LRP Account Reduction.
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€)) Calculation of FICA Taxe$-or each Plan Year in which a Participant's Actqor
portion of the Account) vests pursuant to Sectid®?®r the Appendix, the Company shall calculage th
applicable FICA taxes that are due and shall pap §UCA taxes to the applicable tax authoritiepasided
by Treasury Regulation Section 31.3121(v)(2)-1. @ahmunt of the applicable FICA taxes that are the
responsibility of the Participant pursuant to C&aetion 3101 shall be paid from the Participan®PL
Account as provided in Subsection (b).

(b) Reduction in LRP Account Balandeffective as of each Allocation Date in a PlaralYfor
which FICA taxes are paid for a Participant pursuarSubsection (a), the Company shall withholchsakCA
taxes from the Participant’'s LRP Account and redheeParticipant’s LRP Account balance by the follng
amount —

(1) The amount of the applicable FICA txalculated by the Company that are the
responsibility of the Participant pursuant to C&detion 3101 (the “FICA Amount”), plus

2 The amount of Federal, state and local income tehagsare due on the distributi
of the FICA Amount from the ParticipastLRP Account, which net of its own Federal, statd loca
income taxes, is sufficient to enable the Companyaty the full FICA Amount from the Participant’s
LRP Account to the applicable tax authorities.

The amount calculated pursuant to this Subsectiafi ke final and binding on the Participant and

shall reduce the Participant’s LRP Account effectis of each applicable Allocation Date for whidil@A
Amount is paid.
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ARTICLE VI — PLAN ADMINISTRATION

6.01 Plan Administrator.

The Plan Administrator is responsible for the adstration of the Plan. The Plan Administrator has
the authority to name one or more delegates ty caitrcertain responsibilities hereunder, as sptih the
definition of Plan Administrator. Action by the RI&dministrator may be taken in accordance withcpdures
that the Plan Administrator adopts from time todior that the Company’s Law Department determines a
legally permissible.

6.02 Powers of the Plan Administrator.

The Plan Administrator shall administer and marthgePlan and shall have (and shall be permitted
to delegate) all powers necessary to accompligtptitpose, including the power:

€)) To exercise its discretionary authotityconstrue, interpret, and administer this Plan;

(b) To exercise its discretionary authotitynake all decisions regarding eligibility,
participation and benefits, to make allocations @ettrminations required by this Plan, and to nad@intecords
regarding Participants’ LRP Accounts;

(©) To compute and certify to the Employer amount and kinds of payments to Participants or
their Beneficiaries, and to determine the time arashner in which such payments are to be paid,;

(d) To authorize all disbursements by the Employerymamsto this Plar

(e) To maintain (or cause to be maintairaidhe necessary records for administration of thi
Plan;

0] To make and publish such rules for the regulatiothis Plan as are not inconsistent with
terms hereof;

(9) To delegate to other individuals or & from time to time the performance of any ef it
duties or responsibilities hereunder;

(h) To hire agents, accountants, actuaries, consultamtdegal counsel to assist in operating
administering the Plan; and

0] To perform any other acts or make atheodecisions with respect to the Plan as it deems
are appropriate or necessary.

The Plan Administrator has the exclusive and digmmary authority to construe and to interpret the
Plan, to decide all questions of eligibility forridits, to determine the amount and
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manner of payment of such benefits and to makedatgrminations that are contemplated by (or peibiéss
under) the terms of this Plan, and its decisionsuwih matters shall be final and conclusive opaities. Any
such decision or determination shall be made iratislute and unrestricted discretion of the Plan
Administrator, even if (1) such discretion is nepeessly granted by the Plan provisions in questorf2) a
determination is not expressly called for by therRprovisions in question, and even though othen PI
provisions expressly grant discretion or call fatedermination. As a result, benefits under thaRiill be
paid only if the Plan Administrator decides indiscretion that the applicant is entitled to thémthe event of
a review by a court, arbitrator or any other trilljmny exercise of the Plan Administrator’s diforeary
authority shall not be disturbed unless it is dieahown to be arbitrary and capricious.

6.03  Compensation, Indemnity and Liability.

The Plan Administrator shall serve without bond aritthout compensation for services hereunder.
All expenses of the Plan and the Plan Administrab@ll be paid by the Employer. To the extent dekme
appropriate by the Plan Administrator, any sucheese may be charged against specific Participa® LR
Accounts, thereby reducing the obligation of theptayer. No member of the Plan Administrator, and no
individual acting as the delegate of the Plan Adstiator, shall be liable for any act or omissidrany other
member or individual, nor for any act or omissianhis or her own part, excepting his or her owrfulil
misconduct. The Employer shall indemnify and hadnhless each member of the Plan Administrator agd a
employee of the Company (or a Company affiliateedognized as an affiliate for this purpose byRlen
Administrator) acting as the delegate of the Plammistrator against any and all expenses anditialsi
including reasonable legal fees and expensesp@rigit of his or her service as the Plan Admintetréor his
or her serving as the delegate of the Plan Adnmatist), excepting only expenses and liabilitiesiag out of
his or her own willful misconduct.

6.04 Taxes.

If the whole or any part of any Participant’ s LREcount becomes liable for the payment of any
estate, inheritance, income, employment, or otlvemthich the Company may be required to pay orhvaith,
the Company will have the full power and authotitywithhold and pay such tax out of any moneystbeo
property in its hand for the account of the Paptait. If such withholding is made from a Participgi®lan
distribution (or the Participant’s LRP Account)etamount of such withholding will reduce the amoafrthe
Plan distribution (or the Participant’s LRP Accoufito the extent practicable, the Company will pdevthe
Participant notice of such withholding. Prior tokimey any payment, the Company may require suclasele c
other documents from any lawful taxing authorityitaghall deem necessary. In addition, to the extequired
by Section 409A amounts deferred under this Plafl bk reported on the Participants’ Forms W-2 cAlny
amounts that become taxable hereunder shall beteebas taxable wages on a Participant’s Form W-2.
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6.05 Records and Reports.

The Plan Administrator shall exercise such auth@itd responsibility as it deems appropriate in
order to comply with ERISA and government regulasitsssued thereunder relating to records of Ppdits’
service and benefits, notifications to Participargports to, or registration with, the InternaM@eue Service;
reports to the Department of Labor; and such aflboeuments and reports as may be required by ERISA.

6.06 Rules and Procedures.

The Plan Administrator may adopt such rules andequtares as it deems necessary, desirable, or
appropriate. To the extent practicable and as ptiame, all rules and procedures of the Plan Adstiator
shall be uniformly and consistently applied to Rgants in the same circumstances. When making a
determination or calculation, the Plan Administragball be entitled to rely upon information fuimésl by a
Participant or Beneficiary and the legal counsehefPlan Administrator or the Company.

6.07  Applications and Forms.

The Plan Administrator may require a ParticipanBeneficiary to complete and file with the Plan
Administrator an application for a distribution aadly other forms (or other methods for receivirfgiimation)
approved by the Plan Administrator, and to furr@Btpertinent information requested by the Plan
Administrator. The Plan Administrator may rely upglhsuch information so furnished it, includingeth
Participant’s or Beneficiary’s current mailing adds, age and marital status.

6.08 Conformance with Section 409A.

At all times during each Plan Year, this Plan shalbperated (i) in accordance with the requirement
of Section 409A, and (ii) to preserve the statubesfefits under the Pre-409A Program as being exé&omp
Section 409Aj.e, to preserve the grandfathered status of the Pré&-#08gram. Any action that may be taken
(and, to the extent possible, any action actuakegn) by the Plan Administrator or the Companylsiat be
taken (or shall be void and without effect), if Buaction violates the requirements of Section 4084 such
action would adversely affect the grandfather efmie409A Program. If the failure to take an action urithe
Plan would violate Section 409A, then to the exteist possible thereby to avoid a violation of @t 409A,
the rights and effects under the Plan shall beatltto avoid such violation. A corresponding riialsapply
with respect to a failure to take an action thatuldadversely affect the grandfather of the PreAdB8gram.
Any provision in this Plan document that is deterad to violate the requirements of Section 409400r
adversely affect the grandfather of the Pre-4098gRxm shall be void and without effect. In additiany
provision that is required to appear in this Planuient to satisfy the requirements of Section 408Athat i
not expressly set forth, shall be deemed to béositt herein, and the Plan shall be administereallirespects
as if such provision were expressly set forth. Aegponding rule shall apply with respect to a fmiow that is
required to preserve the grandfather of the PreA4®@gram. In all cases, the provisions of thisti®acshall
apply notwithstanding any contrary provision of ilan that is not contained in this Section.
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ARTICLE VIl — CLAIMS PROCEDURES

7.01 Claims for Benefits.

If a Participant, Beneficiary or other person (ladter, “Claimant”) does not receive timely payment
of any benefits which he or she believes are ddepayable under the Plan, he or she may makera &bai
benefits to the Plan Administrator. The claim fenbfits must be in writing and addressed to tha Pla
Administrator. If the claim for benefits is denigte Plan Administrator shall notify the Claimamtwriting
within 90 days after the Plan Administrator inityaleceived the benefit claim. However, if special
circumstances require an extension of time for @gsing the claim, the Plan Administrator shall fsinmotice
of the extension to the Claimant prior to the teration of the initial 90-day period and such exiemsnay not
exceed one additional, consecutive 90-day periog. #otice of extension shall indicate the reasonsgHe
extension and the date by which the Plan Admirtstraxpects to make a determination. Any notica dénia
of benefits shall be in writing and drafted in ammar calculated to be understood by the Claimaghtséall
advise the Claimant of the basis for the denia}, additional material or information necessarytfoe
Claimant to perfect his or her claim, and the sigph the Claimant must take to have his or haintifor
benefits reviewed on appeal.

7.02  Appeals.

Each Claimant whose claim for benefits has beemedanay file a written request for a review of his
or her claim by the Plan Administrator. The reqdesteview must be filed by the Claimant within é8ys
after he or she received the written notice den¥iisgpr her claim. Upon review, the Plan Adminisirashall
provide the Claimant a full and fair review of ttlaim, including the opportunity to submit writteomments,
documents, records and other information relevathé claim and the Plan Administrator’s reviewlktzke
into account such comments, documents, recordinéomination regardless of whether they were suladitir
considered at the initial determination. The decigf the Plan Administrator shall be made withindays
after receipt of a request for review and will lmentnunicated in writing and in a manner calculateldd
understood by the Claimant. Such written noticdl Sed forth the basis for the Plan Administrataecision.
If there are special circumstances which requirexdansion of time for completing the review, tharP
Administrator shall furnish notice of the extenstorthe Claimant prior to the termination of théial 60-day
period and such extension may not exceed one addificonsecutive 60-day period. Any notice of agten
shall indicate the reasons for the extension aediéte by which the Plan Administrator expects &ikena
determination.

7.03  Review in Court.
Any claim referenced in this Article that is revieevby a court, arbitrator or any other tribunallisha

be reviewed solely on the basis of the record leetfoe Plan Administrator. In addition, any sucheewvshall
be conditioned on the Claimants having fully exltedsll rights under this Article.
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7.04  Special Claims Procedures for Disability Determinabns.

Notwithstanding Sections 7.01 and 7.02, if thernlar appeal of the Claimant relates to benefits
while a Participant is disabled, such claim or a@bsball be processed pursuant to the applicalblegions of
Department of Labor Regulation Section 2560.50844ting to disability benefits, including Sections
2560.503-1(d), 2560.503-1(f)(3), 2560.503-1(h) (@) 2560.503-1(i)(3). These provisions include the
following:

(@) If the Plan Administrator wholly oanially denies a Claimant’s claim for
disability benefits, the Plan Administrator shaibyide the Claimant, within a 45-day response pkerio
following the receipt of the claim by the Plan Adhistrator, a comprehensible written notice settorth (1)
the basis for the denial, (2) any additional matest information necessary for the Claimant tdg@etrhis or
her claim, and (3) the steps which the Claimanttrtale to have his or her claim for benefits rexaevon
appeal. If, for reasons beyond the control of tlee Rdministrator, an extension of time is requifed
processing the claim, the Plan Administrator walhd a written notice of the extension, an explamatif the
circumstances requiring extension and the expetagslof the decision before the end of the 45-caipg.
The Plan Administrator may only extend the 45-dasiqd twice, each in 30-day increments. If at dmetthe
Plan Administrator requires additional informatiororder to determine the claim, the Plan Admiitdr shall
send a written notice explaining the unresolvedasshat prevent a decision on the claim and iadisif the
additional information needed to resolve thosedssiihe Claimant will have 45 days from the recefghat
notice to provide the additional information, andidg the time that a request for information isstanding,
the running of the time period in which the PlamAidistrator must decide the claim will be suspended

(b) If the Plan Administrator denies allpart of a claim, further review of the claim is
available upon written request by the Claimanh®Plan Administrator within 180 days after recéipthe
Claimant of written notice of the denial. Upon &wi the Plan Administrator shall provide the Claia full
and fair review of the claim, including the oppaity to submit written comments, documents, recamis
other information relevant to the claim and thenPAaministrator’s review shall take into accountisu
comments, documents, records and information régms@f whether it was submitted or consideretiat t
initial determination. The decision on review shmlmade within 45 days after receipt of the regfoes
review, unless circumstances beyond the contrii@Plan Administrator warrant an extension of tmoéto
exceed an additional 45 days. If this occurs, amithotice of the extension will be furnished to @laimant
before the end of the initial 45-day period, indiicg the special circumstances requiring the exéenand the
date by which the Plan Administrator expects to enlile final decision. The final decision shall beniriting
and drafted in a manner calculated to be underdtgdtle Claimant, and shall include the specifecsmns for
the decision with references to the specific Plavigions on which the decision is based.
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ARTICLE VIII - AMENDMENT AND TERMINATION

8.01 Amendment to the Plan.

The Company, or its delegate, has the right isdte discretion to amend this Plan in whole orant
at any time and in any manner, including the teamd conditions of LRP Benefits, the terms on which
distributions are made, and the form and timingdisfributions. However, except for mere clarifying
amendments necessary to avoid an inappropriatefalindo Plan amendment shall reduce the balanee of
Participant’s Vested LRP Account as of the datdnsrnendment is adopted. In addition, the Compaaj) sh
have the limited right to amend the Plan at angtiretroactively or otherwise, in such respectstargiich
extent as may be necessary to fully qualify it uredésting and applicable laws and regulations, idadd to
the extent necessary to accomplish such purposebyauch amendment decrease or otherwise affeeffite
to which Participants may have already becomeledtihotwithstanding any provision herein to thatcary.

The Company’s right to amend the Plan shall naflected or limited in any way by a Participant’s
Retirement or other Separation from Service. Intaad the Company’s right to amend the Plan shatlbe
affected or limited in any way by a Participant&ath or Disability. Prior practices by the Companyan
Employer shall not diminish in any way the rightargfed the Company under this Section. Also, éixisressly
permissible for an amendment to affect less thiaof dhe Participants covered by the Plan.

Any amendment shall be in writing and adopted ley@ompany or an officer of the Company wh
authorized for this purpose. All Participants arehgficiaries shall be bound by such amendment.

Any amendments made to the Plan shall be subjentytoestrictions on amendment that are
applicable to ensure continued compliance undeti@®@ed09A.

8.02 Termination of the Plan.

The Company expects to continue this Plan, but doesbligate itself to do so. The Company
reserves the right to discontinue and terminaté’tha at any time, in whole or in part, for anysea
(including a change, or an impending change, irtdkdaws of the United States or any state). Teation of
the Plan shall be binding on all Participants (arghrtial termination shall be binding upon aleated
Participants), but in no event may such terminatemuce the balance of a Participanfested LRP Account
the time of the termination. If this Plan is teratied (in whole or in part), the affected ParticiigaNested LRF
Accounts may either be paid in a single lump summé&diately, or distributed in some other manner isb@ist
with this Plan, as provided by the Plan terminatiesolution. The Company’s rights under this Secsiball be
no less than its rights under Section 8.01. Tharsekxample, the Company may amend the Plan pursoiainé
third sentence of Section 8.01 in conjunction tlith termination of the Plan, and such amendmehnwil
violate the prohibition on reducing a Participantssted LRP Account under this Section 8.02. Thisti®n is
subject to the same restrictions related to compéawvith Section 409A that apply to Section 8.01.
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ARTICLE IX — MISCELLANEOUS

9.01 Limitation on Participant Rights.

Participation in this Plan does not give any Pgodiot the right to be retained in the Employer’s or
Companys employ (or any right or interest in this Plaraay assets of the Company or Employer other th:
herein provided). The Company and Employer resttegight to terminate the employment of any Paodiot
without any liability for any claim against the Cpany or Employer under this Plan, except for ancliir
payment of benefits as provided herein.

9.02 Unfunded Obligation of Individual Employer.

The benefits provided by this Plan are unfundetlafdounts payable under this Plan to Participants
are paid from the general assets of the Particpardividual Employer. Nothing contained in thikPR
requires the Company or Employer to set aside laf indrust any amounts or assets for the purpdgayging
benefits to Participants. Neither a Participann&eiary, nor any other person shall have any erypinterest
legal or equitable, in any specific Employer as$hts Plan creates only a contractual obligatiorirenpart of
a Participant’s individual Employer, and the Pdpant has the status of a general unsecured creditos or
her Employer with respect to benefits granted halet Such a Participant shall not have any preterer
priority over, the rights of any other unsecuredegal creditor of the Employer. No other Employeagntees
or shares such obligation, and no other Employalt fave any liability to the Participant or histar
Beneficiary. In the event a Participant transfeesfthe employment of one Employer to another fdineer
Employer shall transfer the liability for benefiteade while the Participant was employed by that I6ygy to
the new Employer (and the books of both Employbkadl e adjusted appropriately).

9.03 Other Benefit Plans.

This Plan shall not affect the right of any Eligiitxecutive or Participant to participate in and
receive benefits under and in accordance with theigions of any other employee benefit plans wigitd nov
or hereafter maintained by any Employer, unlessdhas of such other employee benefit plan or plans
specifically provide otherwise or it would causelswther plan to violate a requirement for tax-faeb
treatment.

9.04 Receipt or Release.

Any payment to a Participant or Beneficiary in acamce with the provisions of this Plan shall, to
the extent thereof, be in full satisfaction ofddims against the Plan Administrator, the Emplayed the
Company, and the Plan Administrator may requirdnR@&rticipant or Beneficiary, as a condition prexedo
such payment, to execute a receipt and releasetoeffect.
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9.05 Governing Law.

This Plan shall be construed, administered, aneig@d in all respects in accordance with ERISA
and, to the extent not preempted by ERISA, in atamoce with the laws of the State of Kentucky. i an
provisions of this instrument shall be held by artof competent jurisdiction to be invalid or uf@ceable,
the remaining provisions hereof shall continuedduily effective.

9.06  Adoption of Plan by Related Employers.

The Plan Administrator may select as an Employgrdawision of the Company, as well as any
member of the YUM! Organization, and permit or @agach division or organization to adopt the Pldre
selection by the Plan Administrator shall govermn ¢ffifective date of the adoption of the Plan byhsatated
Employer. The requirements for Plan adoption ateedy within the discretion of the Plan Administioa and,
in any case where the status of an entity as andyepis at issue, the determination of the Plamixdstrator
shall be absolutely conclusive.

9.07 Rules of Construction.
The provisions of this Plan shall be construed ating to the following rules:

@ Gender and Numhéihenever the context so indicates, the singulatwal number and
the masculine, feminine, or neuter gender shatfidemed to include the other.

(b) ExamplesWhenever an example is provided or the text ttsgerm “includingfollowed
by a specific item or items, or there is a pas$aydng a similar effect, such passage of the Fiafl be
construed as if the phrase “without limitation”léaled such example or term (or otherwise appliesuich
passage in a manner that avoids limitation onriadith of application).

(c) Compounds of the WotHere' . The words “hereof”, “herein”, “hereunder” and eth
similar compounds of the word “here” shall mean eafdr to the entire Plan, not to any particulavsion or
section.

(d) Effect of Specific ReferenceSpecific references in the Plan to the Plan Adstriator’s
discretion shall create no inference that the Rldministrator’s discretion in any other respectijror
connection with any other provisions, is less catgbr broad.

(e) Subdivisions of the Plan Documeffihis Plan document is divided and subdivided gisire
following progression: articles, sections, subsetgj paragraphs, subparagraphs and clauses. Aricle
designated by capital roman numerals. Sectiondesignated by Arabic numerals containing a decpoait.
Subsections are designated by lower-case lettgrarentheses. Paragraphs are designated by Anaticans
in parentheses. Subparagraphs are designated by-tase roman numerals in parenthesis. Clauses are
designated by upper-case letters in parenthesgsref@rence in a section to a subsection (with no
accompanying section reference) shall be read-@f®eence to the subsection with the
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specified designation contained in that same secficimilar reading shall apply with respect toggaaph
references within a subsection and subparagrapherefes within a paragraph.

® Invalid Provisions|f any provision of this Plan is, or is hereaftierclared to be void,
voidable, invalid or otherwise unlawful, the renden of the Plan shall not be affected thereby.

9.08  Successors and Assigns; Nonalienation of Benefits.

This Plan inures to the benefit of and is bindipgmithe parties hereto and their successors, &eis
assigns; provided, however, that the amounts @edd the LRP Account of a Participant are not ¢pxas
provided in Sections 5.05, 5.06 and 6.04) subjeehy manner to anticipation, alienation, saledfer,
assignment, pledge, encumbrance, charge, garnishexexcution or levy of any kind, either voluntamy
involuntary, and any attempt to anticipate, alienatll, transfer, assign, pledge, encumber, chargéherwise
dispose of any right to any benefits payable hateurincluding, without limitation, any assignmemnt
alienation in connection with a separation, divorteld support or similar arrangement, will belrarid void
and not binding on the Plan or the Company or amplByer. Notwithstanding the foregoing, the Plan
Administrator reserves the right to make paymemtscicordance with a divorce decree, judgment aratburt
order as and when cash payments are made in aocerdéth the terms of this Plan from the Vested LRP
Account of a Participant. Any such payment shaltharged against and reduce the Participant’s Atdcou

9.09 Facility of Payment.

Whenever, in the Plan Administrator’s opinion, atiegpant or Beneficiary entitled to receive any
payment hereunder is under a legal disability émd¢apacitated in any way so as to be unable tcagehis or
her financial affairs, the Plan Administrator masedt the Employer to make payments to such peosdo the
legal representative of such person for his olesmefit, or to apply the payment for the benefisath person
in such manner as the Plan Administrator considdvisable. Any payment in accordance with the mionis
of this Section shall be a complete discharge gfliatility for the making of such payment to tharfcipant
or Beneficiary under the Plan.
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IN WITNESS WHEREOF, this 409A Program is herebymdd and approved by the Company’s
duly authorized officer to be effective as statedein.

YUM! BRANDS, INC.

By:

Name: Anne P. Byerlei
Title: Chief People Office
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APPENDIX

This Appendix modifies particular terms of this ®P@ocument as it may apply to certain groups and
situations. Except as specifically modified in tAjgpendix, the foregoing main provisions of thiarl
document shall fully apply in determining the riglaind benefits of Participants. In the event adraflict
between this Appendix and the foregoing main piowis of this Plan document, the Appendix shall gove
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APPENDIX ARTICLE A — LRP BENEFITS FOR CERTAIN PARTI CIPANTS

A.01  Scope.

This Article A provides special rules that relatecertain Participants in the Plan. This Article A
applies only to the following Class | Appendix Regants and Class Il Appendix Participants listsdfollows

(a) Class | Appendix Participants aretSBergren, Clyde Leff, Micky Pant, Robert
Lauber and Michael Liewen; and

(b) Class Il Appendix Participants aréaBrNiccol, Angelia Pelham, Misty Reich,
Patrick Grismer, Douglas Hasselo and William Pearce

A.02  Allocation Date for Class | Appendix Participants.

(@) From and After January 1, 20@eginning from and after January 1, 2007, the@dtion
Date listed in Article Il shall apply to each Cldssppendix Participant.

(b) Plan Years Prior to January 1, 20BXcept as provided in Subsection (c) below, fanP
Years prior to January 1, 2007, the Allocation Cfatea Class | Appendix Participant shall be eathiwersary
of a Class | Appendix Participant’s date of hirehiy or her Employer beginning with the first arersary that
is one (1) year after his or her date of hire. Ag8Il Appendix Participant shall also have an Atamn Date ol
his or her Termination Date.

(©) Transition Rules for 200&or the 2006 Plan Year, each Class | Appendixidfaant shall
have two (2) Allocation Dates during the 2006 PYaar. The first Allocation Date shall be as prodde
Subsection (b) above. The second Allocation Daddl ble as of the last business day of the 2006 Pé&ar. In
determining the Employer Credit amount for eacloédition Date during 2006, the Plan Administratallsh
use the Class | Appendix Participant’s annualizadeBCompensation in effect on each Allocation Qeatel
shall not prorate the compensation if the Clasppéekdix Participant received an increase in Base
Compensation during the applicable period). In tholdlj for the second Allocation Date (which shaldn the
last business day of the 2006 Plan Year) the Clagpendix Participant’'s Base Compensation thatl sfea
used shall be equal to the Class | Appendix Pagitis annualized Base Compensation in effect erséitond
Allocation Date multiplied byhe Class | Appendix Participant’s fractional YeéParticipation earned from
the period beginning from the first Allocation Dated ending on the second Allocation Date.

A.03  Employer Credit for Class | Appendix Participants.

€)) Employer Credit Percentada lieu of the Employer Credit Percentage undsstien 5.01
(b), a Class | Appendix Participant's Employer Gr&é&rcentage (and his or hévldximum Years of Employ:
Credits” in Subsection (b)(2)(vi) below) shall bgual to the following —

33




Class | Appendix Participant Employer Credit Percentage Maximum Years of Employer

Credits
Scott Bergrer 28% 7
Clyde Leff 20% 9
Micky Pant 20% 12
Robert Laube 16% 20
Michael Liewen 20% 12

The Employer Credit Percentage listed above shalkin the same during the Class | Appendix
Participant’s participation in the Plan and shall change due to a change in his or her employieeat or
age.

(b) Employer Credit Amoun.

Q) General Ruleln lieu of the provisions under Section 5.01&¥;lass | Appendix
Participant’s Employer Credit shall be determingdt®e Plan Administrator by converting the
Employer Credit Percentage into a dollar amountiojtiplying the Employer Credit Percentage by
the Class | Appendix Participant’s Base Compensdas modified in paragraph (2) below), thereafter
crediting the resulting product to the Class | Apgli Participant’s LRP Account. The Employer
Credit shall be determined by the Plan Administratsoon as administratively practicable afteheac
Allocation Date and shall be credited to the Cla&ppendix Participant’s LRP Account effective as
of the Allocation Date. The calculation of the Emy#r Credit by the Plan Administrator shall be
conclusive and binding on all Class | Appendix Raants (and their Beneficiaries).

(2) Operating RulesThe following operating rules shall apply for pases of
determining a Class | Appendix Participant’s Emglo€redit under this Subsection (b):

() The Plan Administrator shall use @lass | Appendix Participant’s
annualized Base Compensation in effect on the Atloa Date (and shall not prorate the
compensation if the Class | Appendix Participasereed an increase in Base Compensation
during the applicable period).

(i) If a Class | Appendix Participant Hass than one (1) Year of
Participation measured from the last Allocationéfatr which the Class | Appendix
Participant received an Employer Credit to the enirAllocation Date €.g., as may apply
upon the Class | Appendix Participant’s Terminatizate), the Class | Appendix
Participant’s Base Compensation that shall be gbal be equal to the Class | Appendix
Participant’s annualized Base Compensation mudtipliythe Class | Appendix Participant’s
fractional Year of Participation for such period.
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(iii) The transition rules in Section A.@% the 2006 Plan Year shall apply.

(iv) The rules of Section 5.01(c)(2)(iibal apply (i.e., the rules on
Employer Credits during an Authorized Leave of Alxs®); provided, however, an Employer
Credit for a Class | Appendix Participant shallyobé based on his or her Base
Compensation.

(v) Notwithstanding anything in the Plamnthe Appendix to the contrary, a
Class | Appendix Participant shall not receive amplbyer Credit using his or her applicable
Bonus Compensation.

(vi) A Class | Appendix Participant shatfitrreceive an Employer Credit
under the Plan after the Class | Appendix PartitisadLRP Account has been credited with
the “Maximum Years of Employer Credits” listed letchart in Subsection (a) abovies(,
after the applicable number of full Years of Papttion as an active Participant in the Plan).
For this purpose, all of a Class | Appendix Paptit's Years of Participation shall be
counted (including Years of Participation befolgr@ak in service), and fractional Years of
Participation shall be aggregated into full Yedr®articipation.

A.04  Special Interim Earnings Rate for Class | AppendixParticipants.

Notwithstanding Section 2.11(b), the Earnings RetteClass | Appendix Participants for the period
prior to January 1, 2007 shall be the Earnings Radeided in Section 2.11(a).€., 6% per annum). Beginning
from and after January 1, 2007, the Earnings Rat€fass | Appendix Participants shall be as predith
Section 2.11(b) i.e., 5% per annum), subject to adjustment in Sectioh(8)0

A.05 Vesting for Class | Appendix Participants.

In lieu of Section 5.02(b), a Class | Appendix Rgpant's LRP Account shall become vested and
nonforfeitable as follows:

@ For Scott Bergren, his LRP Accourglshecome vested and nonforfeitable as follows:
Years of Servici Vested Percentac
1 0%
2 25%
3 50%
4 75%
5 100%
(b) For all Class | Appendix Participantker than Scott Bergren, their LRP Accounts shall

become 100% vested and nonforfeitable after fiyeréars of Service.
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A.06 Initial Eligibility Date for Class Il Appendix Part icipants.

Each Class Il Appendix Participant’s initial eligity date under Section 3.02(b) shall be July 1,
2006.

A.07  Employer Credit Percentage for Class Il Appendix Paicipants.

In lieu of the Employer Credit Percentage undettiBe&.01(b), a Class 1l Appendix Participant’s
Employer Credit Percentage shall be equal to thewng —

Class Il Appendix Participant Level as of Allocatio Employer Credit Percentage
Date
Level 14 7.0%
Level 15 8.0%
Level 16 9.0%
Leadership Team (L1 9.5%
Partner Counsel (P( 11.5%

The Employer Credit Percentage listed above slealided for all Allocation Dates for a Class Il
Appendix Participant that occur while the Clas8ppendix Participant is earning Years of Servicderrthe
Plan that is prior to a break in service. The Claggpendix Participant shall be assigned the esponding
Employer Credit Percentage for a Plan Year based tjs or her level status as of the AllocationeDat
regardless of whether the Class Il Appendix Paudict was at that level for the entire Plan Yeae @amount of
the Employer Credit shall then be calculated utidemprovisions of Section 5.01(c).
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Exhibit 10.3(

AMENDMENT AND RESTATEMENT AGREEMENT dated as of
September 15, 2006, among YUM! BRANDS, INC., (thedmpany’) YUM!
RESTAURANT HOLDINGS (the “ UK Borrowef), YUM! RESTAURANTS
INTERNATIONAL S.a.R.L., LLC (U.S. BRANCH) (the “ Lxembourg Borrowet)
and YUM! RESTAURANTS INTERNATIONAL (CANADA) LP (the Canadian
Borrower”) and the LENDERS party hereto under the Credite®gnent dated as of
November 8, 2005 (as amended and in effect onatelereof, the Existing Credi
Agreement), among the Borrowers, the Company, the lendefierred to therein,
Citibank International Plc, as Facility Agent anititiank, N.A., Canadian Branch,
as Canadian Facility Agent.

WHEREAS the Borrowers have requested, and the Coyngiad the Lenders (as defined in
the Existing Credit Agreement) have agreed, upertéhms and subject to the conditions set fortkeihethat
the Existing Credit Agreement be amended as proviekein;

NOW, THEREFORE, the Borrowers, the Company and_#reders hereby agree as follows:

SECTION 1.Defined Terms . Capitalized terms used but not defined herein s$taale the
meanings assigned to such terms in the Restatetlt Gigreement referred to below.

SECTION 2.Amendment Effective Date . (a) The transactions provided for in Section 3 bkre
shall be consummated at a closing to be held oAthendment Effective Date at the offices of Crayath
Swaine & Moore LLP, or at such other time and plaseghe Company and the Facility Agent shall agpem.

(b) The “Amendment Effective Date ” shall be a date specified by the Company as d€lwh
all the conditions set forth or referred to in $@td hereof shall have been satisfi
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SECTION 3.Restatement of the Existing Credit Agreement . Effective upon the Amendment
Effective Date, the Existing Credit Agreement (extihg the annexes, schedules and exhibits thdratate
not attached as part of Exhibit A hereto) is heralmended and restated to read in its entiretytdek in
Exhibit A hereto (the ‘Restated Credit Agreement "), and the Facility Agent is hereby directed bg ttenders
to take such actions as may be required to giveeetd the transactions contemplated hereby. Froiraéter
the effectiveness of such amendment and restatetherterms “Agreement”, “this Agreement”, “herein”
“hereinafter”, “hereto”, “hereof” and words of silai import, as used in the Restated Credit Agreenstall,
unless the context otherwise requires, refer taetkisting Credit Agreement as amended and restateéa:
form of the Restated Credit Agreement, and the t&€radit Agreement”, as used in the other Loan
Documents, shall mean the Restated Credit Agreement

SECTION 4.Conditions . The consummation of the transactions set fortheictiSn 3 of this
Agreement shall be subject to the satisfactiom@iver in accordance with Section 5 below) of thiofving
conditions precedent:

(a) The Facility Agent (or its counsel) shall haeeeived from each of the Company, the
Borrowers and the Lenders either (i) a counterpfitiis Agreement signed on behalf of such party or
(i) written evidence satisfactory to the Facilgent (which may include telecopy transmission of a
signed signature page of this Agreement) that pacty has signed a counterpart of this Agreement.

(b) The Facility Agent shall have received a fatdeavritten opinion (addressed to the

Facility Agent and the Lenders and dated the Ameamdriffective Date) of each of Mayer, Brown,
Rowe & Maw LLP, Stikeman Elliot, LLP, Kaufhold Odaa Associés, avocats and Linklaters, US
counsel, Canadian counsel, Luxembourg counsel &ddunsel, respectively, for the Loan Parties,
substantially in the form of Exhibits B-1, B-2, BaBd B-4 respectively, and covering such other
matters relating to the Loan Parties, the Loan Duanis or the Restatement Transactions as the
Required Lenders shall reasonably request. Eattedompany and the Borrowers hereby requests
such counsel to deliver such opinion.

(c) The Facility Agent shall have received suchutoents and certificates as the Facility
Agent or its counsel may reasonably request rgjatirthe organization, existence and good standing
of the Loan Parties, the authorization of the Restant Transactions and any other legal matters
relating to the Loan Parties, the Loan Documenth®Restatement Transactions, all in form and
substance reasonably satisfactory to the Faciligm and its counsel.

(d) The Facility Agent shall have received a cixdife, dated the Amendment Effective Date
and signed by the President, a Vice Presidentanancial Officer of the Company, solely in his
capacity as such and not individually, confirmimmgrpliance with the conditions set forth in
paragraphs (a) and (b) of Section 4.02 of the Rebi@redit Agreemen
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(e) The Facility Agent shall have received all faes other amounts due and payable on or
prior to the Amendment Effective Date, as applieabicluding, to the extent invoiced, reimbursen
or payment of all out-of-pocket expenses requiceblet reimbursed or paid by the Company or any
Borrower hereunder or under the Existing Creditefsgnent.

(f) To the extent requested, the Lenders shall heweived all documentation and other
information required by bank regulatory authoritiegler applicable “know your customer” and anti-
money laundering rules and regulations, includmgWSA Patriot Act.

(9) If and to the extent that any Revolving Borrowis outstanding under the Existing Cre
Agreement on the Amendment Effective Date, and gfiéng effect to the Restatement Transactions,
the Loans included in such Revolving Borrowing wbabt be held ratably by the Lenders in
accordance with their Commitments, then the apbple8orrower shall prepay such Revolving
Borrowing on the Amendment Effective Date. If amgn@dian Swingline Loan (as defined in the
Existing Credit Agreement) is outstanding on theefiment Effective Date, then the Canadian
Borrower shall prepay such Canadian Swingline Laathe Amendment Effective Date.

The Facility Agent shall notify the Company and tienders of the Amendment Effective Date, and such
notice shall be conclusive and binding. Notwithsgiag the foregoing, the consummation of the tratisas se
forth in Section 3 of this Agreement shall not beeceffective unless each of the foregoing conditiisn
satisfied (or waived pursuant to Section 5 belograrior to 5:00 pm, New York City time, on Sepiger 15,
2006 (and, in the event such conditions are nehsigfied or waived, the Existing Credit Agreemsimall
remain in effect without giving effect to any preiins of this Agreement).

SECTION 5.Effectiveness, Counterparts; Amendments. (a) This Agreement shall become
effective when copies hereof which, when takenttogre bear the signatures of the Borrowers, the [y
and the Lenders, shall have been received by toilitiF@\gent. This Agreement may not be amendedmay
any provision hereof be waived except pursuantweittng signed by the Borrowers, the Lenders dral t
Facility Agent. This Agreement may be executedia br more counterparts, each of which shall ctutstian
original but all of which when taken together stwalhstitute a single contract. Delivery of an exedu
counterpart of a signature page of this Agreemgielecopy or other electronic transmission shaleHective
as delivery of a manually executed counterparhisf Agreement.

SECTION 6.No Novation . This Agreement shall not extinguish the Indebtedregstanding
under the Existing Credit Agreement. Nothing he@ntained shall be construed as a substitutiorowation
of the Indebtedness outstanding under the Exigireglit Agreement, which shall remain outstandirtgrathe
Amendment Effective Date as modified hereby. Ndtatanding any provision of this Agreement, the
provisions of Sections 2.15, 2.16, 2.17 and 9.0®efRestated Crec
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Agreement will continue to be effective as to adlttars arising out of or in any way related to $amt events
existing or occurring prior to the Amendment EffeetDate but only to the extent expressly set fthtrein.

SECTION 7.Natices . All notices hereunder shall be given in accordamitk the provisions
of Section 9.01 of the Restated Credit Agreement.

SECTION 8.Applicable Law; Waiver of Jury Trial . (A) THIS AGREEMENT SHALL
BE CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE STATE OF
NEW YORK.

(B) EACH PARTY HERETO HEREBY AGREES AS SET FORTH IN SECTION 9.10
OF THE RESTATED CREDIT AGREEMENT AS IF SUCH SECTION WERE SET FORTH IN FULL
HEREIN EXCEPT THAT THE TERM “AGREEMENT” THEREIN SHALL BE DEEMED TO REFER
TO THIS AGREEMENT.

SECTION 9.Affirmation of Guarantor. The Company hereby consents to the Restated Credit
Agreement, and hereby confirms and agrees thaitiligations of the Company contained in the Guamant
Agreement and in any other Loan Documents to whiisha party are, and shall remain, in full foared effect
and are hereby ratified and confirmed in all resqt
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly execu
by their respective authorized officers as of thg dnd year first written above.

YUM! BRANDS, INC.,

/sl R. Scott Too|
Vice President an
Associate General Couns

YUM! RESTAURANT HOLDINGS,

/sl Timothy J. Ashb
Director

YUM! RESTAURANTS INTERNATIONAL
SA.R.L.,, LLC (U.S. BRANCH).

/s/ Alan Kohn
Branch Manage

YUM! RESTAURANTS INTERNATIONAL
(CANADA) LP, by its general partner YUM!
BRANDS CANADA MANAGEMENT HOLDING,
INC.,

/sl Sabina Rizv
Chief Financial Officel




HSBC BANK USA, NA,
/sl Martin J. Haythorn

Managing Directo

Wachovia capital finance corporation (cana

/s/ Carmela Massa

First Vice Presider

WACHOVIA BANK NATIONAL ASSOCIATION,
by
/sl Mark S. Suppl

Vice Presiden

COOPERATIEVE CENTRALE RAIFFEISEN-
BOERENLEENBANK B.A. "RABOBANK
INTERNATIONAL", NEW YORK BRANCH,

/s/ Tamira Treffer-Herrera

Executive Directo

/s/ Brett Delfino

Executive Directo

RABOBANK NEDERLAND CANADIAN
BRANCH,

/s/ Rommel Doming:

Vice Presiden

/s/ Anthony H. Liang

Vice Presiden



THE BANK OF NOVA SCOTIA,

/s/ Barry Hillcoat

Director

JPMORGANCHASE BANK, N.A., Londor

/s/ Barry Bergmal

Managing Directo

JPMORGAN CHASE BANK, N.A.

/s/ Barry Bergmai

Managing Directo

CITIBANK INTERNATIONAL PLC, individually
and as Facility Agen

/sl Paul Gibb:

Vice Presiden

CITIBANK, N.A., LONDON BRANCH,
/s/ Paul Gibb:

Vice Presiden

CITIBANK, N.A., CANADIAN BRANCH, as a
Lender and as Canadian Facility Age

/sl Niyousha ZarinpoL

Authorized Signe
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CREDIT AGREEMENT (the “ Agreemeri} dated as of November 8,
2005, as amended and restated as of Septembeddfh,&mong YUM! BRANDS,
INC., YUM! RESTAURANT HOLDINGS, YUM! RESTAURANTS
INTERNATIONAL S.a.R.L., LLC (U.S. BRANCH) and YUMRESTAURANTS
INTERNATIONAL (CANADA) LP, the LENDERS party heret@I TIBANK
INTERNATIONAL PLC, as Facility Agent and CITIBANKN.A., CANADIAN
BRANCH, as Canadian Facility Agent.

WHEREAS, the Company (such term, and other capédlierms used herein, being used as
defined in Section 1.01 of this Agreement), therBaewers, the Lenders and the Agents are partieiedit
Agreement dated as of November 8, 2005 (as ametitet] Existing Credit Agreemefi}, as in effect
immediately prior to the Amendment Effective Dads (lefined herein);

WHEREAS, the Company, the Borrowers and the Lenderparties to the Amendment and
Restatement Agreement dated as of September 16,(#60“ Amendment and Restatement Agreerfient

WHEREAS, subject to the satisfaction of the cowdisi set forth in the Amendment and
Restatement Agreement, the Existing Credit Agredrsieall be amended and restated as provided herein:

NOW, THEREFORE, the parties hereto agree as follows

ARTICLE |
Definitions

SECTION 1.01. Defined Termés used in this Agreement, the following terms hthe
meanings specified below:

“ Acquired Busines$ means any Person, property, business or asseiraddor, as
applicable, proposed to be acquired) by the Compam@ySubsidiary pursuant to a Permitted Acquisitio

“ Adjusted EBITDA"” means, for any period, the Consolidated EBITDAR# Company for
such period, adjusted (a) to include (to the exteniotherwise included) the Consolidated EBITDAaaf
Acquired Business acquired during such period (aakbly for purposes of determining whether a psagbo
acquisition is a Permitted Acquisition pursuantteuse (d) of the definition of the term Permitfezjuisition,
any Acquired Business that, at the time of caleotadf Adjusted EBITDA for such purpose, has beeguared
subsequent to the end of such period and prian¢b §me as well as that proposed to be acquiredjuant to
a Permitted Acquisition and not subsequently sodthsferred or otherwise disposed of during suctogéor,
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solely for purposes of determining whether a pregascquisition is a Permitted Acquisition, subsedqoe the
end of such period and prior to such time), basethe actual Consolidated EBITDA of such Acquired
Business for such period (including the portiorré¢ioé attributable to such period prior to the daftacquisitior
of such Acquired Business) and (b) to exclude thesBlidated EBITDA of any Sold Businessld, transferre
or otherwise disposed of during such period (aakblyg for purposes of determining whether a progose
acquisition is a Permitted Acquisition pursuantimuse (d) of the definition of the term Permitfechuisition,
any Sold Business that, at the time of calculatibAdjusted EBITDA for such purpose, has been sold,
transferred or otherwise disposed of subsequehetend of such period and prior to such time)etam the
actual Consolidated EBITDA of such Sold Businessstach period (including the portion thereof atitéble
to such period prior to the date of sale, transfatisposition of such Sold Business). For purpages
calculating Adjusted EBITDA for any period, the poon of the Consolidated EBITDA of any Acquired
Business that is to be included in Adjusted EBITfdAsuch period that is attributable to the pefpoidr to the
date of acquisition of such Acquired Business dhaltletermined as though all net income of suctuiked
Business for such period was distributed to thelérsl of the Equity Interests of such Acquired Besin
ratably.

“ Adjusted LIBO Rat€' means, with respect to any LIBOR Borrowing foydnterest
Period, an interest rate per annum (rounded upwé#ndscessary, to the next 1/100 of 1%) equahjdlie
LIBO Rate for such Interest Period multiplied by {he Statutory Reserve Rate.

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

“ Affiliate " means, with respect to a specified Person, andbeson that directly, or
indirectly through one or more intermediaries, Colstor is Controlled by or is under common Contith
the Person specified.

“ Agents” means the Facility Agent and the Canadian Faciligent.

“ Alternative Currency means Sterling, with respect to the Loans madeedJK Borrower
or Canadian Dollars, with respect to the Loans madke Canadian Borrower.

“ Alternative Currency Borrowing means a Borrowing comprised of Alternative Cuogn

Loans.

“ Alternative Currency Equivaleritmeans, with respect to an amount in U.S. Doltarany
date in relation to a specified Alternative Curngrtbe amount of such specified Alternative Curseti@at may
be purchased with such amount of U.S. Dollars@Shot Exchange Rate with respect to such Alteraati
Currency on such date.

“ Alternative Currency Loa” means any Loan denominated in an Alternative Cuayre
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“ Amendment and Restatement Agreenigmis the meaning assigned to such term in the
recitals hereto.

“ Amendment Effective Datéhas the meaning assigned to such term in the Aiment and
Restatement Agreement.

“ Applicable Percentagémeans, with respect to any Lender, the percentédfee total
Commitments represented by such Lender's Commitnhiethie Commitments have terminated or expired, th
Applicable Percentages shall be determined based g Commitments most recently in effect, giviffgct
to any assignments.

“ Applicable Margin” means, for any day, with respect to any Loan tneder, the applicable
margin per annum set forth below based upon (ajatiegs by Moody's and S&P, respectively, appliean
such date to the Index Debt and (b) the Leveragi® Rathe Category applicable to the ratings bkshed or
deemed to have been established (as set forth pbioioody’s and S&P for the Index Debt (the “ Ixde
Category’) shall fall within a Category numerically highér.e., less favorable to the Borrowers) than the
Category applicable to the Leverage Ratio (thevdrage Categor$), then the Applicable Margin shall be
determined by reference to the Leverage Categooyiged, that in any case where the Leverage Category is
more than one Category numerically lower (imore favorable to the Borrowers) than the appleandex
Category, then the Applicable Margin shall be dataed by reference to the Category one numeridaiiyer
(i.e., more favorable to the Borrowers) than the appledndex Category. If the Leverage Category ia in
Category numerically higher (i.eless favorable to the Borrowers) than the IndateGory, then Applicable
Margin shall be determined by reference to therdategory.

Applicable
Index Debt Margin
Category Ratings Leverage Rati (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 Moaglgr S&P shall not have in effect a rating
for the Index Debt (other than by reason of thewirstances referred to in the last sentence op#risgraph),
then such rating agency shall be deemed to hasblistted a rating in Category 7; (ii) if the rasnegstablished
or deemed to have been established by Moody’s &mdf&r the Index Debt shall fall within different
Categories, the Applicable Margin shall be basetherCategory numerically lower (i.e., more favdeato the
Borrowers) of the two ratings unless one of the tatings is two or more Categories numerically loywe.,
more favorable to the Borrowers) than the othewtliich case the Applicable Margin shall be detegdiby
reference to the Categc



one numerically higher (i.e., less favorable toBoerowers) than the Category numerically loweg.(imore
favorable to the Borrowers) of the two ratings; &inylif the ratings established or deemed to hbgen
established by Moody’s and S&P for the Index Dédiatlishe changed (other than as a result of a chanipe
rating system of Moody’s or S&P), such change shalkffective as of the date on which it is finshaunced
by the applicable rating agency, irrespective oéwhotice of such change shall have been furnibiigde
Company to the Agent and the Lenders pursuantd¢tdde5.01 or otherwise. Each change in the Appliea
Margin shall apply during the period commencingtom effective date of such change and ending odate
immediately preceding the effective date of thetrsexch change. If the rating system of Moody’s &Phall
change, or if either such rating agency shall céabe in the business of rating corporate deligabibns, the
Company, the Borrowers and the Lenders shall nagoith good faith to amend this definition to reflsuch
changed rating system or the unavailability ofnggi from such rating agency and, pending the éffaotss of
any such amendment, the Applicable Margin shaddtermined by reference to the rating most recently
effect prior to such change or cessation.

For purposes of the foregoing, (i) the Leveragedgtiall be determined as of the end of «
fiscal quarter of the Company'’s fiscal year basgdnuthe Company’s consolidated financial statements
delivered pursuant to Section 5.01(a) or (b); anedéch change in the Applicable Margin resultfrmm a
change in the Leverage Ratio shall be effectivéinguhe period commencing on and including the déte
delivery to the Facility Agent of such consolidafethncial statements indicating such change améhgron
the date immediately preceding the effective datb@next change in the Applicable Margin; provdieat the
Leverage Ratio shall be deemed to be based on @gtédA) at any time that an Event of Default @tihan
an Event of Default of the type set forth in clagseor (h) of Section 7.01) has occurred and iginaing or
(B) if the Company fails to deliver the consolidhfeancial statements required to be delivered pyrsuant
to Section 5.01(a) or (b), during the period frdra expiration of the time for delivery thereof ifiiut
excluding the date that) such consolidated findrste&@ements are delivered.

“ Applicable Swingline Percentademeans (a) in respect of any funding of Luxembourg
Swingline Loans, 43.75% for each of Citibank N.lLondon and JPMorgan Chase Bank, N.A. and 12.50% for
Wachovia Bank N.A., and (b) in respect of any fungdof UK Swingline Loans, 41.77215% for each of
Citibank N.A., London and JPMorgan Chase Bank, NaAd 16.4557% for Wachovia Bank N.A.

“ Approved Fund' has the meaning assigned to such term in Se6tioh

“ Assigned Dollar Valué has the meaning assigned to such term in Se2tiof

“ Assignment and Assumptidnrmeans an assignment and assumption enteredyrao b
Lender and an assignee (with the consent of arty pdrose consent



required by Section 9.04), and accepted by thdifaagent, in the form of Exhibit A or any otheorfm
approved by the Facility Agent.

“ Augmenting Lendef has the meaning set forth in Section 2.06.

“ Availability Period” means the period from and including the Effecidate to but
excluding the earlier of the Maturity Date and tlage of termination of the Commitments.

“B/A " and “ Bankers Acceptance$means a bill of exchange, including a deposituaitly
issued in accordance with the Depository Bills Blades Act (Canada), denominated in Canadian Dollars
drawn by the Canadian Borrower and accepted byndérein accordance with the terms of this Agreement

“ B/A Drawing " means B/As accepted and purchased on the sameuddtas to which a
single Contract Period is in effect including amfABEquivalent Loans accepted and purchased onatime s
date and as to which a single Contract Period éfact. For greater certainty, all provisions luktAgreement
which are applicable to B/As are also applicabletatis mutandis, to B/A Equivalent Loans.

“ B/A Equivalent Loan’ has the meaning assigned to such term in Se2tioh

“ Board” means the Board of Governors of the Federal Resgystem of the United States
of America.

“ Borrowers” means the UK Borrower, the Luxembourg Borrowed #ime Canadian
Borrower.

“ Barrowing " means (a) Revolving Loans of the same Class ame,Tmade, converted or
continued on the same date and, in the case of RIB@ans, as to which a single Interest Period &fiact or
(b) Swingline Loans of the same Class made ongheedlate.

“ Borrowing Request means a request by a Borrower for a Revolvingr8emg in
accordance with Section 2.03 or a Swingline Borrmapursuant to Section 2.05.

“ Business Day means any day that is not a Saturday, Sundayhar @ay on which
commercial banks in London or New York City arehemiized or required by law to remain closed; predid
that, (a) when used in connection with a LIBOR Ld#e term “Business Day” shall also exclude any ala
which banks are not open for dealings in deposithé applicable currency in the London interbarsickat,
and (b) when used in connection with any Loan @ Biade to or drawn by the Canadian Borrower, the te
“Business Dg” shall also exclude any day on which banks are pendor business in Toront
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“ Canadian Alternate Base Rdtmeans, for any day, a rate per annum equal tgtéater of
(a) the interest rate per annum publicly annouricad time to time by the Canadian Facility Agenitas
reference rate in effect on such day at its prialogffice in Toronto for determining interest ratggplicable to
commercial loans denominated in Canadian DollaGanada (each change in such reference rate being
effective from and including the date such chasgaublicly announced as being effective) and (b)ititerest
rate per annum equal to the sum of (i) the CDOReRatsuch day (or, if such rate is not so repastethe
Reuters Screen CDOR Page, the average of theuatesgfor bankers’ acceptances denominated in Gamad
Dollars with a term of 30 days received by the Clana Facility Agent at approximately 10:00 a.m.rdmto
time, on such day (or, if such day is not a Busri2ay, on the next preceding Business Day) fromarmaore
banks of recognized standing selected by it) ah@.60% per annum.

“ CABR ", when used with respect to any Loan or Borrowinfgreeto whether such Loan,
the Loans comprising such Borrowing, are bearitgrést at a rate determined by reference to thadan
Alternate Base Rate.

“ Canadian Borrowet means Yum! Restaurants International (Canada)eLlifnited
partnership organized and existing under the ldvikeoProvince of Ontario, Canada.

“ Canadian Dollars or “ Cdn.$” means lawful currency of Canada.

“ Canadian Facility Agentmeans Citibank N.A., Canadian Branch in its catyaas facility
sub-agent for the Lenders hereunder.

“ Canadian Revolving Borrowingmeans a Borrowing comprised of Canadian Revolving

Loans.

“ Canadian Revolving Credit Exposureneans, with respect to any Lender at any time, th
sum of (a) the aggregate principal amount of sushder’'s Canadian Revolving Loans denominated in U.S
Dollars outstanding at such time, (b) the Assigbetlar Value of the aggregate principal amountudts
Lender’'s Canadian Revolving Loans denominated ima@&n Dollars outstanding at such time and (c) the
Assigned Dollar Value of the aggregate face amofitite B/As accepted by such Lender and outstarating
such time.

“ Canadian Resideritmeans at any time, a Person who at that timis (@sident in Canada
for purposes of the Income Tax Act (Canada) oiigign authorized foreign bank which at all time&ds all of
its interest in the Loans made to the Canadiand®ar hereunder in the course of its Canadian bgnkin
business for the purposes of the Income Tax Aché&da).

“ Canadian Revolving Log” means a Loan made pursuant to Section 2.0




“ Capital Expenditure means, for any period, (a) the additions to propelant and
equipment and other capital expenditures of the izom and its Included Subsidiaries that are (orlavbe)
set forth in a consolidated statement of cash flofathe Company for such period prepared in aceardavith
GAAP (except for the exclusion of Excluded Subsiés) and (b) Capital Lease Obligations incurredHzy
Company and its Included Subsidiaries during sweiod; provided that consideration paid for Peraaitt
Acquisitions shall not be construed to constituspi@al Expenditures.

“ Capital Lease Obligationsof any Person means the obligations of such Petepay rent
or other amounts under any lease of (or other geraent conveying the right to use) real or persprgberty,
or a combination thereof, which obligations areuiegg to be classified and accounted for as calgitales on
balance sheet of such Person under GAAP, and tberarof such obligations shall be the capitalizesbant
thereof determined in accordance with GAAP.

“ CDOR Rat€’ means, on any date, an interest rate per annural égjthe average discount
rate applicable to bankers’ acceptances denominmai€dnadian Dollars with a term of 30 days (forgmses
of the definition of “ Canadian Alternate Base Rater with a term equal to the Contract Period ofrélevan
B/As (for purposes of the definition of “ DiscouRate”) appearing on the Reuters Screen CDOR Page (or on
any successor or substitute page of such Screamyauccessor to or substitute for such Screewnjging rate
guotations comparable to those currently provideguch page of such Screen, as determined by thad@en
Facility Agent from time to time acting reasonakdy)approximately 10:00 a.m., Toronto time, on state
(or, if such date is not a Business Day, on the peeceding Business Day)

“ Change in Control means (a) the acquisition of ownership, directiyindirectly,
beneficially or of record, by any Person or growjth{in the meaning of the Securities Exchange Act384
and the rules of the Securities and Exchange Cosmmnishereunder as in effect on the date herebggaity
Interests representing more than 30% of the agtgemdinary voting power represented by the isarat
outstanding Equity Interests of the Company; (lupation of a majority of the seats (other tharavaseats)
on the board of directors of the Company by Persdrswere neither (i) nominated by the board oécliors
of the Company nor (ii) appointed by directors sminated; or (c) the acquisition of direct or ireit Control
of the 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 change in any law, rule or ragoh or in the interpretation or application thafrby any
Governmental Authority after the date of this Agnemt or (c) compliance by any Lender, by any legdin
office of such Lender or by such Lender’s holdilgnpany, if any) with any request, guideline or diirnee
(whether or not having the force of law) of any ®@mmental Authority made or issued after the datais
Agreement that would be complied with by similasltuated banks acting reasonal
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“ Class”, (a) when used in reference to any Loan or Bomgwrefers to whether such Loan,
or the Loans comprising such Borrowing, are Camagiavolving Loans, Luxembourg Revolving Loans or
Revolving Loans, and (b) when used in referen@ntoBorrower, refers to whether such Borrower & th
Canadian Borrower, the Luxembourg Borrower or thkeRbrrower.

“ CLO " has the meaning assigned to such term in Se6tieh
“ Code” means the Internal Revenue Code of 1986, as agtefndm time to time.

“ Commitment” means, with respect to each Lender, the commitifesuch Lender to mal
Revolving Loans and Swingline Loans hereunder arattept and purchase or arrange for the purchase o
B/As hereunder for the Canadian Borrower, expreasegh amount representing the maximum aggregate
amount of such Lender’s Revolving Credit Exposweehnder, as such commitment may be (a) reduced fro
time to time pursuant to Section_2.89(b) reduced or increased from time to time pans to assignments by
or to such Lender pursuant to Section_9.T#e initial amount of each Lender's Commitmergas forth on
Schedule 2.04s of the Amendment Effective Date, or in the Assignt and Assumption pursuant to which
such Lender shall have assumed its Commitmenppalgable. The initial aggregate amount of the Lensd
Commitments as of the Amendment Effective Date $$860,000,000.

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

“ Consolidated EBITDA’ means, for any Person for any period, Consoliditet Income of
such Person for such period, plus, without dupbceand to the extent deducted from revenues ierdehing
such Consolidated Net Income, the sum of (a) tlyeegmte amount of Consolidated Interest Expensedi
Person for such period, (b) the aggregate amountcofme tax expense of such Person for such pgapall
amounts attributable to depreciation and amortimadif such Person for such period, (d) all non-astrges
and non-cash losses of such Person during suabdpanid (e) all losses from the sale of assetsarithie
ordinary course of business of such Person durinf period and minus, without duplication and ® éxtent
added to revenues in determining such Consoliddetdncome for such period, all gains from the sdle
assets outside the ordinary course of businessobf Berson during such period, all as determinea on
consolidated basis with respect to such Persoritasdbsidiaries in accordance with GAAP (excapthe
case of the Company, for the exclusion of Excluiabisidiaries). Unless the context otherwise require
references to “Consolidated EBITDA” are to Consalat EBITDA of the Company and the Included
Subsidiaries.

“ Consolidated EBITDAR means, for any Person for any period, the sui@afsolidated
EBITDA of such Person for such period and Rentgddfse of such Person for such period. Unless thiexb
otherwise requires, references




“Consolidated EBITDAR” are to Consolidated EBITDARthe Company and the Included Subsidiaries.

“ Consolidated Indebtedne%sneans, as of any date of determination, withauli¢ation
(a) the aggregate principal amount of Indebtednétise Company and the Included Subsidiaries oodéhg
as of such date (including Indebtedness of Excli@ldasidiaries to the extent Guaranteed by the Coynpa
any Included Subsidiary), plus (b) the Securitmathmount as of such date, minus (c) the aggremateunt o
cash and Permitted Investments (other than anyamegtPermitted Investments that are subject teen)Li
owned by the Company and the Included Subsidiasesf such date, determined on a consolidated lasis
accordance with GAAP (except for the exclusion xéleded Subsidiaries); providedat, for purposes of this
definition, the term “Indebtedness” shall excluddigations as an account party in respect of Isttéicredit to
the extent that such letters of credit have nohlrawn upon.

“ Consolidated Interest Expenseneans, for any Person for any period, the intezgpense,
both expensed and capitalized (including the isteatemponent in respect of Capital Lease Obliga)ion
accrued or paid by such Person during such pedietgérmined on a consolidated basis with respestich
Person and its Subsidiaries in accordance with Ge®eept, in the case of the Company, for the estatuof
Excluded Subsidiaries); provided that interest espeof an Excluded Subsidiary shall be deemed totbeest
expense of the Company to the extent such intergsnse relates to Indebtedness to the extent @aachby
the Company or an Included Subsidiary. Unless tigext otherwise requires, references to “Constdidia
Interest Expense” are to Consolidated Interest BEsp@f the Company and the Included Subsidiaries.

“ Consolidated Net Incomemeans, for any Person for any period, net incormessrof sucl
Person for such period determined on a consolidadsis with respect to such Person and its sulbigdian
accordance with GAAP; provided that, in the casthefCompany, there shall be excluded (a) the ircom
any Person (other than a Foreign Subsidiary) irckvany other Person (other than the Company or any
Domestic Subsidiary or any director holding quatifyshares in compliance with applicable law) hsra
interest, except to the extent of the Attributdibleome (as defined below) of such Person, (b)rkherme of
any Excluded Subsidiary, except to the extent efamount of dividends or other distributions (irtthg
distributions made as a return of capital or reparyhof principal of advances) actually paid to @e@mpany or
any Included Subsidiaries by such Excluded Subsidiaring such period, (c) the income (or lossaoy
Person accrued prior to the date it becomes a @iabsior is merged into or consolidated with thex@any or
any of the Subsidiaries or the date such Persa@ssta are acquired by the Company or any of theidiabies
and (d) for purposes of Section 6.06, without drgilon and to the extent added to or subtracted fevenues
in determining net income or loss for such peratnon-cash extraordinary items during such perasd
determined on a consolidated basis for the Compardythe Subsidiaries in accordance with GAAP. Unths
context otherwise requires, references to “Conatdid Net Income” are to Consolidated Net Incomghef
Company and the Included Subsidiaries. For purplsesof, Attributable Incom”



10

means, for any period, (i) in the case of any Ddim&ubsidiary at least 90% of the Equity Interestahich
are owned (directly or indirectly) by the Compaaygortion of the net income of such Subsidiarysiach
period equal to the Company’s direct or indirechevship percentage of the Equity Interests of such
Subsidiary or (ii) in the case of any Domestic Sdibsy less than 90% of the Equity Interests inehhare
owned (directly or indirectly) by the Company, #maount of dividends or other distributions (incugli
distributions made as a return of capital or repayhof principal of advances) actually paid by sGcibsidiary
to the Company or a wholly owned Domestic Subsjdiar

“ Consolidated Net Tangible Assétmeans, with respect to the Company as of any, date
total amount of assets (less applicable valuatilmavances) after deducting (a) all current liabskt (excluding
(i) the amount of liabilities which are by theirries extendable or renewable at the option of tHigabto a
date more than 12 months after the date as of vithizlamount is being determined, (ii) the curremtipn of
long-term Indebtedness and (iii) loans outstandinder the Existing Company Credit Agreement) andllb
goodwill, tradenames, trademarks, patents, unaeeatiilebt discount and expense and other like iiiikng
assets, all as set forth on the most recent bakstmeet of the Company and its consolidated Sulysdia
included in financial statements of the Companyvéetd to the Facility Agent on or prior to suchalaf
determination pursuant to clause (a) or (b) of i82¢.01 and determined on a consolidated basiséordanc
with GAAP.

“ Contract Period means, with respect to any B/A, the period comaireg on the date such
B/A is issued and accepted and ending on the drt&0 90 or 180 days (or, with the consent of damider,
any other number of days) thereafter, as the Candiorrower may elect; providedat if such Contract Peri
would end on a day other than a Business Day, €acltract Period shall be extended to the next futing
Business Day.

“ Control” means the possession, directly or indirectlythef power to direct or cause the
direction of the management or policies of a Peradrether through the ability to exercise votingveo, by
contract or otherwise. * Controllingand “ Controlled’ have meanings correlative thereto.

“ Default” means any event or condition which constitutes\anEof Default or which upc
notice, lapse of time or both would, unless curediaved, become an Event of Default.

“ Denomination Dat& means, in relation to any Alternative Currencyr®wing, the date
that is three Business Days before the date suctoBimg 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 (roungieward, if
necessary, to the nearest Cdn.$.01) calculateduttypiging (a) the face
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amount of such B/A by (b) the quotient obtaineddbyding (i) one by (ii) the sum of (A) one and (B)e
product of (x) the Discount Rate (expressed ascarid) applicable to such B/A and (y) a fractionwddich the
numerator is the Contract Period applicable to ®/¢hand the denominator is 365, with such quotleing
rounded upward or downward to the fifth decimakpland .000005 being rounded upward.

“ Discount Raté’ means, with respect to a B/A being accepted amdhased on any day,
(a) for a Lender which is a Schedule | Bank, (8 @DOR Rate applicable to such B/A or (ii) if theabunt
rate for a particular Contract Period is not quaiadhe Reuters Screen CDOR Page, the arithmetiage (as
determined by the Canadian Facility Agent) of thecpntage discount rates (expressed as a decichal an
rounded upward, if necessary, to the nearest 1810%6) quoted to the Facility Agent by the Schedule
Reference Banks as the percentage discount ratieiett each such bank would, in accordance withatsnal
practices, at approximately 10:00 a.m., Toronteetion such day, be prepared to purchase bankers’
acceptances accepted by such bank having a facendienod term comparable to the face amount andr&int
Period of such B/A, and (b) for a Lender which NM@n-Schedule | Bank, the lesser of (i) the CDOReRa
applicable to such B/A plus 0.10% per annum andH@ arithmetic average (as determined by the @ana
Facility Agent) of the percentage discount rate(essed as a decimal and rounded upward, if negede
the nearest 1/100 of 1%) quoted to the Canadiaititifagent by the Non-Schedule | Reference Bankstee
percentage discount rate at which each such banldwio accordance with its normal practices, at
approximately 10:00 a.m., Toronto time, on such, th&yprepared to purchase bankers’ acceptancegtadce
by such bank having a face amount and term comiegatalthe face amount and Contract Period of su¢h B

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

“ Effective Date” means November 8, 2005, the date on which théitions specified in
Section 4.01 of the Existing Credit Agreement waeatisfied.

“ Environmental Law$ means all laws, rules, regulations, codes, omtiea, orders,
decrees, judgments, injunctions or binding agreesnesued, promulgated or entered into by or with a
Governmental Authority, relating in any way to #mvironment, preservation or reclamation of natural
resources, the presence, management, Releaseatetied Release of any Hazardous Material or tohherad
safety matters.

“ Environmental Liability” means any liability, contingent or otherwise (irding any
liability for damages, costs of environmental coiapte, investigation or remediation, fines, peealtr
indemnities), of the Company or any Subsidiaryatlyeor indirectly resulting from or based upon Y&)lation
of any Environmental Law, (b) the generation, ummdling, transportation, storage, treatment quatial of
any Hazardous Materials, (c) exposure to any Hazexdlaterials, (d) the presence, Release or thredte
Release of any Hazardous Materials or (e) any aofjtagreement or oth
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consensual arrangement pursuant to which liabgdigssumed or imposed with respect to any of thegfiing.

“ Equity Interests means shares of capital stock, partnership isterenembership interests
in a limited liability company, beneficial interesh a trust or other equity ownership interesta Person, and
any warrants, options or other rights entitling biodder thereof to purchase or acquire any suchtyenperests

“ ERISA " means the Employee Retirement Income SecurityoAdi974, as amended from
time to time.

“ ERISA Affiliate " means any trade or business (whether or not purated) that, together
with the Company, is treated as a single emplogpeeu Section 414 of the Code.

“ ERISA Event’” means (a) any “reportable event”, as definedénti®n 4043 of ERISA or
the regulations issued thereunder with respectRtaa (other than an event for which the 30-dayceqteriod
is waived); (b) the existence with respect to alanPf an “accumulated funding deficiency” (as defi in
Section 412 of the Code or Section 302 of ERISAjethier or not waived; (c) the filing pursuant to
Section 412(d) of the Code or Section 303(d) of &Rbf an application for a waiver of the minimurméling
standard with respect to any Plan; (d) the incuredsy the Company or any of its ERISA Affiliatesaofy
liability under Title IV of ERISA with respect tté termination of any Plan; (e) the receipt byG@oenpany or
any ERISA Affiliate from the PBGC or a plan adminggor of any notice relating to an intention toéate
any Plan or Plans or to appoint a trustee to adit@nany Plan; (f) the incurrence by the Compangnyrof its
ERISA Affiliates of any liability with respect tdé withdrawal or partial withdrawal from any Plan o
Multiemployer Plan; or (g) the receipt by the Compar any ERISA Affiliate of any notice, or the ggpt by
any Multiemployer Plan from the Company or any ERIEfiliate of any notice, concerning the impositiof
Withdrawal Liability or a determination that a Mielinployer Plan is, or is expected to be, insoharih
reorganization, within the meaning of Title IV oRESA.

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

“ Excluded Equity Interestsmeans, with respect to any Person, any Equityrést that by
its terms or otherwise (a) matures or is subjecbémdatory redemption or repurchase pursuant itikiang
fund obligation or otherwise; (b) is convertiblédror exchangeable or exercisable for Indebtedoeasy
Excluded Equity Interest at the option of the holidhereof; or (c) may be required to be redeemed or
repurchased at the option of the holder thereoftinle or in part.

“ Excluded Subsidiary means a Foreign Subsidiary of which securitiestber ownership
interests representing less than 80% of the owtstgrtapital stock or other equity interests, asdase may b
are, at the time any determination is being madeeficially owned, whether directly or indirectlyy the
Company
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“ Excluded Taxe$ means, with respect to the Facility Agent, then@dian Facility Agent,
any Lender or any other recipient of any paymemtetanade by or on account of any obligation of any
Borrower hereunder, (a) income or franchise tamgmised on (or measured by) its net income by the
jurisdiction under the laws of which such recipientrganized or in which its principal office tchted or, ir
the case of any Lender, in which its applicablalieg office is located, (b) any branch profits teoe any
similar tax imposed by any jurisdiction in whictetrecipient is located and (c) in the case of &igorLender
(and, for purposes of subsection (c)(x)(iii) ofstldiefinition, any Lender) (other than an assignesyant to a
request by the Company under Section 2.19(b))vatiholding tax that is imposed on amounts pay#dle
such Lender (x) at the time such Lender (i) becoagarty to this Agreement, (ii) designates a newding
office or (iii) in respect of any obligation of tli&anadian Borrower where such Lender is not a Ganad
Resident (pursuant to the definition of such temreffect at the Amendment Effective Date) or (Wilatitable
to such Foreign Lendexfailure to comply with Section 2.17(e) or Sectibh7(f), except and only to the ext
that such Foreign Lender (or its assignor, if amgy entitled, at the time of designation of a nemding office
(or assignment), to receive additional amounts ftieenapplicable Borrower with respect to such waiding
tax pursuant to Section 2.17(a). For the purposésra (c) above, a withholding tax includes anyTiaat a
Lender is required to pay pursuant to paragrapl3t? of the Income Tax Act (Canada).

“ Existing Company Credit Agreemehimeans the Amended and Restated Credit Agreement
dated as of September 7, 2004, as amended, am®@pthpany, the lenders party thereto and JPMorgan
Chase Bank, N.A., as administrative agent.

“ Existing Credit Agreemerithas the meaning assigned to such term in théatediereto.

“ Facility Agent” means Citibank International plc, in its capaatyfacility agent for the
Lenders hereunder.

“ Federal Funds Effective Ratameans, for any day, the weighted average (roungeduds
if necessary, to the next 1/100 of 1%) of the ratesvernight Federal funds transactions with mesbéthe
Federal Reserve System arranged by Federal fuo#ieis; as published on the next succeeding BusiDags
by the Federal Reserve Bank of New York, or, iftstatte is not so published for any day that is silB2ss
Day, the average (rounded upwards, if necessatfietaext 1/100 of 1%) of the quotations for suak fbr
such transactions received by the Facility Agenitrfithree Federal funds brokers of recognized standi
selected by it.

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

“ Fixed Charge Coverage Ratianeans, for any period, the ratio of (i) Consotath
EBITDAR of the Company for such period minus Cadgitependitures for such period to (ii) the sum of
Consolidated Interest Expense of the Company foin geriod plus Rental Expense of the Company foh su
period.
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“ Foreign Lendef means, in respect of any payments to be made by account of any
obligation of any Borrower hereunder, any Lendet th organized under the laws of a jurisdictidmeotthan
the jurisdiction in which such Borrower is orgarize

“ Foreign Subsidiary means a Subsidiary organized under the lawsjofisdiction other
than the United States of America, any State tHerethe District of Columbia.

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

“ Governmental Authority means the government of the United States of Aragany othe
nation or any political subdivision thereof, wheatltate or local, and any agency, authority, imetrotality,
regulatory body, court, central bank or other grditercising executive, legislative, judicial, tagj regulatory
or administrative powers or functions of or pertiagnto government.

“ Guarante€ of or by any Person (the “ guarantdrmeans any obligation, contingent or
otherwise, of the guarantor guaranteeing or hathegeconomic effect of guaranteeing any Indebtesioes
other obligation of any other Person (the “ primabjigor”) in any manner, whether directly or indirectiyca
including any obligation of the guarantor, direcirdirect, (a) to purchase or pay (or advanceupply funds
for the purchase or payment of) such Indebtednesther obligation or to purchase (or to advancsugmply
funds for the purchase of) any security for thenpegt thereof, (b) to purchase or lease properturgees or
services for the purpose of assuring the owneuci $ndebtedness or other obligation of the payrtteareof,
(c) to maintain working capital, equity capitalaty other financial statement condition or liqujdif the
primary obligor so as to enable the primary obligopay such Indebtedness or other obligation pagdan
account party in respect of any letter of creditetter of guaranty issued to support such Indetessl or
obligation;_provided that the term Guarantee shall not include endoesés for collection or deposit in the
ordinary course of business.

“ Guarantee Agreemefiimeans the Guarantee Agreement substantiallyariaim of
Exhibit B among the Borrowers, the Company, ther@ni@rs and the Facility Agent.

“ Guarantors' means the Initial Guarantors and any other Suésas that become parties to
the Guarantee Agreement.

“ Hazardous Material$means all explosive or radioactive substancesastes and all
hazardous or toxic substances, wastes or othartanotk, including petroleum or petroleum distiltate
byproducts, asbestos or asbestos-containing miatgr@ychlorinated biphenyls, radon gas, infeciion
medical wastes and all other substances or wakts/aature regulated pursuant to any Environniéuata.

“ Hedging Agreement means any interest rate protection agreemergjdarcurrency
exchange agreement or other interest or currendyasge rate hedging arrangem
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“ Included Subsidiary means any Subsidiary that is not an Excluded Blidoy.

“ Indebtedness of any Person means, without duplication, (a)oaligations of such Person
for borrowed money or with respect to depositsdwaaces of any kind, (b) all obligations of suchd@a
evidenced by bonds, debentures, notes or simariments, (c) all obligations of such Person upbith
interest charges are customarily paid, (d) allgailons of such Person under conditional sale loerditle
retention agreements relating to property acquigeduch Person, (e) all obligations of such Pemsaaspect
of the deferred purchase price of property or ses/{excluding current accounts payable incurretién
ordinary course of business), (f) all Indebtedrdssthers secured by (or for which the holder aftsu
Indebtedness has an existing right, contingenttegravise, to be secured by) any Lien on propertpaxhor
acquired by such Person, whether or not the Indebktes secured thereby has been assumed, (g) airGess
by such Person of outstanding Indebtedness of otbtiner than Guarantees of contingent lease pagmen
related to sales of restaurants by the Companytren8ubsidiaries or their predecessors in intéhestsoever
effected)), (h) all Capital Lease Obligations oflsdPerson, (i) all obligations, contingent or othise, of such
Person as an account party in respect of |lettecsenlit and letters of guaranty and (j) all obligas, continger
or otherwise, of such Person in respect of bankerséptances. The Indebtedness of any Persorirgtiatie
the Indebtedness of any other entity (including pastnership in which such Person is a generahpgrto the
extent such Person is liable therefor as a re$sltich Person’s ownership interest in or othertiaiahip with
such entity, except to the extent the terms of $ndbbtedness provide that such Person is notlidigrefor.

“ Indemnified Taxes means Taxes other than Excluded Taxes.

“ Index Debt” means (a) indebtedness in respect of the obtigatof the Company under the
Existing Company Credit Agreement or, if such ingelness is not rated by the relevant rating agéscthe
Existing Company Credit Agreement ceases to bé&f@tte or is guaranteed or secured on a basisrdiffehan
this Agreement), (b) senior unsecured, long-terdeltedness for borrowed money of the Company shaot
guaranteed by any other Person or subject to dmgr otedit enhancement (regardless of whether theney
such indebtedness outstanding).

“ Information Memoranduni means the Confidential Information Memorandunmedat
October 2005 relating to the Company, the Borrowaeidsthe Transactions.

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

“ Interest Election Requesimeans a request by the Borrower to convert otinaa a
Revolving Borrowing in accordance with Section_2.08

“ Interest Payment Datemeans (a) with respect to any CABR Loan, the dtst of each
March, June, September and December, and (b) esfect to an
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LIBOR Loan, the last day of the Interest Periodlizgagple to the Borrowing of which such Loan is at@and,
in the case of a LIBOR Borrowing with an InterestiBd of more than three months’ duration, eachptay
to the last day of such Interest Period that ocatistervals of three monthduration after the first day of su
Interest Period.

“ Interest Period means (a) with respect to any LIBOR Borrowingttisanot a Swingline
Borrowing, the period commencing on the date ohdBierrowing and ending on the numerically
corresponding day in the calendar month that is me, three or six months thereafter (or with te@sent of
each participating Lender, such other number ofthar days thereafter) as the applicable Borranay
elect, and (b) with respect to any LIBOR SwinglB@rowing, the period commencing on the date ohsuc
Borrowing and ending such number of days (not ediogeseven days) thereafter as the applicable Banro
may elect; providethat (i) if any Interest Period would end on a détyer than a Business Day, such Interest
Period shall be extended to the next succeedinBss Day unless (except in the case of a LIBORh§hivie
Borrowing) such next succeeding Business Day wéalldn the next calendar month, in which case such
Interest Period shall end on the next precedindrigss Day and (ii) any Interest Period with a dorat
measured in months and that commences on the lastdss Day of a calendar month (or on a day factwh
there is no numerically corresponding day in tte¢ ¢@lendar month of such Interest Period) shall@nthe
last Business Day of the last calendar month offi $oierest Period. For purposes hereof, the date of
Borrowing initially shall be the date on which sugbrrowing is made and thereafter shall be thecéiffe date
of the most recent conversion or continuation @hsBorrowing.

“ Lead Arranger$ means Citigroup Global Markets Limited and J.Rorlyan Securities Inc.,
in their capacities as joint mandated lead arrambereunder.

“ Lenders” means the Persons listed on Schedule 2.01 oftirisement and any other
Person that shall have become a party hereto putrsman Assignment and Assumption, other thansarcih
Person that ceases to be a party hereto pursuantAssignment and Assumption. Unless the contieravise
requires, the term “Lender” includes a Swinglineder.

“ Leverage Ratid means, on any date, the ratio of (a) Consolid&tdébtedness as of such
date to (b) Adjusted EBITDA for the period of fozonsecutive fiscal quarters of the Company endeslich
date (or, if such date is not the last day of edligjuarter, ended on the last day of the fiscaltgu of the
Company most recently ended prior to such date).

“LIBO Rate” means, with respect to any LIBOR Borrowing folydnterest Period, (a) in
the case of a Revolving Borrowing, the London ibsek offered rate per annum determined by referemtie
British Bankers’ Association Interest Settlementd’dor deposits with a maturity comparable to dntbrest
Period denominated in the currency in which suchr@®eing is denominated as reflected on the applecab
page of the Telerate Screen (or on any successubatitute page of sur
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service, providing rate quotations comparable ta¢hcurrently provided on such page of such serage
determined by the Facility Agent from time to tifiee purposes of providing quotations of interesésa
applicable to deposits in the currency in whichhsuoan or Borrowing is denominated in the Londaeibank
market) at approximately 11:00 a.m., London time& Business Days prior to the commencement of such
Interest Period, and (b) in the case of a Swindingrowing, the arithmetic mean of the rates (rechdpward
to four decimal places) as supplied to the Fachigent at its request as quoted by the applicaklerf@nce
Banks to leading banks in the London interbank maak approximately 11:00 a.m., London time, ondae
of commencement of such Interest Period, for dépesth a maturity comparable to such Interestdeeri
denominated in the currency in which such Borrowsidenominated. In the event that a rate requdmk
determined pursuant to clause (a) above with réspemy LIBOR Revolving Borrowing for any Interest
Period is not available at the time of determinafiar any reason, then the “ LIBO Rdtwith respect to such
LIBOR Borrowing for such Interest Period shall be arithmetic mean of the rates (rounded upwardsuio
decimal places) for deposits with a maturity corapée to such Interest Period denominated in theenay of
such Borrowing, as supplied to the Facility Agernitsirequest quoted by the applicable Referenc&k8to
leading banks in the London interbank market at@axmately 11:00 a.m., London time, two Businesy®a
prior to the commencement of such Interest Period.

“LIBOR ", when used in reference to any Loan or Borrowinfgreeto whether such Loan
Borrowing, or the Loans comprising such Borrowiacg bearing interest at a rate determined by neferéo
the Adjusted LIBO Rate.

“ Lien " means, with respect to any asset, (a) any moetgdeed of trust, lien, pledge,
hypothecation, encumbrance, charge or securityastén, on or of such asset, (b) the interestwdrador or a
lessor under any conditional sale agreement, ddpése or title retention agreement (or any firagdease
having substantially the same economic effect gsohthe foregoing) relating to such asset andrn(the case
of securities, any purchase option, call or similght of a third party (other than any such rigbts financial
institution under repurchase agreements describelhuse (d) of the definition of “Permitted Invesints”
entered into with such financial institution) withspect to such securities.

“ Lien Basket Amount means, at any time, the sum of (a) the SecutitimaAmount at such
time, plus (b) the aggregate principal amount digalions (including contingent obligations, in tbase of
Guarantees or letters of credit) at such time s&thy Liens permitted under clause (h) of Secti®2 6plus
(c) the fair market value of all property sold artsferred after the Effective Date (as definetheExisting
Company Credit Agreement) pursuant to Sale andd-8ask Transactions permitted by clause (b) of
Section 6.12.

“ Loan Document$ means this Agreement, the Guarantee Agreementpanmissory notes
issued pursuant to Section 2.10(e) and the AmentamehRestatement Agreeme
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“ Loan Parties means the Borrowers and the Guarantors.
“Loan” means a loan made by a Lender to a Borrower pumtsto this Agreement.

“ Luxembourg Borrowel means Yum! Restaurants International §.aLLC (U.S. Branch)
the U.S. Branch of a Luxembourg limited liabilitprapany, registered to do business as a foreigrocatipn
in the State of Kentucky.

“ Luxembourg Revolving Borrowingmeans a Borrowing comprised of Luxembourg
Revolving Loans.

“ Luxembourg Revolving Credit Exposuteneans, with respect to any Lender at any time,
the sum of (a) the aggregate principal amount ofidiender’s Luxembourg Revolving Loans outstandihg
such time and (b) such Lender’'s Luxembourg Swirghlixposure at such time.

“ Luxembourg Revolving Loah means a Loan made pursuant to Section 2.01(b).

“ Luxembourg Swingline Exposuremeans, at any time, the aggregate principal armofin
all Luxembourg Swingline Loans outstanding at sticte. The Luxembourg Swingline Exposure of any
Lender at any time shall be its Applicable Percgataf the total Luxembourg Swingline Exposure ahsiime

“ Luxembourg Swingline Loah means a Loan to the Luxembourg Borrower madeyants
to 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 besjressets,
operations or condition, financial or otherwisetlef Company and the Subsidiaries taken as a wiinléhe
ability of the Company or any Borrower to perfornyaf its obligations under any Loan Document 9rtle
rights and remedies available to the Lenders uadgioan Document.

“ Material Indebtednessmeans Indebtedness (other than (a) the Loangtgriddebtedness
owing to the Company or a Subsidiary), or obligagian respect of one or more Hedging Agreementangf
one or more of the Company and its Subsidiariesiaggregate principal amount exceeding $75,000/@0
purposes of determining Material Indebtedness!ghacipal amount” of the obligations of the Compaor
any Subsidiary in respect of any Hedging Agreema¢iainy time shall be the maximum aggregate amount
(giving effect to any netting agreements) thatGoenpany or such Subsidiary would be required toipsych
Hedging Agreement were terminated at such time.

“ Maturity Date” means November 8, 2010, as such date may bededgrursuant to
Section 2.09
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“ Moody’'s” means Moody’s Investors Service, Inc.

“ Multiemployer Plan” means a multiemployer plan as defined in Secfiodl(a)(3) of

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

“ Non-Schedule | Bank means any Lender in respect of a Canadian Revolhaag or B/As
that is not named on Schedule | to the Bank Achéda).

“ Non-Schedule | Reference Bankmeans the Schedule /11l Reference Banks.

“ Other Taxes means any and all present or future stamp or chacuiary taxes or any other
excise or property taxes, charges or similar leargsing from any payment made hereunder or froen th
execution, delivery or enforcement of, or otherwisth respect to, this Agreement.

“ Participant” has the meaning set forth in Section 9.04.

“ PBGC" means the Pension Benefit Guaranty Corporatiferred to and defined in ERISA
and any successor entity performing similar furmtio

“ Permitted Acquisitiorf means the acquisition by the Company or a Suasidif the assets
of a Person constituting a business unit or anyitizduuterests of a Person; provided that (a) imratady after
giving effect thereto no Default shall have occdramd be continuing or would result therefrom,dlb)
transactions related thereto shall be consummataddordance with applicable laws, except wherddihgre
to do so, individually or in the aggregate, woutid reasonably be expected to result in a Materihlehse
Effect, (c) in the case of an acquisition of Equitterests in a Person, after giving effect to sactuisition, at
least 90% of the Equity Interests in such Persod,aay other Subsidiary resulting from such actjoisj shall
be owned directly or indirectly by the Company oy af its wholly owned Subsidiaries and all actisequirec
to be taken, if any, with respect to each Subsydiasulting from such acquisition under Sectior95hall be
taken, (d) the Company and its Subsidiaries aoeimpliance, on a pro forma basis after giving ¢ffecsuch
acquisition, with the covenants contained in Sesti6.09 and 6.10 recomputed as of the last dayeofitost
recently ended fiscal quarter of the Company foiciliiinancial statements are available as if sujussition
had occurred on the first day of each relevantogefior testing such compliance (using Adjusted HBATIn
lieu of Consolidated EBITDA for the relevant periadd including, for purposes of Section 6.10, mmna
adjustments to Consolidated Interest Expense anthRExpense for the relevant period as if suchuisitipn
had occurred on the first day of such period)tfe)Company has delivered to the Facility Agentrificate
of a Financial Officer to the effect set forth ilauses (a), (c) and (d) above, together with #divant financial
information for the business or entity being acgdiand (f) in the case of an acquisition of a myowned
entity, such acquisition shall not have been predds an unsolicited tender offi
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“ Permitted Encumbrancésneans:

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

(b) carriers’, warehousemen’s, mechanics’, mataeal's, repairmen’s and other like Liens
imposed by law, arising in the ordinary course wfibhess and securing obligations that are not
overdue by more than 30 days or are being cont@steampliance with Section 5.04;

(c) pledges and deposits made in the ordinary eanirbusiness in compliance with workers’
compensation, unemployment insurance and othealsseturity laws or regulations;

(d) deposits to secure the performance of biddetmntracts, leases, statutory obligations,
surety and appeal bonds, performance bonds andahigations of a like nature, in each case in the
ordinary course of business;

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

(f) easements, zoning restrictions, rights-of-wag aimilar encumbrances on real property
imposed by law or arising in the ordinary coursbuadiness that do not secure any monetary
obligations and do not materially detract from vladue of the affected property or interfere witk th
ordinary conduct of business of the Company or@ulysidiary;

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

“ Permitted InvestmentsSmeans:

(a) direct obligations of, or obligations the pijyad of and interest on which are
unconditionally guaranteed by, the United StateAraErica (or by any agency thereof to the extent
such obligations are backed by the full faith aretlt of the United States of America), in eachecas
maturing within three years from the date of adgjois thereof;

(b) investments in commercial paper maturing withn® days from the date of acquisition
thereof and rated, at such date of acquisitioteagt A-1 by S&P or P-1 by Moody’s;

(c) investments in certificates of deposit, bankacceptances and time deposits maturing
within 180 days from the date of acquisition thélissued or guaranteed by or placed with, and m
market deposit accounts issued or offered by, amyastic office of any Lender, any Affiliate of any
Lender, or any other commercial bank organized utidelaws of the United States of America or
State thereof (or domestic office of any commerbaik that is organize
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under the laws of any country that is a membehef@ECD) which has a combined capital and
surplus and undivided profits of not less than $800,000;

(d) fully collateralized repurchase agreementsv{ih a term ending on the next Business
for direct obligations of, or obligations the pripal of and interest on which are unconditionally
guaranteed by, the United States of America (caitbyagency thereof to the extent such obligations
are backed by the full faith and credit of the @diSates of America) and entered into with a firenc
institution satisfying the criteria described imw$e (c) above, or (ii) with a term of not morentha
30 days for securities described in clause (a) alaond entered into with a financial institution
satisfying the criteria described in clause (c)va)o

(e) investments in money market funds (i) with &qyato invest substantially all their assets
in one or more investments described in the foregdems (a), (b), (c) and (d) or (ii) having the
highest credit rating obtainable from S&P or fronoddly'’s;

(f) investments in (i) any debt securities rated-Ah above by S&P and Aa3 or above by
Moody’s and maturing within one year from the deft@cquisition thereof and (ii) mutual funds with
assets of at least $5,000,000,000 and that in@&8tIof their assets in securities described in
clause (a) above or subclause (i) of this clauseuid

(9) in the case of any Foreign Subsidiary, investimby such Subsidiary that are
denominated in U.S. Dollars, Euros or the curresfce jurisdiction where such Foreign Subsidiary’
principal business activities are conducted anchaadlable in the principal financial markets oéth
jurisdiction and otherwise are comparable (as geslpracticable) to the investments described
above; providedhat, for purposes of this clause (g), (i) the fmiag clause (a) shall be deemed to
refer to obligations of, or obligations the prinalipf and interest on which are unconditionally
guaranteed by, the government of the jurisdictiowhich such Foreign Subsidiary is located, in each
case maturing within one year from the date of &itipn thereof, and (i) commercial banks referred
to in the foregoing clause (c) shall be deemeddtutle commercial banks located in the applicable
jurisdiction that the applicable Foreign Subsididegermines in good faith to be among the most
creditworthy banks available for deposits in theakion where such deposits are being made.

“ Permitted Securitization Transactidmeans any sale, assignment or other transfer (or
series of related sales, assignments or otherférahdy the Company or any Subsidiary of receieslar
royalty payments owing to the Company or such SUiési or any interest in any of the foregoing parsiuto ¢
securitization transaction, together in each catfe any collections and other proceeds thereof,aigction
or deposit account related thereto, and any codlhtguarantees or other property or claims sujmpur
securing payment by the obligor thereon of, or otiee related to, any such receivables or royadtynpents
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“ Person” means any natural person, corporation, limitadhility company, trust, joint
venture, association, company, partnership, Goventah Authority or other entity.

“ Plan” means any employee pension benefit plan (other thMultiemployer Plan) subject
to the provisions of Title IV of ERISA or Sectioi2 of the Code or Section 302 of ERISA, and in eespf
which the Company or any ERISA Affiliate is (orsifich plan were terminated, would under ERISA be
deemed to be) an “employer” as defined in Secti@) 6f ERISA.

“ Prime Rate’ means the rate of interest per annum publiclyoaimeed from time to time by
Citibank, N.A., as its prime rate in effect atpisncipal office in New York City; each change hetPrime Ral
shall be effective from and including the date scichnge is publicly announced as being effective.

“ Principal Domestic Subsidiafymeans (a) any Subsidiary organized in the Un8tates of
America whose consolidated assets exceed 5% ebtiolidated assets of the Company and its coradetid
Subsidiaries or whose revenues exceed 5% of theotidated revenues of the Company and its congelida
Subsidiaries, in each case as of the end of thé mosnt fiscal quarter or for the most recentlgiezhfour
consecutive fiscal quarters, respectively, or (iy) Subsidiary that holds any material trademargl@iding any
Kentucky Fried Chicken, KFC, Pizza Hut, A&W, Longhh Silver’s or Taco Bell trademark) for use in the
United States of America or any jurisdiction tharei

“ Reference Bank means (a) when used in connection with CanadiewoRing Loans or
B/As, Schedule | Reference Banks and Schedulé Réference Banks and (b) when used in connectitm w
UK Revolving Loans, UK Swingline Loans, Luxembourgvolving Loans or Luxembourg Swingline Loans,
Citibank NA, London, JPMorgan Chase Bank, N.A., ESBank USA and Cooperatieve Centrale Raiffeisen-
Boerenleenbank B.A. “Rabobank International”, Neark/Branch.

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

“ Related Partie$ means, with respect to any specified Person, Slazrbon’s Affiliates and
the respective directors, officers, employees, tgand advisors of such Person and such Persofilias.

“ Releas€ means any spilling, leaking, pumping, pouring,itiimg, emptying, discharging,
injecting, escaping, leaching, dumping, disposingh@rating into or through the environment or dagility,
building or structure.

“ Rental Expensé means, for any Person for any period, the minimemntal expense of su
Person deducted in determining Consolidated Netrirecof such Person for such period. Unless theegbnt
otherwise requires, references to “Rental Expease’to Rental Expense of the Company and the ladiud
Subsidiaries
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“ Required Lenders means, at any time, Lenders having Revolving €regposures and
unused Commitments representing more than 50%eaum of the total Revolving Credit Exposures and
unused Commitments at such time.

“ Restatement Transactiohsneans the execution and delivery of the Amendnaenit
Restatement Agreement by each Person party théneteatisfaction of the conditions to effectiventeereof
and the consummation of the transactions conteetpliiereby.

“ Restricted Paymeritmeans any dividend or other distribution (whetimecash, securities
or other property) with respect to any Equity Iets in the Company or any Subsidiary, or any payme
(whether in cash, securities or other propertyjluding any sinking fund or similar deposit, on @get of the
purchase, redemption, retirement, acquisition, etettton or termination of any such Equity Inteseist the
Company or any option, warrant or other right tquae 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 edwsterest Period or Contract Period with respediich
Borrowing or B/A and, if the Borrower elects a newerest Period prior to the end of the existintgtast
Period with respect to such Borrowing, the dateashmencement of such new Interest Period and h) wi
respect to any CABR Borrowing, the last day of ellietich, 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, Luxembourg
Revolving Credit Exposure or Canadian RevolvingdirExposure.

“ Revolving Loan” means a UK Revolving Loan, a Luxembourg Revolirmgn or a
Canadian Revolving Loan.

“ S&P " means Standard & Poor’s.

“ Sale and LeasBack Transactiofi has the meaning assigned to such term in Se6titih

“ Schedule | Bank means any bank named on Schedule | to the Bank@anada).

“ Schedule | Reference Barikmeans, where there are two or fewer Lendersspeet of
Canadian Revolving Loans or B/As which are Canadlaartered banks that are Schedule | Banks, &l suc
Lenders, and where there are more than two suctdrentwo of such Lenders chosen by the Canadieititiz:
Agent and the Canadian Borrower and identifieduad $y notice from the Canadian Facility Agenthe t
Lenders.
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“ Schedule 1I/11l Reference Banksneans Citibank, N.A., Canadian Branch and JPMorga
Chase, N.A., Canada Branch; providkdt if either of such banks ceases to be a Lemdan Affiliate of a
Lender, such bank shall also cease to be a SchidliReference Bank, and a successor Schedtilé 11
Reference Bank shall be chosen by the Canadiatitiz@&gent and the Canadian Borrower from the Lensde
respect of Canadian Revolving Loans or B/As whiehreot Schedule | Banks and identified as suchdtice
from the Canadian Facility Agent to the applicabémders.

“ Securitization Amount means, at any date of determination thereof arméspect of any
Permitted Securitization Transaction, (a) in theecaf a Permitted Securitization Transaction stmect as a
borrowing of loans secured by receivables or rgyadtyments, the outstanding principal amount of
Indebtedness incurred in respect of such PermBtmuiritization Transaction that is secured by such
receivables or royalty payments and (b) in the cdsePermitted Securitization Transaction strustiuais a sa
or other transfer of receivables or royalty payradother than a sale or transfer of such receigatr@oyalty
payments to a Subsidiary), the aggregate amouwrdsif consideration received by the Company or &itg o
Subsidiaries from such sale or transfer, but onlthe extent representing the outstanding equivalen
principal, capital or comparable interests in resjpé such receivables or royalty payments thataiem
uncollected at such time and would not be distatdub the Company or a Subsidiary if such Permitted
Securitization Transactions were to be terminatexieh time.

“ Securitization Subsidiary means any Subsidiary that is formed by the Coryparany of
its Subsidiaries for the sole purpose of effectingacilitating a Permitted Securitization Transactand that
(a) owns no assets other than receivables, ropaliynents and other assets that are related toP=rohitted
Securitization Transaction and (b) engages in rsinegs and incurs no Indebtedness, in each cése,tban
those related to such Permitted Securitization Jaation.

“ Sold Busines$ means any Person, property, business or asgbttsmhsferred or otherwise
disposed of by the Company or any Subsidiary, dtien in the ordinary course of business.

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

“ Spot Exchange Ratemeans, on any day, (a) with respect to any Aliéue Currency in
relation to U.S. Dollars, the spot rate at whicsDollars are offered on such day for such Altévea
Currency which appears on page FXFX of the Rel8ersen at approximately 11:00 a.m., London time and
(b) with respect to U.S. Dollars in relation to apecified Alternative Currency, the spot rate hiclv such
specified Alternative Currency is offered on suely tbr U.S. Dollars which appears on page FXFXhef t
Reuters Screen at approximately 11:00 a.m., Lotidos. For purposes of determining the Spot Exchdafe
in connection with an Alternative Currency Borrogjrsuch Spot Exchange Rate shall be determinetithe
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Denomination Date for such Borrowing with respecttte transactions in the applicable Alternativer€ucy
that will settle on the date of such Borrowing.

“ Statutory Reserve Ratemeans a fraction (expressed as a decimal), theerator of which
is the number one and the denominator of whichésiumber one minus the aggregate of the maximum
reserve percentages (including any marginal, shexi@dergency or supplemental reserves) expressad as
decimal established by the Board to which Citiba¥lé. is subject for eurocurrency funding (currgntl
referred to as “Eurocurrency Liabilities” in Regtite D of the Board). Such reserve percentages stthlide
those imposed pursuant to such Regulation D. LIR©O&ns shall be deemed to constitute eurocurrency
funding and to be subject to such reserve requingsneithout benefit of or credit for proration, exgtions or
offsets that may be available from time to timaty Lender under such Regulation D or any comparabl
regulation. The Statutory Reserve Rate shall besteljl automatically on and as of the effective datny
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 liability company, partnership, associatimnother entity the accounts of which would besmidated
with those of the parent in the parent’s consoliddtnancial statements if such financial statemerdre
prepared in accordance with GAAP as of such datejedl as any other corporation, limited liabildgmpany,
partnership, association or other entity of whiehusities or other ownership interests representioge than
50% of the equity or more than 50% of the ordinasting power or, in the case of a partnership, ntloas
50% of the general partnership interests are, asaf date, owned, controlled or held by the pasenne or
more subsidiaries of the parent or by the paredtaae or 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 B&hR, and
Wachovia Bank N.A.

“ Swingline Loan” means a UK Swingline Loan or a Luxembourg SwinglLoan.

“ System Unit’ means any restaurant operated under the namei&lgnFried Chicken,
KFC, Pizza Hut, Taco Bell, A&W, Long John Silveps any other brand that is acquired and operatetidoy
Company or a Subsidiary or franchised or licengethb Company or a Subsidiary to any of its frasebs or
licensees.

“ Taxes” means any and all present or future taxes, leuiegosts, duties, deductions,
charges or withholdings imposed by any Governmekutghority.
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“ Transactions means the execution, delivery and performancthbyLoan Parties of the
Loan Documents, the borrowing of Loans and theafiske proceeds thereof.

“Type”, when used in reference to any Loan or Borrowieders to whether the rate of
interest on such Loan, or on the Loans comprisirgd 8orrowing, is determined by reference to thguakd
LIBO Rate or, in the case of a Canadian RevolvingrLor Canadian Revolving Borrowing, whether Bi8
or bears interest at the Canadian Alternate Base Ra

“ UK Borrower” means Yum! Restaurants Holdings, an unlimitedilisy company
organized and existing under the laws of Englardi\&ales.

“ UK Revolving Borrowing” means a Borrowing comprised of UK Revolving Loans

“ UK Revolving Credit Exposurémeans, with respect to any Lender at any time stim of
(a) the aggregate principal amount of such LendgKsRevolving Loans denominated in U.S. Dollars
outstanding at such time, (b) the Assigned Dollalu¢ of the aggregate principal amount of such eesdJK
Revolving Loans denominated in Sterling outstan@ihguch 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 arnofiall UK
Swingline Loans outstanding at such time. The UKrgline Exposure of any Lender at any time shalitbe
Applicable Percentage of the total UK Swingline Bspre at such time.

“ UK_Swingline Loan” means a Loan to the UK Borrower made pursua&ection 2.05.

“U.S. Dollar Equivalent means, with respect to an amount of any Alteksga€urrency on
any date, the amount of U.S. Dollars that may brelpmased with such amount of the Alternative Curyeatcthe
Spot Exchange Rate with respect to the Alterna@iuerency on such date.

“U.S. Dollars” or “ US$ " refers to lawful money of the United States of érca.

“ Withdrawal Liability ” means liability to a Multiemployer Plan as a rési a complete or
partial withdrawal from such Multiemployer Plan,sagch terms are defined in Part | of Subtitle Hitle 1V of
ERISA.

SECTION 1.02. Classification of Loans and Borroveirigor purposes of this Agreement,
Loans may be classified and referred to by Clasg.( a “Canadian Revolving Loan”) or by Type (e.@.
“LIBOR Revolving Loa") or by Class and Tyg
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(e.q., a “Canadian LIBOR Revolving Loan”). Borrowingsalmay be classified and referred to by Clasg)(
, @ “Canadian Revolving Borrowing”) or by Type ¢e.a “LIBOR Borrowing”) or by Class and Type (e,@g
“Canadian LIBOR Revolving Borrowing”).

SECTION 1.03. Terms Generallyhe definitions of terms herein shall apply equédiyhe
singular and plural forms of the terms defined. Wheer the context may require, any pronoun shellide
the corresponding masculine, feminine and neutengoThe words “include”, “includes” and “includihghall
be deemed to be followed by the phrase “withouitdition”. The word “will” shall be construed to havhe
same meaning and effect as the word “shall”. Unllesontext requires otherwise (a) any definitbor
reference to any agreement, instrument or otheurdeat herein shall be construed as referring th suc
agreement, instrument or other document as frora tortime amended, supplemented or otherwise neadifi
(subject to any restrictions on such amendmenpgmlements or modifications set forth herein), (b a
reference herein to any Person shall be constaugttiude such Persa;msuccessors and assigns, (c) the w
“herein”, “hereof” and “hereunder”, and words afndliar import, shall be construed to refer to thigréement
in its entirety and not to any particular provisioereof, (d) all references herein to Articles, t®es, Exhibits
and Schedules shall be construed to refer to Agiahd Sections of, and Exhibits and Scheduléhito,
Agreement and (e) the words “asset” and “propeshéll be construed to have the same meaning aect eff
and to refer to any and all tangible and intang#sisets and properties, including cash, securé@smunts and
contract rights.

SECTION 1.04. Accounting Terms; GAAPxcept as otherwise expressly provided herein,
all terms of an accounting or financial nature balconstrued in accordance with GAAP, as in ¢éffiexn
time to time;_providedhat, if the Company notifies the Facility Agenatlthe Company requests an
amendment to any provision hereof to eliminateetfiect of any change occurring after the date Hareo
GAAP or in the application or interpretation thefren the operation of such provision (or if the igcAgent
notifies the Company that the Required Lendersesan amendment to any provision hereof for such
purpose), regardless of whether any such notigezé before or after such change in GAAP or in the
application thereof, then such provision shallideripreted on the basis of GAAP as in effect arplieg
immediately before such change shall have becofeetife until such notice shall have been withdrawn
such provision amended in accordance herewith.

ARTICLE Il
The Credits

SECTION 2.01. Commitment&a) Subject to the terms and conditions set foeteim, each
Lender agrees to make Canadian Revolving LoansruhideSection to the Canadian Borrower (denomihate
in U.S. Dollars or Canadian Dollars), includingiiogans of B/A or B/A Equivalent Loans pursuant tottee
2.04, from time
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to time during the Availability Period in an aggatg principal amount that will not result in (i)ckuLender’s
Revolving Credit Exposure exceeding such Lendedmfitment or (ii) the total Revolving Credit Exposs
exceeding the total Commitments. Within the foregdimit and subject to the terms and conditionsaeh
herein, the Canadian Borrower may borrow, prepayraborrow Canadian Revolving Loans.

(b) Each Lender agrees to make Luxembourg Revolvians to the Luxembourg Borrower
(denominated in U.S. Dollars) from time to timeidgrthe Availability Period in an aggregate priradipmoun
that will not result in (i) such Lender’s Revolvi@redit Exposure exceeding such Lender's Commitroent
(i) the total Revolving Credit Exposures exceeding total Commitments. Within the foregoing liraitd
subject to the terms and conditions set forth Inetbie Luxembourg Borrower may borrow, prepay and
reborrow Luxembourg Revolving Loans.

(c) Each Lender agrees to make UK Revolving Loartheé UK Borrower (denominated in
U.S. Dollars or Sterling) from time to time durittge Availability Period in an aggregate principai@unt that
will not result in (i) such Lender’s Revolving CieBxposure exceeding such Lender’s Commitmentijothe
total Revolving Credit Exposures exceeding thel Bammitments. Within the foregoing limit and sutfjéo
the terms and conditions set forth herein, the W{r&ver may borrow, prepay and reborrow UK Revaivin
Loans.

SECTION 2.02. Loans and Borrowindga) Each Revolving Loan shall be made as part of a
Borrowing consisting of Revolving Loans of the sa@lass and Type made by the Lenders ratably in
accordance with their respective Commitments. Hilare of any Lender to make any Loan requiredeo b
made by it shall not relieve any other Lender sbibligations hereunder; providdtht the Commitments of
the Lenders are several and no Lender shall bemsgge for any other Lender’s failure to make Loas
required.

(b) Subject to Section 2.14, each Revolving Borrampshall be comprised entirely of LIBOR
Loans as the applicable Borrower may request inrdence herewith, except that a Canadian Revolving
Borrowing denominated in Canadian Dollars may @A8R Borrowing. Each Lender at its option may make
any LIBOR Loan or any Canadian Revolving Loan (inithg those made by means of B/A or B/A Equivalent
Loans) by causing any domestic or foreign branchffiliate of such Lender to make such Loan (andrea
Lender that is not a Canadian Resident shall eseigtich option, to the extent it can do so, soGhaatdian
Revolving Loans are made by a branch or Affilidtattis a Canadian Resident); providbdt any exercise of
such option shall not affect the obligation of &pplicable Borrower to repay such Loan in accordamith the
terms of this Agreement and shall not result in meyeased costs under Section 2.15 or any ohdigdty the
applicable Borrower to make any payment under 8e@il7 in excess of the amounts, if any, that susctder
would be entitled to claim under Section 2.15 d72as applicable, without giving effect to suclamge in
lending office.
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(c) At the commencement of each Interest PeriocifigrLIBOR Revolving Borrowing, such
Borrowing shall be in an aggregate amount thahimgegral multiple of US$1,000,000 and not lesmth
US$10,000,000 (or the Alternative Currency EquingleEach CABR Revolving Borrowing shall be in an
aggregate amount that is an integral multiple o$11800,000 and not less than US$10,000,000 (or the
Alternative Currency Equivalent). Each Swinglineahoshall be in an amount that is an integral migltqf
US$100,000 and not less than US$500,000 (or trermdtive Currency Equivalent). Borrowings of mdrart
one Type and Class may be outstanding at the damaggrovidedhat there shall not at any time be more than
a total of 10 LIBOR Revolving Borrowings of any 6faoutstanding.

(d) Loans made pursuant to any Alternative CurreBagrowing shall be made in the
Alternative Currency specified in the applicabler®@ing Request in an aggregate amount equal to the
Alternative Currency Equivalent of the U.S. Doldanount specified in such Borrowing Request; pravide
that for purposes of the Borrowing amounts spetiiieparagraph (c), each Alternative Currency Being
shall be deemed to be in a principal amount equis tAssigned Dollar Value.

(e) Notwithstanding any other provision of this Agment, the Borrowers shall not be
entitled to request, or to elect to convert or carg, any Borrowing if the Interest Period requéstéth respec
thereto would end after the Maturity Date.

SECTION 2.03. Requests for Revolving Borrowings.request a Revolving Borrowing, the
applicable Borrower shall notify the Facility Agegiind in the case of a Canadian Revolving Borrowing
Canadian Facility Agent) in writing of such requbgthand delivery or telecopy not later than 11a08.,
London time, three Business Days before the datleeoproposed Borrowing. Each such Borrowing Rejues
shall be irrevocable and shall be in a form appddwe such Agent and signed by the applicable Boerow
Each such Borrowing Request shall specify the ¥alhg information in compliance with Section 2.02:

(i) the identity of the Borrower;

(i) the aggregate amount of such Borrowing (expedsn U.S. Dollars) and the currency
thereof (as permitted by Section 2.01);

(iii) the date of such Borrowing, which shall b8asiness Day;
(iv) in the case of a Canadian Revolving Borrowmtyether such Borrowing is to be a
LIBOR Borrowing (in the case of a Borrowing denoatied in Canadian Dollars or U.S. Dollars) or a

CABR Borrowing (in the case of a Borrowing denontéthin Canadian Dollars).

(v) in the case of a LIBOR Borrowing, the initiatérest Period to be applicable thereto,
which shall be a period contemplated by the définibf the tern*Interest Perig”; and
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(vi) the location and number of the applicable Barer’'s account to which funds are to be
disbursed, which shall comply with the requiremaaitSection 2.07.

If no election as to the Type of Revolving Borrowiis specified, then the requested Revolving Boimgvghal
be a LIBOR Borrowing if denominated in U.S. DollarsSterling, or a CABR Borrowing if denominated in
Canadian Dollars. If no Interest Period is spedifidth respect to any requested LIBOR RevolvingrBaing,
then the applicable Borrower shall be deemed te Isalected an Interest Period of one month’s durati
Promptly following receipt of a Borrowing Requestaccordance with this Section, the applicable Agéall
advise each participating Lender of the detailsetheand of the amount of such Lender’s Loan tonbele as
part of the requested Borrowing.

SECTION 2.04. Bankerd#\cceptancega) Each acceptance and purchase of B/As of aesingl
Contract Period pursuant to Section 2.01(a) steathkde ratably by the Lenders in accordance with th
amounts of their Commitments. The failure of anypder to accept any B/A required to be accepted blyall
not relieve any other Lender of its obligationseherder; providedhat the Commitments are several and no
Lender shall be responsible for any other Lend@ilare to accept B/As as required.

(b) The B/As of a single Contract Period acceptedi gurchased on any date shall be in an
aggregate amount that is at least equal to themstve Currency Equivalent (in Canadian Dollars) o
US$10,000,000 and is an integral multiple of theeidative Currency Equivalent (in Canadian Dollarfs)
US$1,000,000. If any Lender’s ratable share oBHes of any Contract Period to be accepted on atg d
would not be an integral multiple of Cdn.$100,00@, face amount of the B/As accepted by such Lemdsr
be increased or reduced to the nearest integraipteubf Cdn.$100,000 by the Canadian Facility Agerits
sole discretion. B/As of more than one Contractdeetbut not more than 10 Contract Periods, may be
outstanding at the same time.

(c) To request an acceptance and purchase of Bid$;anadian Borrower shall notify the
Canadian Facility Agent of such request in writgtelecopy or hand delivery not later than 10:00.a
Toronto time, one Business Day before the dataidh scceptance and purchase. Each such requddteshal
irrevocable and shall be in a form approved byGheadian Facility Agent and signed by the Canadian
Borrower. Each such request shall specify the ¥ahg information:

(i) the aggregate face amount of the B/As to bepiad and purchased;
(i) the date of such acceptance and purchase hvgtiall be a Business Day;

(iii) the Contract Period to be applicable theratbjch shall be a period contemplated by the
definition of the tern* Contract Perig” (and which shall in no event end after the Matubte); anc
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(iv) the location and number of the Canadian Boadsvaccount to which the applicable
Discount Proceeds (net of applicable acceptans &ae to be disbursed, which shall comply with the
requirements of Section 2.07.

If no Contract Period is specified with respecaiy requested acceptance and purchase of B/Asthiben
Canadian Borrower shall be deemed to have selec@mhtract Period of 30 days’ duration.

Promptly following receipt of a request in accordanvith this paragraph, the Canadian Facility Aggal|
advise the Facility Agent and each Lender of thaitiethereof and of the amount of B/As to be ategand
purchased by such Lender.

(d) The Canadian Borrower hereby appoints each éreasl its attorney to sign and endorse
on its behalf, manually or by facsimile or mechah&ignature, as and when deemed necessary by sader,
blank forms of B/As, each such Lender hereby aggethat it will not sign or endorse B/As in exce$shose
required in connection with B/A Drawings that hdeen requested by the Canadian Borrower hereutder.
shall be the responsibility of each Lender to naman adequate supply of blank forms of B/As faregtanct
under this Agreement. The Canadian Borrower re@egnand agrees that all B/As signed and/or endansed
its behalf by any Lender in accordance with thenteand conditions of this Agreement shall bind@a@adian
Borrower as fully and effectually as if manuallgiséd and duly issued by authorized officers ofGheadian
Borrower. Each Lender is hereby authorized to issuod B/As endorsed in blank in such face amowteay
be determined by such Lender; provided that theesgde face amount thereof is equal to the aggrdgat
amount of B/As required to be accepted by such eerdo Lender shall be liable for any damage, @oss
claim arising by reason of any loss or improperafsgny such instrument unless such loss or imprope
results from the bad faith, gross negligence olfuliimisconduct of such Lender. Each Lender shalintain a
record with respect to B/As (i) received by it frehe Canadian Facility Agent in blank hereundéy vpided
by it for any reason, (iii) accepted and purchased hereunder and (iv) canceled at their respeatiaturities
Each Lender further agrees to retain such recortteei manner and for the periods provided in apple
provincial or federal statutes and regulations afi@a and to provide such records to the Canadieno\Ber
upon its request and at its expense. Upon reqydbetCanadian Borrower, a Lender shall cancdbaths of
B/A that have been pre-signed or pre-endorsed balbef the Canadian Borrower and that are helduzh
Lender and are not required to be issued pursoahts Agreement.

(e) Drafts of the Canadian Borrower to be accepteB/As hereunder shall be signed as set
forth in paragraph (d) above. Notwithstanding @y Person whose signature appears on any B/A may n
longer be an authorized signatory for any of thedexs or Canadian Borrower at the date of issuahsach
B/A, such signature shall nevertheless be validsaidficient for all purposes as if such authorigdhremained
in force at the time of such issuance and any 8#8hso signed and properly completed in accordavite the
terms and conditions of this Agreement shall belinig on the Canadian Borrowt
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(f) Upon acceptance of a B/A by a Lender, such lkeersthall purchase such B/A from the
Canadian Borrower at the Discount Rate for suchdeempplicable to such B/A accepted by it and mevo
the Canadian Facility Agent the Discount Proceedstfe account of such Canadian Borrower as praviide
Section 2.07. The acceptance fee payable by thadtamBorrower to a Lender under Section 2.12 $peet
of each B/A accepted by such Lender shall be $etgafinst the Discount Proceeds payable by suclddren
under this paragraph. Notwithstanding the foregoimghe case of any B/A Drawing resulting from the
conversion or continuation of a B/A Drawing or Cdia@ Revolving Loan pursuant to Section 2.01, tbie n
amount that would otherwise be payable to the GandBlorrower by each Lender pursuant to this paatyr
will be applied as provided in Section 2.08(f).

(9) Each Lender may at any time and from timereethold, sell, rediscount or otherwise
dispose of any or all B/A’s accepted and purchdmseid.

(h) Each B/A accepted and purchased hereunderrsiadlire at the end of the Contract Pe
applicable thereto.

(i) The Canadian Borrower waives presentment fgnpent and any other defense to
payment of any amounts due to a Lender in resgecBdA accepted and purchased by it pursuantiso th
Agreement which might exist solely by reason ofhsB¢A being held, at the maturity thereof, by slieimder
in its own right and the Canadian Borrower agremgamclaim any days of grace if such Lender asiérosues
the Canadian Borrower on the B/A for payment ofah@unts payable by the Canadian Borrower thergunde
On the last day of the Contract Period of a B/Asuch earlier date as may be required pursuahgeto t
provisions of this Agreement, the Canadian Borros¥ell pay the Lender that has accepted and pwrdhas
such B/A the full face amount of such B/A, and effech payment the Canadian Borrower shall havieirioe!
liability in respect of such B/A and such Lendealsbe entitled to all benefits of, and be respblesfor all
payments due to third parties under, such B/A.

(j) At the option of the Canadian Borrower and &eyder, B/As under this Agreement to be
accepted by that Lender may be issued in the férdepository bills for deposit with The CanadianpDsitory
for Securities Limited pursuant to the DepositoilysBand Notes Act (Canada). All depository biltsissued
shall be governed by the provisions of this Secfid.

(k) If a Lender is not a chartered bank under thakBAct (Canada) or if a Lender notifies
Canadian Facility Agent in writing that it is otl@se unable to accept B/As, such Lender will, indtef
accepting and purchasing B/As, make a Loan_(a “ Béfiivalent Loari) to the Canadian Borrower in the
amount and for the same term as each draft which ksender would otherwise have been required tegtcc
and purchase hereunder. Each such Lender will geatai the Canadian Facility Agent the Discount Beals
of such B/A Equivalent Loan for the account of @enadian Borrower in the same manner as such Lender
would have provided the Discount Proceeds in raspfebe draft which such Lender would otherwisgéha
been required to accept and purchase hereunddr.dbah B/A Equivalent Loan will bear interes
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the same rate that would result if such Lenderdwaépted (and been paid an acceptance fee) arfibgert(a
the applicable Discount Rate) a B/A for the relév@antract Period (it being the intention of thetiges that
each such B/A Equivalent Loan shall have the satba@mic consequences for the Lenders and the Ganadi
Borrower as the B/A that such B/A Equivalent Loaplaces). All such interest shall be paid in adeamt the
date such B/A Equivalent Loan is made, and wildbducted from the principal amount of such B/A
Equivalent Loan in the same manner in which the@ist Proceeds of a B/A would be deducted fronfdbe
amount of the B/A. Subject to the repayment requoéets of this Agreement, on the last day of thevaaht
Contract Period for such B/A Equivalent Loan, tren&dian Borrower shall be entitled to convert eaath

B/A Equivalent Loan into another type of Loan, orroll over each such B/A Equivalent Loan into deotB/A
Equivalent Loan, all in accordance with the apfilegrovisions of this Agreement.

() Notwithstanding any provision hereof but subbjecSection 2.11(b), the Canadian
Borrower may not prepay any B/A Drawing other tloanthe last day of its Contract Period.

(m) For greater certainty, all provisions of thigr@ement which are applicable to B/As shall
also be applicable, mutatisutandis, to B/A Equivalent Loans.

SECTION 2.05. Swingline Loan&) Subject to the terms and conditions set foetteim, the
Swingline Lenders hereby agree to make UK Swindlioans (denominated in U.S. Dollars or Sterling) an
Luxembourg Swingline Loans (denominated in U.S.I&e) ratably in accordance with their Applicable
Swingline Percentage, in each case as providdusrSection 2.05. The aggregate principal amount of
Swingline Loans at any time outstanding shall esuit in the total Revolving Credit Exposures exiieg the
total Commitments. In addition (i) the aggregati@gipal amount of Luxembourg Swingline Loans at &éime
outstanding shall not exceed US$32,000,000 anth@ipggregate principal amount of UK Swingline heat
any time outstanding shall not exceed US$158,0@0(b8sed on Assigned Dollar Values in the case of
Swingline Loans denominated in Sterling). No Lersteall be required to make a Swingline Loan tanagice
an outstanding Swingline Loan. No Swingline Loahary Class will be made on the last day of angmdar
guarter, and if any Swingline Loans of any Clagsa@rtstanding on the Business Day immediately jpliage
the last day of any calendar quarter, the apple8orrower shall prepay such Swingline Loans. Each
Swingline Loan denominated in U.S. Dollars or Sterkhall be made as a LIBOR Swingline Loan. Witthia
foregoing limits and subject to the terms and ctiod$ set forth herein, the Borrowers may borrorepay ant
reborrow Swingline Loans.

(b) To request a Swingline Loan of any Class, haieable Borrower shall notify the
Facility Agent of such request in writing by telegoor hand delivery not later than 9:00 a.m., Lantime, on
the day of a proposed Swingline Loan. Each suciteghall be irrevocable and shall be in a formrapgd by
the applicable Agent and signed by the applicaloleddver. Each such Borrowing Request shall spabiy
following information in compliance with Section02:
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(i) the identity of the Borrower;

(i) the Class and aggregate amount of such Swiadlban (expressed in U.S. Dollars) and
the currency thereof (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, which shall be a period contemplated leydfinition of Interest Period; and

(v) the location and number of the applicable Baeds account to which funds are to be
disbursed, which shall comply with the requiremaaitSection 2.07.

In the case of a request for a UK Swingline Loaa tluxembourg Swingline Loan, the Facility Agentliwi
promptly notify the Swingline Lenders of any suddtice received from the UK Borrower or Luxembourg
Borrower, as the case may be.

(c) A Swingline Lender may by written notice givienthe Facility Agent not later than
11:00 a.m., London time, on any Business Day regihie Lenders to acquire participations, on the et is
three Business Days thereafter, in all or a portibsuch Swingline Lender’s outstanding Swinglireahs.
Promptly upon receipt of such notice, the Facifigent will give notice thereof to each Lender, sfyéeg in
such notice such Lender’s Applicable Percentagmiofi Swingline Loan or Loans. Each Lender hereby
absolutely and unconditionally agrees, on the tteteis three Business Days after the date of peoginotice
as provided above, to pay to the Facility Agentthe account of the applicable Swingline Lendechs
Lender’s Applicable Percentage of such SwinglinaLor Loans. Each such Lender acknowledges andsgre
that its obligation to acquire participations iniSgline Loans pursuant to this paragraph is absaind
unconditional and shall not be affected by anywitstance whatsoever, including the occurrence and
continuance of a Default or reduction or terminatid the Commitments, and that each such paymextitish
made without any offset, abatement, withholdingestuction whatsoever. Each such Lender shall comvjity
its obligation under this paragraph by wire transfe@mmediately available funds, in the same marase
provided in Section 2.07 with respect to Loans madsuch Lender (and Section 2.07 shall apply, tisuta
mutandis, to the payment obligations of the Lenders), dedRacility Agent shall promptly pay to the
applicable Swingline Lender the amounts so receiyeit from the applicable Lenders. The Facilityeky
shall notify the applicable Borrower of any paftigiions in any Swingline Loan acquired pursuarnhi®
paragraph, and thereafter payments in respectchf Swingline Loan shall be made to the Facility Atggnd
not to the applicable Swingline Lender. Any amouetsived by any Swingline Lender from any Borrovar
other party on behalf of such Borrower) in respda Swingline Loan after receipt by such Swinglirender
of the proceeds of a sale of participations thesball be promptly remitted to the Facility Ageatty such
amounts received by the Facility Agent shall beygutly remitted by the Facility Agent to the Lendérat
shall have made their payments pursuant to thisgoaph and to suc
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Swingline Lender, as their interests may appeawigedthat any such payment so remitted shall be rejpaid t
such Swingline Lender or to the Facility Agentaaplicable, if and to the extent such paymentdgsired to b
refunded to such Borrower for any reason. The mselof participations in a Swingline Loan pursuarthis
paragraph shall not relieve any Borrower of anyadifin the payment thereof.

SECTION 2.06. Assigned Dollar Value(a) With respect to each Alternative Currency
Borrowing or B/A, its “ Assigned Dollar Valueshall mean the following:

(i) the U.S. Dollar amount specified in the BorragriRequest therefor unless and until
adjusted pursuant to the following clause (ii), and

(i) as of each Revaluation Date with respect hsilternative Currency Borrowing or B/A,
the Assigned Dollar Value of such Borrowing or Bfall be adjusted to be the U.S. Dollar
Equivalent thereof (as determined by the FaciligeAt based upon the applicable Spot Exchange
Rate, which determination shall be conclusive absemifest error), subject to further adjustment in
accordance with this clause (ii) thereafter.

(b) The Assigned Dollar Value of an Alternative @uncy Loan shall equal the Assigned
Dollar Value of the Alternative Currency Borrowinfjwhich such Loan is a part multiplied by the marage
of such Borrowing represented by such Loan.

(c) The Facility Agent shall notify the Company ahe relevant Lenders of any change ir
Assigned Dollar Value of any Alternative CurrencgrBowing or B/A promptly following determination of
such change.

SECTION 2.07. Funding of Borrowing&) Each Lender shall make each UK Revolving
Loan and Luxembourg Revolving Loan, and each Swiedlender shall make each Swingline Loan, in each
case to be made by it hereunder on the proposeditzeof by wire transfer of immediately availahleds by
2:00 p.m., London time, to the account of the Fgclgent most recently designated by it for sucingmse by
notice to the Lenders. Each Lender shall make €artadian Revolving Loan, and disburse the Discount
Proceeds (net of applicable acceptance fees) bfB&cto be accepted and purchased by it hereunéne
proposed date thereof by wire transfer of immedjateailable funds by 2:00 p.m., Toronto time, he t
account of the Canadian Facility Agent most regetidisignated by it for such purpose by notice & th
Lenders. The applicable Agent will make such LoanBiscount Proceeds (as applicable) availablééo t
applicable Borrower by promptly crediting the amtsuso received, in like funds, to an account ohsuc
Borrower as designated in such Borrower’s applied@arrowing Request (or, in the case of a Borrowiragle
in an Alternative Currency, to an account mutuatiyeed between the Borrower and the applicable #fgen
funding such Borrowing).

(b) Unless an Agent shall have received notice feonender prior to the proposed date of
any Borrowing that such Lender will not make aval#ato such Ager



36

such Lender’s share of such Borrowing, such Agemy assume that such Lender has made such share
available on such date in accordance with paragf@pbf this Section and may, in reliance upon such
assumption, make available to the applicable Bograavcorresponding amount. In such event, if a Eehds
not in fact made its share of the applicable Boingwavailable to the applicable Agent, then suchdsx and
such Borrower severally agree to pay to such Afmthiwith on demand such corresponding amount with
interest thereon, for each day from and includigdate such amount is made available to such Berrto
but excluding the date of payment to such Agenti) & the case of such Lender, the rate deterchinethe
applicable Agent in accordance with banking industies on interbank compensation or (i) in theecaf
such Borrower, the interest rate applicable toLb@ns included in such Borrowing. If such Lendeysgpauch
amount to the applicable Agent, then such amouadt sbnstitute such Lender’s Loan included in such
Borrowing.

SECTION 2.08. Interest Election®) Each Revolving Borrowing initially shall be thie
Type specified in the applicable Borrowing Requsesd, in the case of a LIBOR Borrowing, shall hame a
initial Interest Period as specified in such BorirmgvRequest. Each B/A Drawing shall have a Contrartod
as specified in the applicable request therefoerdé#fter, (i) the Canadian Borrower may elect tovest a
Canadian Revolving Borrowing or B/A Drawing to dfelient Type or to continue such Borrowing or B/A
Drawing and (ii) in the case of a LIBOR Borrowinye applicable Borrower may elect to continue such
Borrowing as a LIBOR Borrowing and may elect Ingtrieéeriods therefor, all as provided in this Sextib
being understood that no B/A Drawing may be coregedr continued other than at the end of the Contra
Period applicable thereto. The applicable Borromay elect different options with respect to diff@rportions
of the affected Borrowing or B/A, as the case mayib which case each such portion shall be akatedtably
among the Lenders holding the Loans comprising 8arhowing or accepting the B/As comprising suciéB/
Drawing, as the case may be, and any Loans or B/#udting from an election made with respect to sungh
portion shall be considered a separate Borrowir/ArDrawing. This Section shall not apply to Swiing
Borrowings, which may not be converted or continued

(b) To make an election pursuant to this Sectioa applicable Borrower shall notify the
Facility Agent (or, in the case of an election ttedaites to a Canadian Revolving Borrowing or Bhg
Canadian Facility Agent) of such election in writiby telecopy or hand delivery (i) in the casei&ection
that would result in a Borrowing, by the time aradedthat a Borrowing Request would be required unde
Section 2.03 if such Borrower were requesting adRewg Borrowing resulting from such election to inade
on the effective date of such election, and (idhie case of an election that would result in a BfAwing or
the continuation of a B/A Drawing, by the time atate that a request would be required under Se2tiwhif
the Canadian Borrower were requesting an acceptamt@urchase of B/As to be made on the effectate df
such election. Each such Interest Election Recglest be irrevocable and shall be in a form realiyna
acceptable to the applicable Agent and signed &wafiplicable Borrower. Notwithstanding any othervision
of this Section, (i) no Borrower shall be permittecchange the Borrower or currency of any Borrayyvisnd
(i) each conversion or continuation of a Borrowsttall comply with the applicable provisions of et 2.02
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(c) Each such Interest Election Request shall p#w following information in compliance
with Section 2.02:

(i) the Borrowing or B/A Drawing to which such Imést Election Request applies and, if
different options are being elected with respeditferent portions thereof, the portions therenbe
allocated to each resulting Borrowing or B/A Dragifin which case the information to be specified
pursuant to clause (iii) below shall be specifieddach resulting Borrowing or B/A Drawing);

(i) the effective date of the election made purgua such Interest Election Request, which
shall be a Business Day;

(iii) in the case of a Canadian Revolving BorroworgB/A, whether the resulting Borrowing
is to be a LIBOR Borrowing, a CABR Borrowing or &BDrawing; and

(iv) if the resulting Borrowing is a LIBOR Borrowdn the Interest Period to be applicable
thereto after giving effect to such election, whéttall be a period contemplated by the definitibn o
the term “Interest Period”, and in the case of lacten of a B/A Drawing, the Contract Period to be
applicable thereto, which shall be a period contategd by the definition of the term “Contract
Period”.

If any such Interest Election Request does notipan Interest Period or Contract Period, thenahplicable
Borrower shall be deemed to have selected an bitBeriod of one month’s duration or Contract Reab30
days’ duration as applicable.

(d) Promptly following receipt of an Interest Eliect Request, the applicable Agent shall
advise each participating Lender of the detailsetbieand of such Lender’portion of each resulting Borrowii
or B/A Drawing, as the case may be.

(e) If any Borrower fails to deliver a timely Inést Election Request (i) with respect to a
LIBOR Revolving Borrowing denominated in U.S. Deflaor Sterling, then, unless such Borrowing is it pa
provided herein, at the end of the Interest Pesiozh Borrowing shall be continued as a LIBOR Boingwv
with an Interest Period of one month’s duratiorfigwith respect to a LIBOR Revolving Borrowing BrA
Drawing denominated in Canadian Dollars, then, ssmkich Borrowing or B/A Drawing is repaid as pded
herein, at the end of the Interest Period or CaehfPariod (as applicable) for such Borrowing or Elfawing,
such Borrowing or B/A Drawing shall be convertecait€@ ABR Borrowing. Notwithstanding any contrary
provision hereof, if an Event of Default has ocedrand is continuing and the Facility Agent, atribguest of
the Required Lenders, so notifies the Borrowemn tiso long as an Event of Default is continuindess
repaid (i) each LIBOR Revolving Borrowing shall entinued at the end of the Interest Period apipléca
thereto as a LIBOR Borrowing with an Interest Pemd one month’s duration, (ii) no outstanding Raving
denominated in Canadian Dollars may be converted tontinued as a B/A Drawing and (i) unlessaielp
each
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B/A Drawing shall be converted to a CABR Borrowitgthe end of the applicable Contract Period tloeref

(f) Upon the conversion of any Canadian RevolvirggrBwing (or portion thereof), or the
continuation of any B/A Drawing (or portion theridb or as a B/A Drawing, the net amount that wloul
otherwise be payable to the Canadian Borrower bl €ander pursuant to Section 2.04(f) in respesiuch
new B/A Drawing shall be applied against the ppatiof the Canadian Revolving Loan made by suchdeen
as part of such Canadian Revolving Borrowing (& ¢hse of a conversion), or the reimbursement atidig
owed to such Lender under Section 2.04(i) in retspithe B/As accepted by such Lender as part cffi su
maturing B/A Drawing (in the case of a continua}iand such Borrower shall pay to such Lender aousrn
equal to the difference between the principal anhofisuch Canadian Revolving Loan or the aggrefgate
amount of such maturing B/As, as the case mayrzesach net amount.

SECTION 2.09. Termination, Reduction and Extengib@ommitments(a) Unless
previously terminated, the Commitments shall teatéron the Maturity Date.

(b) The Borrowers may at any time terminate, omfittme to time reduce, the Commitmer
providedthat (i) each reduction of the Commitments shalihb@n amount that is an integral multiple of
US$5,000,000 and not less than US$10,000,000 grti€iBorrowers shall not terminate or reduce such
Commitments if, after giving effect to any concumtrerepayment of the Loans in accordance with 8e@ill
the total Revolving Credit Exposures would excdedtotal Commitments.

(c) The Borrowers to notify the Facility Agentsaify election to terminate or reduce the
Commitments under paragraph (b) of this Sectideast three Business Days prior to the effective dasuct
termination or reduction, specifying such electom the effective date thereof. Promptly follownegeipt of
any notice, the Facility Agent shall advise the dexs of the contents thereof. Each notice delivered
Borrower pursuant to this Section shall be irreldeaprovidedhat a notice of termination of the
Commitments delivered by a Borrower may state shah notice is conditioned upon the effectivendssteer
credit facilities, in which case such notice mayéeoked by the Borrower (by notice to the Agemisoo prior
to the specified effective date) if such conditismot satisfied. Any termination or reduction bét
Commitments shall be permanent. Each reductiohefQommitments shall be made ratably among the
Lenders in accordance with their respective Cometitis

(d) (i) The Borrowers may, by notice to the Agefwhich shall promptly deliver a copy to
each of the Lenders) not less than 60 days pritradaturity Date then in effect (the?ending Maturity Dat
"), request that the Lenders extend the PendingiMgtDate to a date specified in such notice tha
Business Day not later than one year after the iRgridaturity Date (the “ Extended Maturity Ddbe Each
Lender shall, by notice to the Company, the Bormsveand the Agents given not later than the dateifipe in
the Borrowers’ notice for a response (which shalbbleast 30 days prior to the Pending Maturitjepé&he “
Response Deadlir”), advise the Borrowers whether
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not such Lender agrees to such extension (and engdr that does not advise the Borrowers on orbdife
Response Deadline shall be deemed to have advisdgbrrowers that it will not agree to such exteniln
the event that, by the Response Deadline, Lendsdinly less than 6&3% of the aggregate Commitments
shall have agreed to extend the Pending Maturitg [1he Borrowers may arrange for one or more banks
other financial institutions (any such bank or otfigancial institution referred to in this clau@B(i) being
called an “ New LendeY), which may include any Lender, to extend Comnaitits or increase their existing
Commitments in an aggregate amount equal to thebsesibed amount; providetat (A) each New Lender,
not already a Lender hereunder, shall be subjetietapproval of the Facility Agent (which approshhll not
be unreasonably withheld) and the Company, thed®ars and each New Lender shall execute all such
documentation as the Facility Agent shall reasonapécify to evidence its Commitment and/or itsustas a
Lender hereunder and (B) each New Lender shallit®etd| such documentation pursuant to the pregedin
clause (A) no later than the Pending Maturity Date.

(i) If (and only if) Lenders, including New Lendgrholding Commitments that represent at
least 66/3% of the aggregate Commitments prior to the Pentiaturity Date shall have agreed to
extend the Maturity Date, then (effective on andfathe Pending Maturity Date), (A) the Maturity
Date shall be extended to the Extended MaturityePatd (B) the Commitment of each nextending
Lender shall terminate, and all Loans of such naeraling Lender shall become due and payable,

together with all interest accrued thereon anadthkr amounts owed to such Lender hereunder, on the

Pending Maturity Date then in effect.

(iii) Notwithstanding the provisions of paragrapgd(i) and (d)(ii) of this Section, no

extension of the Pending Maturity Date shall be@ffe with respect to any Lender unless, on and as

of the Pending Maturity Date, the conditions settfan Section 4.02 shall be satisfied (with all
references in such Section to a Borrowing beingraekto be references to such extension) and the
Facility Agent shall have received a certificate¢hat effect, dated the Pending Maturity Date, and
executed by a Financial Officer.

(iv) On the Pending Maturity Date, if any Revolvihgans are outstanding, the applicable
Borrower or Borrowers (A) shall prepay all Revolgihoans then outstanding (including all accrued
but unpaid interest thereon) and (B) may, at itheir option, fund such prepayment by
simultaneously borrowing Revolving Loans for théehest Periods specified in a Borrowing Request
delivered pursuant to Section 2.03, which Revollingns shall be made by the Lenders (including
any New Lenders) ratably in accordance with thespective Commitments (calculated after giving
effect to (x) any Commitment increases by any Lende any new Commitments made by any New
Lenders pursuant to paragraph (d)(i) of this Seciod (y) the termination of the Commitments of
non-extending Lenders). The payments made pursoatdause (A) above in respect of each LIBOR
Loan shall be subject to Section 2.
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SECTION 2.10. Repayment_of Loans and B/As; Evidesfdeebt.
(a) Each Borrower hereby unconditionally promisepdy to the Facility Agent (or, in the case of &dian
Revolving Loans, the Canadian Facility Agent) foe iccount of each Lender or Swingline Lender, as
applicable, (i) the then unpaid principal amouneéath Revolving Loan owing by such Borrower to such
Lender on the Maturity Date, and (ii) the then udgaincipal amount of each Swingline Loan owingduch
Borrower to such Lender or Swingline Lender, adiapple, on the earlier of the Maturity Date or thst day
of the Interest Period applicable thereto; provitted on each date that a Revolving Borrowing is enadsuct
Borrower, such Borrower shall repay all Swinglingahs to such Borrower which were outstanding atithe
such Borrowing was requested. The Canadian Borrbeezby unconditionally promises to pay on the
Maturity Date, to the Canadian Facility Agent foetaccount of each applicable Lender, the face atmafu
each B/A, if any, accepted by such Lender as pealid Section 2.04.

(b) Each Lender shall maintain in accordance vigtlusual practice an account or accounts
evidencing the indebtedness of the applicable Beere to such Lender resulting from each Loan madsubt
Lender, including the amounts of principal and iiegt payable and paid to such Lender from timéne t
hereunder.

(c) The Facility Agent (and, in the case of Loamst B/As for the Canadian Borrower, the
Canadian Facility Agent) shall maintain accounts/inich it shall record (i) the amount and curren€gach
Loan made hereunder, the Class and Type theredharldterest Period applicable thereto, and thewsnof
each B/A and the Contract Period applicable thef@jdhe amount of any principal or interest dared payabl
or to become due and payable from each Borroweath Lender hereunder and (iii) the amount of amy s
received by such Agent hereunder for the accoutitef.enders of any Class and each Lender’s sharedf.
The Canadian Facility Agent shall promptly provitie Facility Agent with all information needed taimtain
such accounts in respect of Loans or B/A Drawirdysiaistered by such Agent.

(d) The entries made in the accounts maintainesiyaunt to paragraph (b) or (c) of this
Section shall be primfacieevidence of the existence and amounts of the didigmrecorded thereiprovided
that the failure of any Lender or any Agent to ntaiim such accounts or any error therein shall matny
manner affect the obligation of the Borrowers toagthe Loans in accordance with the terms of this
Agreement.

(e) Any Lender may request that Loans of any Qtaade by it be evidenced by a promiss
note. In such event, the applicable Borrower ghra@pare, execute and deliver to such Lender a gsomy not
payable to the order of such Lender (or, if receebsty such Lender, to such Lender and its regidtessigns)
and in a form approved by the applicable Agent.réafter, the Loans evidenced by such promissory ant
interest thereon shall at all times (including mé&tssignment pursuant to Section 9.04) be repreddayt one or
more promissory notes in such form payable to tderoof the payee named therein (or, if such preamis
note is a registered note, to such payee andgisteeed assigns
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SECTION 2.11. Prepayment of Loaiia) Each Borrower shall have the right at any tand
from time to time to prepay any Borrowing in whalein part, subject to prior notice in accordanétw
paragraph (d) of this Section.

(b) If, as of any Revaluation Date, the total Reiraj Credit Exposure exceeds 105% of the
total amount of the Commitments, then the Borrovedl, not later than the date that is four BusinBays
after they receive notice thereof from either Ag@népay one or more Revolving Borrowings and Siimeg
Borrowings in an aggregate amount sufficient taucedthe total Revolving Credit Exposures to an arhoot
exceeding the total Commitments; providdtwever, that the Canadian Borrower shall natlileyated to
prepay any B/A in order to comply with the termdtuf Section 2.11(b); providedurther, that should a
prepayment of all outstanding Revolving Borrowirgsl Swingline Borrowings be insufficient to redtice
total Revolving Credit Exposure below 105% of the&at Commitments, the Canadian Borrower shall gevi
cash collateral to the Canadian Facility Agentrireenount sufficient to secure the outstanding BtAthe
extent necessary to comply with this paragraplt{gbyl such collateral will be held by the Canadianility
Agent and applied to pay B/As as and when due).

(c) A Borrower shall notify the applicable Agent teJecopy of any prepayment by it
hereunder (i) in the case of prepayment of a LIBR¥Rolving Borrowing, not later than 11:00 a.m., Hon
time, three Business Days before the date of prapay; (ii) in the case of prepayment of a UK Swiimgl
Borrowing or a Luxembourg Swingline Borrowing, thater than 9:00 a.m. London time, on the date of
prepayment and (iii) in the case of prepayment@ABR Revolving Borrowing, not later than 11:00 g.m
Toronto time, three Business Days before the digpeepayment. Each such notice shall be irrevocabte
shall specify the prepayment date and the prin@paiunt of each Borrowing or portion thereof topbepaid;
providedthat, if a notice of optional prepayment is givarconnection with a conditional notice of terminati
of the Commitments as contemplated by Section 2@ such notice of prepayment may be revokedicifi s
notice of termination is revoked in accordance @#ttion 2.09. Promptly following receipt of anychkunotice
relating to a Borrowing, the applicable Agent slaalVise the participating Lenders of the contemgsetof.
Each partial prepayment of any Revolving Borrowshgll be in an amount that would be permitted enchse
of an advance of a Revolving Borrowing of the sdype as provided in Section 2.02. Each prepaynieat o
Borrowing shall be applied ratably to the Loanduded in the prepaid Borrowing. Prepayments stall b
accompanied by accrued interest to the extent redjby Section 2.13.

SECTION 2.12. Fee%a) The Company agrees to pay (or to cause oneuwr of the
Borrowers to pay) to the Facility Agent, for thecaant of each Lender a commitment fee, which skadtue ¢
a rate per annum equal to 32.5% of the Applicabdedih on the daily unused amount of the Commitnoént
such Lender during the period from and including Amendment Effective Date to but excluding theedat
which such Commitment terminates. Accrued commitnfiees shall be payable quarterly in arrears oratsie
day of March, June, September and December ofygsarhand upon the termination of the Commitments,
calculated based on the number of days elapse
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360-day year. For purposes of computing commitrfess, (i) a Commitment of a Lender shall be deetoed
be used to the extent of the outstanding Revoliimans and B/As of such Lender (and the Luxembourg
Swingline Exposure and UK Swingline Exposure ofrslender shall be disregarded for such purpose)igr
amounts denominated in Alternative Currencies dfalbased on Assigned Dollar Values.

(b) The Canadian Borrower agrees to pay to the @and-acility Agent, for the account of
each Lender, on each date on which B/As drawn &yCiénadian Borrower are accepted hereunder, in
Canadian Dollars, an acceptance fee equal togiptbduct of the Applicable Margin and the face am®f
each B/A accepted by such Lender multiplied byd(ifjaction, the numerator of which is the numtedays in
the Contract Period applicable to such B/A anddixeominator of which is 365.

(c) Each Borrower agrees to pay to the Agentstheir own account, fees payable in the
amounts and at the times separately agreed upaedethe Borrowers and the Agents.

(d) All fees payable hereunder shall be paid in.D@&8lars (or, in the case of fees payable
under paragraph (b) above, Canadian Dollars) odales due, in immediately available funds, to the
applicable Agent for distribution, in the case ofranitment fees, to the Lenders. Fees paid shab@aot
refundable under any circumstances.

SECTION 2.13. Interesfa) The Loans comprising each CABR Borrowing shebr interes
at the Canadian Alternate Base Rate plus, if theliégble Margin exceeds 100 basis points, the exoésuch
Applicable Margin over 100 basis points.

(b) The Loans comprising each LIBOR Borrowing shaér interest, at the aggregate of (i)
the Adjusted LIBO Rate for the Interest Periodfieet for such Borrowing, (ii) the Applicable Margand (iii)
in the case of UK Revolving Loans or UK Swinglineans denominated in Sterling, the Mandatory Cést (i

any).

(c) Notwithstanding the foregoing, if any principdlor interest on any Loan or any fee or
other amount payable by any Borrower or the Comgeamgunder is not paid when due, whether at stated
maturity, upon acceleration or otherwise, such dweramount shall bear interest, after as well &xrbe
judgment, at a rate per annum equal to (i) in Hee®f overdue principal of any Loan, 2% plus #ie
otherwise applicable to such Loan as provided énpiteceding paragraphs of this Section, (ii) indage of an
other amount denominated in Canadian Dollars, 2% ttle rate applicable to CABR Loans as provided in
paragraph (a) of this Section or (iii) in the casany other amount denominated in U.S. DollarSterling,
2% plus the rate applicable to LIBOR Borrowingpasvided in paragraph (b) of this Section, provitteat for
the purposes of this Section, the Interest Penodifiy overdue amount shall be any period seldnjetie
Facility Agent not exceeding one mon
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(d) Accrued interest on each Loan shall be payiabéerears on each Interest Payment Date
for such Loan and, in the case of Revolving Loap®n termination of the Commitments; providbdt
(i) interest accrued pursuant to paragraph (chisf$ection shall be payable on demand, (ii) inetbent of any
repayment or prepayment of any Loan, accrued istene the principal amount repaid or prepaid dhall
payable on the date of such repayment or prepayameh(iii) in the event of any conversion of anBOR
Revolving Loan prior to the end of the current et Period therefor, accrued interest on such Ishali be
payable on the effective date of such conversion.

(e) All interest hereunder shall be computed orbss of a year of 360 days, except tha:
calculation of interest on UK Revolving Loans or &ingline Loans that are denominated in Sterlimagjlde
made on the basis of a year of 365 days, and im e@se shall be payable for the actuahber of days elapst
(including the first day but excluding the last Yayhe applicable Canadian Alternate Base Ratmyf shall
be determined by the Canadian Facility Agent aedaghplicable Adjusted LIBO Rate, if any, shall be
determined by the Facility Agent, and such deteatiam shall be conclusive absent manifest error.

(f) For purposes of the Interest Act (Canada)wfienever any interest or fee under this
Agreement is calculated using a rate based onraof&60 days or 365 days, as the case may beathe
determined pursuant to such calculation, when eggaas an annual rate, is equivalent to (x) thécable
rate based on a year of 360 days or 365 daysegstse may be, (y) multiplied by the actual nundfetays
in the calendar year in which the period for whécich interest or fee is payable (or compounded3,eantt] (z)
divided by 360 or 365, as the case may be, (iiptireciple of deemed reinvestment of interest dussapply
to any interest calculation under this Agreemend, @ii) the rates of interest stipulated in thigrAement are
intended to be nominal rates and not effectivesrateyields. The provisions of this paragraph applioans
made to the Canadian Borrower.

SECTION 2.14. Alternate Rate of Interdétorior to the commencement of any Interest
Period for a LIBOR Borrowing:

(a) the Facility Agent determines (which determimratshall be conclusive absent manifest
error) that adequate and reasonable means do isbf@xascertaining the Adjusted LIBO Rate for
such Interest Period; or

(b) the Facility Agent is advised by a majorityiierest of the Lenders participating in such
Borrowing that the Adjusted LIBO Rate for such het&t Period will not adequately and fairly reflect
the cost to such Lenders of making or maintainimrtLoans included in such Borrowing for such
Interest Period;

then the Facility Agent shall give notice theremthie applicable Borrower and the Lenders by tglgas
promptly as practicable thereafter and, until theility Agent notifies such Borrower and the Lersdltrat the
circumstances giving rise to such notice no loreyest, then (i) the rate of interest on each Leisd&rare of
such Borrowing fo
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such Interest period shall be the percentage mtarqmum which is the sum of (A) the Applicable §lar (B)
the rate notified to the Facility Agent by such Henas soon as practicable and in any event befamest is
due to be paid in respect of that Interest Petmte that which expresses as a percentage ratsmpem the
cost to such Lender of funding its participatiorsirch Borrowing from whatever source it may reabbna
select, and (C) in the case of UK Revolving Loaasaininated in Sterling, the Mandatory Cost (if arfiy)
any Interest Election Request that requests theersion of any Revolving Borrowing of such Classdo
continuation of any Revolving Borrowing of such &aas, a LIBOR Borrowing shall be ineffective aiiil i
any Borrowing Request by the Canadian Borrower&stpua LIBOR Revolving Borrowing denominated in
Canadian Dollars, such Borrowing shall be made @8BR Borrowing.

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

(i) impose, modify or deem applicable any resespecial deposit or similar requirement
against assets of, deposits with or for the accofjrar credit extended by, any Lender (except any
such reserve requirement reflected in the Adjukt8®d Rate); or

(il) impose on any Lender or the London interbardeket any other condition affecting this
Agreement or LIBOR Loans made by such Lender dtigipation therein;

and the result of any of the foregoing shall bantwease the cost to such Lender of making or ramuimy any
LIBOR Loan (or of maintaining its obligation to ne&kny such Loan) or to reduce the amount of any sum
received or receivable by such Lender hereundeetfven of principal, interest or otherwise), thee th
applicable Borrower will pay to such Lender sucHitidnal amount or amounts as will compensate such
Lender for such additional costs incurred or reiducsuffered.

(b) If any Lender reasonably determines that angr@k in Law regarding capital
requirements has or would have the effect of reduthie rate of return on such Lender’s capitalrothe
capital of such Lender’s holding company, if anyy aaconsequence of this Agreement or the Loans imade
such Lender to a level below that which such Lemdesuch Lender’s holding company could have agdev
but for such Change in Law (taking into considemaguch Lender’s policies and the policies of suehder’s
holding company with respect to capital adequatyn from time to time the applicable Borrower wpidly to
such Lender such additional amount or amounts kgevhpensate such Lender or such Lender’s holding
company for any such reduction suffered.

(c) A certificate of a Lender setting forth the ambor amounts necessary to compensate
such Lender or its holding company, as the casebeags specified in paragraph (a) or (b) of tieisti®n shal
be delivered to the Company and shall be concluadsent manifest error. The applicable Borrowel glag
such Lender, the amount shown as due on any sutificege within 10 days after receipt there
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(d) Failure or delay on the part of any Lendereémdnd compensation pursuant to this
Section shall not constitute a waiver of such Leisdéght to demand such compensation; provitted the
applicable Borrower shall not be required to conspé® a Lender pursuant to this Section for anyeamsxd
costs or reductions incurred more than 270 days psithe date that such Lender, as the case maykées
the Company of the Change in Law giving rise tohsincreased costs or reductions and of such Lesider’
intention to claim compensation therefor; providedherthat, if the Change in Law giving rise to such
increased costs or reductions is retroactive, ther270-day period referred to above shall be elaero
include the period of retroactive effect thereof.

SECTION 2.16. Break Funding Paymeritsthe event of (a) the payment of any principal of
any LIBOR Loan other than on the last day of aerest Period applicable thereto (including as alte$ an
Event of Default), (b) the conversion of any LIBQBan other than on the last day of the InteresioEer
applicable thereto, (c) the failure to borrow, certycontinue or prepay any LIBOR Loan or to isBu&s for
acceptance on the date specified in any noticeeteld pursuant hereto (regardless of whether soibenmay
be revoked under Section 2.11(b) and is revokeataordance therewith), (d) the assignment of aBOR
Loan or the right to receive payment in respect BfA other than on the last day of the Interesidéle
applicable thereto as a result of a request bthrapany pursuant to Section 2.19, then, in any sueht, the
applicable Borrower shall compensate each affdctedler for the loss, cost and expense attributadeich
event. In the case of a LIBOR Loan, such loss, opskpense to any Lender shall be deemed to iecnd
amount determined by such Lender to be the exidessy, of (i) the amount of interest which wouldve
accrued on the principal amount of such Loan hati swent not occurred, at the Adjusted LIBO Rag th
would have been applicable to such Loan, for th@gddrom the date of such event to the last daghefthen
current Interest Period therefor (or, in the casa failure to borrow, convert or continue, for theriod that
would have been the Interest Period for such Laargr (ii) the amount of interest which would acn suc
principal amount for such period at the interest mhich such Lender would bid were it to bid, et t
commencement of such period, for deposits in thpdicgble currency and of a comparable amount anidge
from other banks in the eurodollar market. A cerdife of any Lender setting forth any amount or ante that
such Lender is entitled to receive pursuant to $igistion shall be delivered to the Company and bleal
conclusive absent manifest error. The applicabédl glay such Lender the amount shown as due orsacty
certificate within 10 days after receipt thereof.

SECTION 2.17. Taxega) Any and all payments by or on account of anljgakion of any
Borrower hereunder shall be made free and cleandfwithout deduction for any Indemnified Taxethner
Taxes; providedhat if a Borrower shall be required to deduct lldemnified Taxes or Other Taxes from s
payments, then (i) the sum payable shall be inegtas necessary so that after making all requieddaions
(including deductions applicable to additional symagable under this Section) the applicable Agemtmder
(as the case may be) receives an amount equad 8uth it would have received had no such deduchers
made, (ii) such Borrowe
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shall make such deductions and (iii) such Borrostell pay the full amount deducted to the relevant
Governmental Authority in accordance with appliealaiw.

(b) In addition, each Borrower shall pay any Othaxes to the relevant Governmental
Authority in accordance with applicable law.

(c) Each Borrower shall indemnify each Agent anchelaender, within 10 days after written
demand therefor, for the full amount of any Indefiiedi Taxes or Other Taxes paid by the such Agesuoh
Lender, on or with respect to any payment by cacrount of any obligation of each Borrower hereunde
(including Indemnified Taxes or Other Taxes imposedsserted on or attributable to amounts payafdier
this Section) and any penalties, interest and redsde expenses arising therefrom or with respexcttb,
whether or not such Indemnified Taxes or Other $axere correctly or legally imposed or assertethiey
relevant Governmental Authority. A certificate agtie amount of such payment or liability delivetedhe
applicable Borrower by a Lender, or by an Agenttsrmwn behalf or on behalf of a Lender, shall badusive
absent manifest error.

(d) As soon as practicable after any payment oétmeified Taxes or Other Taxes by any
Borrower to a Governmental Authority, the appliegaBlorrower shall deliver to the applicable Ager th
original or a certified copy of a receipt issuedsogh Governmental Authority evidencing such paytnen
copy of the return reporting such payment or otheglence of such payment reasonably satisfactosyc¢b
Agent.

(e) Any Foreign Lender that is entitled to an exgarmpfrom or reduction of withholding tax
under the law of the jurisdiction in which any Bawer is located, or any treaty to which such judgdn is a
party, with respect to payments under this Agredrakall deliver to such Borrower (with a copy te th
applicable Agent), at the time or times prescribg@pplicable law, such properly completed and etast
documentation prescribed by applicable law or reably requested by such Borrower as will permitsuc
payments to be made without withholding or at aioed rate (including, with respect to the Luxemligour
Lenders, appropriate certifications, if any, forgases of United States federal withholding tax).

(f) The Company, the UK Borrower and each UK Lertttet is a Foreign Lender also agree
to the matters set forth in Schedule 2.17 to thgse&ment.

SECTION 2.18. Payments Generally; Pro Rata Tredtn$#raring of Sebffs. (a) Each of th
UK Borrower and the Luxembourg Borrower shall makeh payment required to be made by it hereunder
(whether of principal, interest, fees or of amourdgable under Section 2.15, 2.16 or 2.17, or otise) prior
to 12:00 noon, London time, on the date when duenmediately available funds, without set-off or
counterclaim. The Canadian Borrower shall make @agiment required to be made by it hereunder (vaneth
of principal, interest, fees or of amounts payabider Section 2.15, 2.16 or 2.17, or otherwisejrgg 12:00
noon, Toronto time. All such payments shall be madée Facility Agent at its offices in London ar,the
case of payments to be made by the Canadian Borrtavihe Canadian Facility Agent at




47

offices in Toronto. Any amounts received aftertiilhie required to be received hereunder on anymaig in
the discretion of the applicable Agent, be deemdtaive been received on the next succeeding Busives
for purposes of calculating interest thereon. Tyiaable Agent shall distribute any such paymeeteived
by it for the account of any other Person to tharapriate recipient promptly following receipt teef. If any
payment hereunder shall be due on a day that ia Bosiness Day, the date for payment shall bendett to
the next succeeding Business Day, and, in theafamay payment accruing interest, interest thesdall be
payable for the period of such extension. All pagteénereunder shall be made in U.S. Dollars, exitept(i)
payments of principal of and interest on any Al&ive Currency Loan (and, if requested by the applie
Lender, payments under Section 2.16 in respecttfieshall be made in such Alternative Currency an
payments in respect of B/As shall be made in CamaDbllars, in such funds as may then be custofearhe
settlement of international transactions in sucterklative Currency and (ii) fees payable underiBe&.12(b)
shall be payable in Canadian Dollars.

(b) If at any time insufficient funds are receiv®dand available to any Agent to pay fully all
amounts of principal, interest and fees then dueuraler, such funds shall be applied (i) first,dods paymet
of interest and fees then due hereunder, ratabbngrthe parties entitled thereto in accordance thith
amounts of interest and fees then due to suchepaetnd (ii) second, towards payment of principal taen du
hereunder, ratably among the parties entitled tbéneaccordance with the amounts of principal tbaa to
such parties.

(c) If any Lender shall, by exercising any rightset-off or counterclaim or otherwise, obtain
payment in respect of any principal of or intei@siany of its Revolving Loans, Swingline Loans oroaint
owing in respect of any B/A Drawings resulting irch Lender receiving payment of a greater proportibthe
aggregate amount of its Revolving Loans, Swinglinans and amounts owing in respect of any B/A Dnas
and accrued interest thereon than the proportiogived by any other Lender, then the Lender recgisich
greater proportion shall purchase (for cash at ¥abee) participations in the Revolving Loans, Sglime
Loans or amounts owing in respect of any B/A Draif other Lenders to the extent necessary sdhat
benefit of all such payments shall be shared by #melers ratably in accordance with the aggregateuat of
principal of and accrued interest on their respedievolving Loans, Swingline Loans and amountagvif
respect of any B/A Drawing; provideldat the provisions of this paragraph shall notdestrued to apply to
any payment made by any Borrower pursuant to amdéordance with the express terms of this Agreémen
any payment obtained by a Lender as consideratiothé assignment of or sale of a participatioan of its
Loans to any assignee or participant, other thaheéd&ompany, any Borrower or any Subsidiary oiliate
thereof (as to which the provisions of this parpgrahall apply). Each Borrower consents to thedoireg and
agrees, to the extent it may effectively do so uragkplicable law, that any Lender acquiring a jp#ptition
pursuant to the foregoing arrangements may exeagamst any Borrower rights of set-off and couritém
with respect to such participation as fully asu€ls Lender were a direct creditor of such Borroinehe
amount of such participatio
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(d) Unless the Facility Agent (or, in respect gfayment to be made by the Canadian
Borrower, the Canadian Facility Agent) shall haseeived notice from any Borrower prior to the date
which any payment is due to such Agent for the aotof the Lenders hereunder that such Borrowdmail
make such payment, such Agent may assume thaBzrcbwer has made such payment on such date in
accordance herewith and may, in reliance upon asstimption, distribute to the Lenders, as the casebe,
the amount due. In such event, if such Borrowemuadsn fact made such payment, then each of timelé¢es
severally agrees to repay to such Agent forthwitldemand the amount so distributed to such Lendér w
interest thereon, for each day from and includhrgdate such amount is distributed to it to butweding the
date of payment to such Agent, at the greaterefdderal Funds Effective Rate and a rate detethiipesuch
Agent in accordance with banking industry rulesraarbank compensation.

(e) If any Lender shall fail to make any paymenmjuieed to be made by it pursuant to
Section 2.05(c), 2.07(b) or 2.18(d), then the ayblie Agent may, in its discretion (hotwithstandany
contrary provision hereof), apply any amounts thies received by such Agent for the account ohduendet
to satisfy such Lender’s obligations under suchti8es until all such unsatisfied obligations aryfypaid.

SECTION 2.19. Mitigation Obligations; Replacemeht.enders(a) If any Lender requests
compensation under Section 2.15, or if any Borroweequired to pay any additional amount to angdes or
any Governmental Authority for the account of amnter pursuant to Section 2.17, then such Lendsirisbe
reasonable efforts to file any certificate or doemtrreasonably requested by the Company or designat
different lending office for funding or booking it®ans hereunder or to assign its rights and ofitiga
hereunder to another of its offices, branches filiaaés, if such filing, designation or assignméintwould
eliminate or reduce amounts payable pursuant td®e2.15 or 2.17, as the case may be, in the éuand
(i) in the judgment of such Lender, would not sdtjsuch Lender to any unreimbursed cost or expamde
would not otherwise be disadvantageous to suchémrefdthe Company agrees to cause one or more of the
Borrowers to pay all reasonable costs and expensesed by any Lender in connection with any such
designation or assignment.

(b) If any Lender requests compensation under @eetil5, or if any Borrower is required to
pay any additional amount to any Lender or any Gawental Authority for the account of any Lender
pursuant to Section 2.17, or if any Lender defaulits obligation to fund Loans hereunder, ohié tCompany
is entitled to replace a Lender pursuant to Se@i6g(c), then the Company may, at its sole expande=ffort
upon naotice to such Lender and the Facility Agegtjuire such Lender to assign and delegate, withematurse
(in accordance with and subject to the restrictiomstained in Section 9.04), all its interestshtsgand
obligations under this Agreement to an assignetestiel assume such obligations (which assigneebeay
another Lender, if a Lender accepts such assignn@ovidedthat (i) the Company shall have received the
prior written consent of the Facility Agent, whicbnsent shall not be unreasonably withheld, (ighsuender
shall have received payment of an amount equéilg@utitstanding principal of its Loans and Swinglioans,
accrued interest thereon, accrued fees and alt atheunts payable to it hereunder, from the assigtethe
extent of
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such outstanding principal and accrued interestfeas) or the applicable Borrower (in the casellaftaer
amounts) and (iii) in the case of any such assignmesulting from a claim for compensation under
Section 2.15 or payments required to be made potsog&ection 2.17, such assignment will resudt in
reduction in such compensation or payments. A Leslall not be required to make any such assignamsht
delegation if, prior thereto, as a result of a wailly such Lender or otherwise, the circumstannésieg the
Company to require such assignment and delegatiasecto apply.

ARTICLE 1l

Representations and Warranties

The Company represents and warrants to the Letiluts

SECTION 3.01. Organization; PoweEach of the Company and its Subsidiaries is duly
organized, validly existing and in good standinglemthe laws of the jurisdiction of its organizatitas all
requisite power and authority to carry on its basgas now conducted and is qualified to do busimesind it
in good standing in, every jurisdiction where sqgcfalification is required, in each case except wlibe
failure to do so, individually or in the aggregatmuld not reasonably be expected to result in et
Adverse Effect.

SECTION 3.02. Authorization; Enforceabilityhe Transactions and Restatement
Transactions to be entered into by each Loan Raetyvithin such Loan Party’s corporate powers aath
been duly authorized by all necessary corporatpdanership) and, if required, stockholder actibimis
Agreement and any promissory notes issued pursa&ection 2.10(e) have been duly executed andetel
by the Company and each Borrower (or, in the casmpsuch promissory note, the applicable Borrgwwed
constitute, and the Guarantee Agreement when esgeutd delivered by any Loan Party that becomesy par
thereto will constitute, a legal, valid and bindivigligation of the Company, the applicable Borrowesuch
Loan Party, as the case may be, enforceable irr@acoe with its terms, subject to applicable baptay,
insolvency, reorganization, moratorium or otherdaffecting creditors’ rights generally and subjecgeneral
principles of equity, regardless of whether con®den a proceeding in equity or at law.

SECTION 3.03. Governmental Approvals; No Conflidtee Transactions and Restatement
Transactions (a) do not require any consent orayaiof, registration or filing with, or any othaction by,
any Governmental Authority, except such as have loégained or made and are in full force and effect
(b) will not violate any applicable law or regutatior the charter, blaws or other organizational document
the Company or any of its Subsidiaries or any oofleny Governmental Authority, (c) will not viotabr
result in a default under any indenture, agreeraenther instrument binding upon the Company or afys
Subsidiaries or its assets, or give rise to a tighteunder to require any payment (other thanyauntsto this




50

Agreement) to be made by the Company or any @&iitssidiaries, and (d) will not result in the creator
imposition of any Lien on any asset of the Compangny of its Subsidiaries, except, with respect to
clauses (b) and (c), any such violations, defarts payments which, individually or in the aggregatould
not reasonably be expected to result in a Mat&dslerse Effect and except, with respect to clad$eany
such Liens set forth in Schedule 6.02.

SECTION 3.04. Financial Condition; No Material Adse Changga) The Company has
heretofore furnished to the Lenders (i) its cortadkd balance sheet and statements of income hetoek’s
equity and cash flows as of and for the fiscal y@ated December 25, 2004, reported on by KPMG LLP,
independent public accountants, and (i) its cosddrconsolidated balance sheet as of Septemb@03, i2s
condensed consolidated statements of income fajubeers ended September 3, 2005 and Septembed4,
and its condensed consolidated statements of tagh for the quarters ended September 3, 2005 and
September 4, 2004, certified by its Financial Officer. Such finanksatements present fairly, in all material
respects, the financial position and results ofafiens and cash flows of the Company and its dateted
Subsidiaries as of such dates and for such peiroalscordance with GAAP, subject to year-end audit
adjustments and the absence of footnotes in treeafabe statements referred to in clause (ii) abov

(b) As of the Amendment Effective Date, there hasrbno material adverse change in the
business, assets, operations or condition, finhocietherwise, of the Company and its Subsidiatigleen as a
whole since December 25, 2004.

SECTION 3.05. Propertie&) Each of the Company and its Subsidiaries had tjte to, or
valid leasehold interests in, all its real and pees property material to the business of the Comzand its
Subsidiaries on a consolidated basis, except foondefects in title and other matters that doimt&rfere witt
their ability to conduct their businesses on a otidated basis as currently conducted or to utiizeh
properties for their intended purposes on a codatdd basis.

(b) Each of the Company and its Subsidiaries owni licensed to use, all trademarks,
tradenames, copyrights, patents and other intaliéproperty material to the business of the Comzan its
Subsidiaries on a consolidated basis, and thehasedf by the Company and its Subsidiaries doegiratge
upon the rights of any other Person, except forsamh infringements that, individually or in thegaggate,
would not reasonably be expected to result in eekiigtAdverse Effect.

SECTION 3.06. Litigation and Environmental Mattees). There are no actions, suits or
proceedings (and, to the knowledge of the Compidugye are no investigations) by or before any eatuit or
Governmental Authority pending against or, to thewledge of the Company, threatened against octirife
the Company or any of its Subsidiaries (i) as tactvlthere is a reasonable likelihood of an adverse

1 NOTE: should financials be updated?
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determination and that, if adversely determinedjie@easonably be expected, individually or in dlggregate
to result in a Material Adverse Effect (other thiha Disclosed Matters) or (ii) that, other thariatd, suits or
proceedings commenced by any Agent or any Lendeo)ve this Agreement or the Transactions.

(b) Except for the Disclosed Matters and excephwéspect to any other matters that,
individually or in the aggregate, would not readuipde expected to result in a Material AdversesEtf
neither the Company nor any of its Subsidiariebd failed to comply with any Environmental Lawtor
obtain, maintain or comply with any permit, licer@eother approval required under any Environmelnay,
(i) has become subject to any Environmental Lighiliii) has received notice of any claim withspect to an
Environmental Liability or (iv) knows of any badwr any Environmental Liability.

(c) Since the date of this Agreement, there has beechange in the status of the Disclosed
Matters that, individually or in the aggregate, hesulted in, or would reasonably be expectedgaltén, a
Material Adverse Effect.

SECTION 3.07. Compliance with Laws and Agreemei#ch of the Company and its
Subsidiaries is in compliance with all laws, regiglas and orders of any Governmental Authority aafile to
it or its property and all indentures, agreements@her instruments binding upon it or its propegixcept
where the failure to do so, individually or in thggregate, would not reasonably be expected tdt insa
Material Adverse Effect. No Default has occurred ancontinuing.

SECTION 3.08. Investment and Holding Company Stategher the Company nor any of
its Subsidiaries is (a) an “investment companyti@sned in, or subject to regulation under, theelstment
Company Act of 1940 or (b) a “holding company” &diied in, or subject to regulation under, the Rubl
Utility Holding Company Act of 1935.

SECTION 3.09. Taxe&ach of the Company and its Subsidiaries has tifilely or caused
to be filed all Tax returns and reports requiretidwe been filed and has paid or caused to begliaidxes
required to have been paid by it, except (a) Téxasare being contested in good faith by approgria
proceedings and for which the Company or such $idrgi as applicable, has set aside on its bookquate
reserves or (b) to the extent that the failured®d would not reasonably be expected to resaltNfaterial
Adverse Effect.

SECTION 3.10. ERISANO ERISA Event has occurred or is reasonably exgoketd occur
that, when taken together with all other such ERES#&nts for which liability is reasonably expectedccur,
would reasonably be expected to result in a Mdt@daerse Effect. The present value of all accurrada
benefit obligations of all underfunded Plans (basedhe assumptions used for purposes of Stateofient
Financial Accounting Standards No. 87) did notpfthe date of the most recent financial statemesftecting
such amounts, exceed the fair market value of¢beta o
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all such underfunded Plans by an amount which wiere required to be fully paid, would reasondimy
expected to result in a Material Adverse Effect.

SECTION 3.11. Disclosurthe Company has disclosed to the Lenders all agretsn
instruments and corporate or other restrictionghih it or any of its Subsidiaries is subject, afidbther
matters known to it, that, individually or in thggaegate, would reasonably be expected to resaliviaterial
Adverse Effect; providethat, for purposes of this sentence, any infornmatiisclosed in any publicly availat
filing made by the Company with the Securities &xdhange Commission pursuant to the rules and
regulations of the Securities and Exchange Comaorisstiall be considered to have been disclosectto th
Lenders. Except as set forth in Schedule 3.11heethe Information Memorandum nor any of the other
reports, financial statements, certificates or othformation furnished by or on behalf of the Canp by any
of its authorized representatives to any Agentngrlaender in connection with the negotiation obthi
Agreement or delivered hereunder (as modified ppmented by other information so furnished), when
taken as a whole, contained, at the time so fuedishny material misstatement of fact or omittédha time
so furnished, to state any material fact necedsanyake the statements therein, in the light of the
circumstances under which they were made and tlueenand scope of the report, financial statement,
certificate or other information being furnishedt materially misleading; providdgtiat, with respect to
projected financial information, the Company reprds only that such information was prepared indgfaith
based upon assumptions believed to be reasonatbie tne.

SECTION 3.12. Initial Guarantorés of the Amendment Effective Date, there are no
Principal Domestic Subsidiaries other than thadhtBuarantors.
ARTICLE IV
Conditions
SECTION 4.01. [Intentionally Omitted]
SECTION 4.02. Each Credit Eveiithe obligation of each Lender to make a Loan oeptc

and purchase B/As on the occasion of any BorrowmB/A Drawing is subject to the satisfaction oéth
following conditions:

(a) The representations and warranties of the Cagngat forth in this Agreement shall be
true and correct (or, in the case of any repretientar warranty not qualified as to materialityye
and correct in all material respects) on and aheflate of such Borrowing or B/A Drawing except to
the extent that any such representations and wasagxpressly relate to an earlier date in whicec
any such representations and warranties shallieeatnd correct (or, in the case of any such
representation or warranty not qualified as to mialigy, true and correct in all material respecs)
and as of such earlier da
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(b) At the time of and immediately after givingexdf to such Borrowing or B/A Drawing, no
Default shall have occurred and be continuing.

Each Borrowing and each B/A Drawing shall be deetoezbnstitute a representation and warranty by the
Company and the applicable Borrower on the datetfi@s to the matters specified in paragraphar{d)(b)
of this Section.

ARTICLE V

Affirmative Covenants

Until the Commitments have expired or been ternaidand the principal of and interest on
each Loan and each B/A and all fees payable heegigidll have been paid in full, the Company couena
and agrees with the Lenders that:

SECTION 5.01. Financial Statements and Other Inédion. The Company will furnish to
the Facility Agent (with sufficient copies for eachnder):

(a) within 90 days after the end of each fiscalrydahe Company, its audited consolidated
balance sheet and related statements of operasimtkholders’ equity and cash flows as of the @rahd for
such year, setting forth in each case in compardtism the figures for the previous fiscal yeakreported on
by KPMG LLP or other independent public accountaritecognized national standing (without a “going
concern” or like qualification or exception and latit any qualification or exception as to the scofpsuch
audit) to the effect that such consolidated finahsiatements present fairly in all material resp#ue financia
condition and results of operations of the Compamy its consolidated Subsidiaries on a consolidiateis in
accordance with GAAP (identifying in an explanatpgragraph any material accounting changes); peavid
that delivery of the Company’s form 10-K containithg information required to be contained thereirspant
to the rules and regulations of the SecuritiesExchange Commission, including the financial staets
described above reported on by KPMG LLP or othdependent public accountants of recognized national
standing (without a “going concern” or like quatdtion or exception and without any qualification o
exception as to the scope of such audit), shalldeened to satisfy the requirements of this claaje (

(b) within 45 days after the end of each of thstfihree fiscal quarters of each fiscal year of
the Company, its condensed consolidated balan@t ahd related statements of operations, stockislde
equity and cash flows as of the end of and for disclal quarter and the then elapsed portion ofitdwal year,
setting forth in each case in comparative formfidperes for the corresponding period or periodgoof in the
case of the balance sheet, as of the end of) thaqus fiscal year, all certified by one of its &itial Officers
as presenting fairly in all material respects tharicial condition and results of operations of @mmpany and
its consolidated Subsidiaries on a consolidatedhasiccordance with GAAP consistently appliedjsat to
normal yes-end audit adjustments and the absence of footrprovidedthat delivery of the
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Company’s Form 10-Q, containing the informationuiegd to be contained therein pursuant to the raiebs
regulations of the Securities and Exchange Comaorissogether with the certificate of a Financiafi@dr as
described above, shall be deemed to satisfy thérmments of this clause (b);

(c) concurrently with any delivery of financial &ments under clause (a) or (b) above, a
certificate of a Financial Officer of the Compaiycdertifying as to whether a Default has occuraed, if a
Default has occurred, specifying the details thiaal any action taken or proposed to be taken rggpect
thereto, (ii) setting forth reasonably detaileccuédtions demonstrating compliance with Sectio®466.06,
6.09 and 6.10 (including any adjustments necegsamiflect the existence of any Excluded Subsid&rand
(iii) stating whether any material change in GAAHrothe application thereof has occurred sincediite of
the audited financial statements referred to irni6e@d.04 and, if any such change has occurredifypey the
effect of such change on the financial statemertsrapanying such certificate;

(d) concurrently with any delivery of financial stenents under clause (a) above, a certificate
of the accounting firm that reported on such finahstatements stating whether they obtained knogde
during the course of their examination of suchriitial statements of any Default (which certificatay be
limited to the extent required by accounting rideguidelines);

(e) promptly after the same become publicly avdéatopies of all periodic and other
reports, proxy statements and other materials bethe Company or any Subsidiary with the Seasitind
Exchange Commission, or any Governmental Authatiyceeding to any or all of the functions of said
Commission, or with any national securities excleamy distributed by the Company to its sharehalder
generally, as the case may be; and

(f) promptly following any request therefor, sudher information regarding the operations,
business affairs and financial condition of the @amy or any Subsidiary, or compliance with the ®ohthis
Agreement, as the Facility Agent or any Lender measonably request; providdtht any request by a Lender
for any information pursuant to this clause (f)lsha made through the Facility Agent.

Any financial statement, report, proxy statemenbtbier material required to be delivered pursuamiduse
(@), (b) or (e) of this Section shall be deemelawee been furnished to the Facility Agent and damider on
the date that the Company notifies the Facility Atglat such financial statement, report, proxyesteent or
other material is posted on the Securities and &xgh Commission’s website at www.sec.gpvovidedthat
the Facility Agent will promptly inform the Lendeo$ any such notification by the Company; providéarthel
that the Company will furnish paper copies of sfichncial statement, report, proxy statement oremal to
the Facility Agent or any Lender that requestsnbtice to the Company, that the Company do sol i
Company receives notice from the Facility Agensoach Lender, as applicable, to cease delivering paper
copies.
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SECTION 5.02. Notices of Material Event$ie Company will furnish to the Facility Agent
written notice of any of the following promptly afta Financial Officer or other executive officéittoe
Company becomes aware thereof:

() the occurrence of any Default;

(b) the filing or commencement of any action, suiproceeding by or before any arbitratc
Governmental Authority against or affecting the @amy or any Affiliate thereof that, if adverselytelenined
would reasonably be expected to result in a MdtAdaerse Effect;

(c) the occurrence of any ERISA Event that, alontogether with any other ERISA Events
that have occurred, could reasonably be expectesktdt in liability of the Company and its Subsidiés in an
aggregate amount exceeding US$75,000,000; and

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

Each notice delivered under this Section shalldm@mpanied by a statement of a Financial
Officer or other executive officer of the Comparmgtimg forth the details of the event or developtrequiring
such notice and any action taken or proposed tak®n with respect thereto.

SECTION 5.03. Existence; Conduct of Businddse Company will, and will cause each of
its Subsidiaries to, do or cause to be done algthinecessary to preserve, renew and keep irofgk fand
effect its legal existence and the rights, licenpesmits, privileges and franchises material todbnduct of
the business of the Company and its Subsidiaries@msolidated basis; providétht the foregoing shall not
prohibit any merger, consolidation, liquidationsshlution or sale of assets permitted under Se6tia3.

SECTION 5.04. Payment of Obligatiorithe Company will, and will cause each of its
Subsidiaries to, pay its obligations, including Tiakilities, that, if not paid, would reasonablg bxpected to
result in a Material Adverse Effect before the satnall become delinquent or in default, except wha) the
validity or amount thereof is being contested indfaith by appropriate proceedings, (b) the Comparsuct
Subsidiary has set aside on its books adequatevesseith respect thereto in accordance with GAAR a
(c) the failure to make payment pending such comtesid not reasonably be expected to result insaeval
Adverse Effect.

SECTION 5.05. Maintenance of Properties; Insuraibe. Company will, and will cause
each of its Subsidiaries to, (a) keep and mairahiproperty material to the conduct of their besis on a
consolidated basis in good working order and comditordinary wear and tear excepted, and (b) raaint
with financially sound and reputable insurance canigs (or pursuant to self-insurance arrangembatsatre
consistent with those used by other companiesatfeasimilarly situated), insurance
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such amounts and against such risks as are cusiypmaintained by companies engaged in the same or
similar businesses operating in the same or sifatztions.

SECTION 5.06. Books and Records; Inspection Rigftie. Company will, and will cause
each of its Subsidiaries to, keep proper bookeodmd and account in which full, true and correxdties are
made of all dealings and transactions in relatioitstbusiness and activities. The Company wilt] auill cause
each of its Subsidiaries to, permit any represasidesignated by the Facility Agent or any Lendeon
reasonable prior notice, to visit and inspect igpprties, to examine and make extracts from itkba@and
records, and to discuss its affairs, finances amdlition with its officers and independent accoatgaall
during normal business hours; providédt, in the case of any Lender, unless an Evebefdult has occurred
and is continuing, the Company shall not be reguioepermit any such visits by such Lender or its
representatives pursuant to this Section more dhae during any calendar year (and the Lenderswitcise
reasonable efforts to coordinate such visits thinaihg Facility Agent).

SECTION 5.07. Compliance with LawEhe Company will, and will cause each of its
Subsidiaries to, comply with all laws, rules, reggidns and orders of any Governmental Authorityliapple tc
it or its property, except where the failure tosig individually or in the aggregate, would notsa@ably be
expected to result in a Material Adverse Effect.

SECTION 5.08. Use of Proceed$e proceeds of all Loans will be used only foreyah
corporate purposes, including payment by any Boeroef dividends to its shareholders. No part of the
proceeds of any Loan will be used, whether direatlindirectly, for any purpose that entails a atan of any
of the Regulations of the Board, including Regulasi U and X.

SECTION 5.09. Principal Domestic Subsidiariesomptly after any Subsidiary (including
any Subsidiary formed or acquired after the datexefcution and delivery of this Agreement) thatas a
Guarantor becomes a Principal Domestic SubsidiaeyCompany will cause such Subsidiary to enter tin¢
Guarantee Agreement and become a Guarantor aglpdowi the Guarantee Agreement; p rovitteat (a) the
foregoing shall not apply to any Securitization Sidtary and (b) this Section shall not apply aétithe
Guarantees of Subsidiaries under the GuaranteesAgnet have been released and terminated pursuant to
Section 11 thereof.

ARTICLE VI

Negative Covenants

Until the Commitments have expired or terminated #e principal of and interest on each
Loan and each B/A and all fees payable hereunder been paid in full, the Company covenants andesgr
with the Lenders tha
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SECTION 6.01. Subsidiary IndebtedneBse Company will not permit the aggregate
principal amount of Indebtedness of its Domestibstdiaries (excluding (a) any Indebtedness of a Exii
Subsidiary owed to the Company or another Domé&itlsidiary, (b) any Indebtedness of a GuarantdQrsp
as its Guarantee under the Guarantee Agreemeningmaeffect, (c) any Indebtedness of a Secutitina
Subsidiary that is included in calculating the Sgiaation Amount, (d) any Guarantee by a Domestic
Subsidiary of Indebtedness of a Foreign Subsidiatlie assets of such Domestic Subsidiary cossigly of
investments in Foreign Subsidiaries and a de mianiount of other assets, and (e) Indebtednedigxés
of the Effective Date (as defined in the Existingn@pany Credit Agreement) and set forth on Sche@l@#,
but including (except as provided in clause (dv&@ny Guarantee by a Domestic Subsidiary (otier &
Guarantor) of Indebtedness of any other Persolydimg the Company, a Guarantor or a Foreign Sudosig
at any time to exceed US$200,000,000.

SECTION 6.02. LiensThe Company will not, and will not permit any Subatry to, create,
incur, assume or permit to exist any Lien on argpprty or asset now owned or hereafter acquireitl by
assign or sell any income or revenues (includirgpants receivable) or rights in respect of anyab&rexcept

(a) Permitted Encumbrances;

(b) any Lien on any property or asset of the Comparany Domestic Subsidiary existing on
the date of the Existing Company Credit Agreemprudyidedthat (i) such Lien shall not apply to any other
property or asset of the Company or any Subsidiady(ii) such Lien shall secure only those obligadiwhich
it secures on the date of the Existing Company i€fgteement and refinancings, extensions, reneaads
replacements thereof that do not increase theamdstg principal amount thereof; provided furtheat any
such Lien securing obligations in excess of US$2000 shall not be permitted under this clauseu(ibgss
such Lien is set forth in Schedule 6.02;

(c) any Lien existing on any property or assetmpidathe acquisition thereof by the Company
or any Subsidiary or existing on any property aea®f any Person that becomes a Subsidiary afteddte of
the Existing Company Credit Agreement prior totihee such Person becomes a Subsidiary; prowiaizd
(i) such Lien is not created in contemplation ofroconnection with such acquisition or such Pefsecoming
a Subsidiary, as the case may be, (ii) such Liail abt apply to any other property or assets ef@mpany
or any Subsidiary and (iii) such Lien shall secoméy those obligations which it secures on the détgich
acquisition or the date such Person becomes adalysias the case may be and extensions, renewdls
replacements thereof that do not increase theamdstg principal amount thereof;

(d) Liens on fixed or capital assets (includingipquent) acquired, constructed or improved
by the Company or any Subsidiary after the dath@fExisting Company Credit Agreement; providieal
(i) such security interests secure Indebtednessried to finance the acquisition, constructionmpiovement
of such fixed or capital assets, (ii) such securnitgrests and the Indebtedness secured therelycareed
prior to or within 90 days after such acquisitiarttee completion of such construction
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improvement, (iii) the Indebtedness secured theds®s not exceed 90% of the cost of acquiring, tcocking
or improving such fixed or capital assets and §iwgh security interests shall not apply to any ropineperty or
assets of the Company or any Subsidiary;

(e) Liens securing Capital Lease Obligations agisint of Sale and Leas@ack Transaction
providedthat (i) such Sale and Lease-Back Transactionnswmmated within 90 days after the purchase by
the Company or a Subsidiary of the property ortasshich are the subject of such Sale and Leas&-Bac
Transaction and (ii) such Liens do not at any teneumber any property or assets other than thesgyopr
assets that are the subject of such Sale and |BsdeTransaction;

(f) any Lien on any property or asset of any Subsydsecuring obligations in favor of the
Company or any other Subsidiary;

(9) any Lien on any property or asset of any Far&gbsidiary securing obligations of any
Foreign Subsidiary; and

(h) Permitted Securitization Transactions, Liensiag in connection with any Permitted
Securitization Transaction and other Liens not mtige permitted by the foregoing clauses of thistige;
providedthat the Lien Basket Amount shall not at any timeeed 15% of the Consolidated Net Tangible
Assets of the Company.

SECTION 6.03. Fundamental Chang@y.The Company will not, and will not permit any
Subsidiary to, merge into or consolidate with atlyeo Person, or permit any other Person to mergeoin
consolidate with it, or sell, transfer, lease dreptvise dispose of (in one transaction or in aeseof
transactions) all or any substantial part of theetsof the Company and the Subsidiaries (takarvd®le), or
liquidate or dissolve, except that, if at the tithereof and immediately after giving effect theretoEvent of
Default shall have occurred and be continuing am®efault shall result therefrom (i) any Person magrge
into the Company in a transaction in which the Camypis the surviving corporation, (ii) any Persoaym
merge with any Subsidiary in a transaction in wheh surviving entity is a Subsidiary (and, in tase of a
merger involving a Borrower the survivor shall lnels Borrower), (iii) the Company may sell, transtease
or otherwise dispose of assets to a SubsidiarySuteidiary may sell, transfer, lease or otherdispose of
assets to the Company or another Subsidiary, fiy)Subsidiary (other than a Borrower) may liquidate
dissolve if the Company determines in good faitit 8uch liquidation or dissolution is in the bederests of
the Company and is not materially disadvantageotiset Lenders, (v) the Company and its Subsidiamiag
sell, transfer, lease or otherwise dispose of argign Subsidiary (other than a Borrower) or argetsof any
Foreign Subsidiary, (vi) this Section shall notdoastrued to restrict investments permitted byiSe@.04,
(vii) this Section shall not be construed to restiiermitted Securitization Transactions, (viig tBompany an
its Subsidiaries may sell, transfer, lease or etlsr dispose of assets used or formerly used iroitg) John
Silver’s business and (ix) the Company and its Blidnses may sell, transfer, lease or otherwispag of
assets with an aggregate fair market value notesling US$300,000,000 during the period subseqoethie
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date of the Existing Company Credit Agreement ¢idiion to sales, transfers, leases and other dispios of
assets that would not be prohibited by this Seatithout giving effect to this clause (ix)); proeidthat any
merger permitted by clause (i) or (ii) of this Sextinvolving a Person that is not a wholly ownadSidiary
immediately prior to such merger shall not be p&adiunless also permitted by Section 6.04.

(b) A substantial majority of the business engagdualy the Company and its Subsidiaries
will continue to be businesses of the type condubtethe Company and its Subsidiaries on the Hffedate
(as defined in the Existing Company Credit Agreethand businesses reasonably related thereto;dedthal
the foregoing shall not be construed to restrietabnduct of businesses that are limited to sertisgCompan
and its Subsidiaries and their respective franesisad licensees, such as the creation of Subegltar
conduct insurance or inventory purchasing actisifa the Company and its Subsidiaries and thejpeetive
franchisees and licensees.

SECTION 6.04. Investments, Loans, Advances, Guaesnnd Acquisitiondhe Company
will not, and will not permit any of its Subsidias to, purchase, hold or acquire (including purstmany
merger with any Person that was not a wholly oweldsidiary prior to such merger) any capital stock,
evidences of indebtedness or other securitiesu@ad) any option, warrant or other right to acquiny of the
foregoing) of, make or permit to exist any loansdvances to, Guarantee any obligations of, or make
permit to exist any investment or any other inteigsany other Person, or purchase or otherwigeiee (in
one transaction or a series of transactions) asgta®f any other Person constituting a busineissaxcept:

(a) Permitted Investments;

(b) investments by the Company or any of its Subsik in the capital stock of their
respective Subsidiaries;

(c) loans or advances made by the Company to abgidary and made by any Subsidian
the Company or any other Subsidiary and promissotgs or bonds issued by any Subsidiary to the @Gomp
or any other Subsidiary;

(d) subject to Section 6.01, Guarantees by the @ompf Indebtedness of any Subsidiary or
by any Subsidiary of Indebtedness of the Comparangrother Subsidiary;

(e) debt securities, promissory notes and similgiriments received as non-cash
consideration in connection with sales or disposgiof assets;

(f) investments received as a result of the comjwerof claims against delinquent
franchisees or account debtors in the ordinarysmaf business or the bankruptcy or reorganizatfauch
franchisee or account debtors;

(9) Guarantees made by the Company and the Sutsglat obligations of franchisees and
other third parties (other than the Company, thes®liaries and an
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joint ventures of the Company and the Subsidiaife®)rred in the ordinary course of busine

(h) investments by the Company or any of its Subsiek to the extent the consideration for
such investments consists solely of capital stddck@ Company;

(i) purchases by the Company or any of its Subs&hlaof any restaurant from a franchisee or
licensee operating under any license granted bZtmpany or any of its Subsidiaries or any inteirest joint
venture of the Company or any of its Subsidiaried €ngages in businesses that the Company and its
Subsidiaries would be permitted to engage in, @hezse for consideration consisting of cash orrmom
stock of the Company; provideldat after giving effect to such purchase, pergmtavnership of System Un
by the Company and its Subsidiaries does not ex8éddo of the total System Units;

() Permitted Acquisitions;

(k) Guarantees made by the Company or any Guarahtéedging Agreements entered into
by any Subsidiary with any Lender or any Affiliatta Lender;

(I) Guarantees made by the Company and the Sulisiliaf lease payments related to sales
of restaurants by the Company and the Subsidiaries;

(m) investments by Subsidiaries in, and GuararttgeSubsidiaries of Indebtedness of, joint
ventures that are formed to engage in businesae#hihh Company and its Subsidiaries would be pé&sthib
engage in;

(n) investments which are made for the purposeedfjing investment risks associated with
investment decisions made by executives under ¢mep@ny’s deferred compensation plan for executiged;

(o) other investments and Guarantees not othepésmitted by the foregoing clauses of this
Section in an aggregate amount at any time outistgmibt to exceed US$300,000,000.

SECTION 6.05. Hedging Agreementhe Company will not, and will not permit any of it
Subsidiaries to, enter into any Hedging Agreememomodity price protection agreement or other
commodity price hedging arrangement, other thangitedAgreements, commaodity price protection
agreements and other commaodity price hedging agraegts entered into in the ordinary course of assitto
hedge or mitigate risks to which the Company or &apsidiary is exposed in the conduct of its bussrer the
management of its liabilities.

SECTION 6.06. Restricted Paymerifse Company will not, and will not permit any of it
Subsidiaries to, declare or make, or agree to payake, directly or indirectly, any Restricted Payrh except
(a) the Company may declare and pay dividends meibect to its capital stock payable solely in tholdal
shares of its capital stock, (b) Subsidiaries makerRestricted Payments to the Company or a wi
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owned Subsidiary and may make other Restricted Batgiithat are made ratably to the holders of ttegital
stock, (c) the Company may make Restricted Paynpamtsiant to and in accordance with stock optiamgl
or other benefit plans for management or emplopé#ise Company and its Subsidiaries and (d) the gzom
and its Subsidiaries may declare and make Restrité¢ments not otherwise permitted by the foregoing
clauses of this section in an aggregate amounesuiesit to the date of the Existing Company Credit
Agreement not exceeding the sum of (i) US$750,@®pus (ii) 50% of cumulative Consolidated Netdnee
since the end of the fiscal year ended Decembe2@J3, plus (iii) 100% of the net cash proceedsikesd by
the Company from issuances of its Equity Interesiter than Excluded Equity Interests (including cesth
proceeds received by the Company from the exeofiegtions for its Equity Interests other than Exigd
Equity Interests) after the Effective Date unded as defined in the Existing Company Credit Agreetne
provided, that this Section 6.06 shall not apply afterdhée that (A) the Company’s senior unsecured, long
term indebtedness for borrowed money (that is matanteed or subject to any other credit enhancgrnsen
rated at least Baa3 by Moody’s and BBB- by S&P, i{B)Default exists and (C) the Facility Agent slinll/e
received a certificate of a Financial Officer takeffect.

SECTION 6.07. Transactions with AffiliateEhe Company will not, and will not permit any
of its Subsidiaries to, sell, lease or otherwis@dsfer any property or assets to, or purchaseg lwastherwise
acquire any property or assets from, or otherwiggage in any other transactions with, any of ieth
Affiliates, except (a) in the ordinary course okimess for consideration and on terms and conditiar less
favorable to the Company or such Subsidiary tharidcbe obtained on an arm’s-length basis from ateel
third parties (including pursuant to joint ventagreements entered into after the Effective Datk third
parties that are not Affiliates), (b) transactide$ween or among the Company and its wholly owned
Subsidiaries or between or among wholly owned Slidnses, in each case not involving any other #sf#,
(c) any Restricted Payment permitted by Sectiod & (d) the foregoing shall not prevent the Camypa
any Subsidiary from performing its obligations undgreements existing on the date hereof between th
Company or any of its Subsidiaries and any joimtuee of the Company or any of its Subsidiaries in
accordance with the terms of such agreementseféeict on the date of the Existing Company Credit
Agreement or pursuant to amendments or modificatiorany such agreements that are not adverse to th
interests of the Lenders.

SECTION 6.08. Issuances of Equity Interests bydiwal Domestic SubsidiarieThe
Company will not permit any Principal Domestic Sidiery to issue any additional Equity Interest urtls
Principal Domestic Subsidiary other than (a) to@mnpany, (b) to another Subsidiary in which thenpany
owns, directly or indirectly, a percentage interest less than the percentage interest owned iRtineipal
Domestic Subsidiary issuing such Equity Interastafly such issuance that does not reduce the Guorispa
direct or indirect percentage ownership interestuich Principal Domestic Subsidiary and (d) issearaf
Equity Interests after the date of the Existing @amny Credit Agreement which are not otherwise peechiby
the foregoing clauses of this Section, provitieat the aggregate consideration received the(aédrof all
consideration paid in connection with all repur@sasr redemptions thereof) does
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exceed US$100,000,000 during the period subsedo¢iné date of the Existing Company Credit Agreetnen

SECTION 6.09. Leverage Ratidhe Company will not permit the Leverage Ratio Bany
date to exceed 2.75 to 1.0.

SECTION 6.10. Fixed Charge Coverage Rafine Company will not permit the Fixed
Charge Coverage Ratio for any period of four couee fiscal quarters ending after the Effectivad@ be
less than 1.40 to 1.00.

SECTION 6.11. Sale and LeaBack Transactionsihe Company will not, and will not
permit any of its Domestic Subsidiaries to, entéo iany arrangement, directly or indirectly, wherdéshall
sell or transfer any property, real or personagdugr useful in its business, whether now owneldeoeinafter
acquired, and thereafter rent or lease such prppexther property that it intends to use for sabgally the
same purpose or purposes as the property soldrsfarred (a “ Sale and LeaBack Transactiori), except
(a) any Sale and Lease-Back Transaction consummétieitt 90 days after the purchase by the Comparsy o
Domestic Subsidiary of the property or assets (dtien assets acquired pursuant to any Permittedisition)
which are the subject of such Sale and Lease-Beaksé&ction and (b) other Sale and Lease-Back
Transactions; providethat any Sale and Lea&ack Transaction permitted by clause (b) above Sleasubjec
to compliance with the limitation set forth in theviso to clause (h) of Section 6.02.

SECTION 6.12. Ownership of Borrowefthe Company will not permit a Borrower to cease
to be a direct or indirect wholly owned subsidiafjthe Company’.

ARTICLE VII
Events of Default

SECTION 7.01. Events of Defaulf.any of the following events (* Events of Defattshall

occur:

(a) any Borrower shall fail to pay any principalafy Loan or any B/A when and as the s:
shall become due and payable, whether at the dedltereof or at a date fixed for prepayment thieoeo
otherwise;

(b) the Company or any Borrower shall fail to pay @nterest on any Loan or any fee or any
other amount (other than an amount referred tdainse (a) of this Article) payable under this Agnemat,
when and as the same shall become due and pagablsuch failure shall continue unremedied forréodeof
five days;

(c) any representation or warranty made or deemakrby or on behalf of the Company or
any Subsidiary in or in connection with this Agremsrhor any amendment or modification hereof or waiv
hereunder, or in any report, certifica
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financial statement or other document furnishedgpaint to or in connection with this Agreement oy an
amendment or modification hereof or waiver hereupsleall prove to have been incorrect in any materi
respect when made or deemed made;

(d) the Company shall fail to observe or perforng aavenant, condition or agreement
contained in Section 5.02, 5.03 (with respect éo@ompany’s or any Borrower’s existence) or 5.080r
Article VI,

(e) the Company or any Borrower shall fail to olieesr perform any covenant, condition or
agreement contained in this Agreement (other thase specified in clause (a), (b) or (d) of thitidke), and
such failure shall continue unremedied for a peabd0 days after notice thereof from the Facifiiyent to the
Company (which notice will be given at the requafsiny Lender);

(f) the Company or any Subsidiary shall fail to may payment (whether of principal or
interest and regardless of amount) in respect pMaterial Indebtedness, when and as the samelsthadime
due and payable;

(9) any event or condition occurs that resultsrin Katerial Indebtedness becoming due |
to its scheduled maturity; providéiaiat this clause (g) shall not apply to (i) Indeltess that becomes due as a
result of the voluntary sale or transfer of propent assets by the Company or a Subsidiary oafiy) amount
that becomes due under a Hedging Agreement asilh oéghe termination thereof, other than a teration by
the applicable counterparty attributable to an eeerondition that constitutes or is in the natof@n event of
default in respect of the Company or a Subsidiary;

(h) any event or condition occurs that enableseomits the holder or holders of any Material
Indebtedness or any trustee or agent on its ar lledialf to cause any Material Indebtedness torbeatue, or
to require the prepayment, repurchase, redemptidefeasance thereof, prior to its scheduled mgturi
providedthat this clause (h) shall not apply (i) at anyeimhen the Index Debt is rated at least BBB by S&P
and Baa2 by Moody’s, (ii) to secured Indebtednkbastbecomes due as a result of the voluntary salamsfer
of the property or assets securing such Indebtedme@ii) to any event or condition that enablesoanterpart
to terminate a Hedging Agreement, other than antemecondition that constitutes or is in the nataf an
event of default in respect of the Company or asilidry;

(i) subject to Section 7.02, an involuntary proéegdhall be commenced or an involuntary
petition shall be filed seeking (i) liquidationorganization or other relief in respect of the Campor any
Subsidiary or its debts, or of a substantial phitscassets, under any Federal, state or foreggkiuptcy,
insolvency, receivership or similar law now or tedter in effect or (ii) the appointment of a re@ivtrustee,
custodian, sequestrator, conservator or similaciafffor the Company or any Subsidiary or for &#stantial
part of its assets, and, in any such case, sudepding or petition shall continue undismissedsfddays or a
order or decree approving or ordering any of thiedoing shall be entere
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(j) subject to Section 7.02, the Company or anysg&liary shall (i) voluntarily commence a
proceeding or file any petition seeking liquidatioeorganization or other relief under any Fedestalte or
foreign bankruptcy, insolvency, receivership oriamiaw now or hereafter in effect, (ii) conseatthe
institution of, or fail to contest in a timely aagpropriate manner, any proceeding or petition ritesd in
clause (h) of this Article, (iii) apply for or coast to the appointment of a receiver, trustee otlian,
sequestrator, conservator or similar official floe Company or any Subsidiary or for a substansal qf its
assets, (iv) file an answer admitting the mategil@gations of a petition filed against it in amych proceeding,
(v) make a general assignment for the benefiteditors or (vi) take any action for the purposefécting an
of the foregoing;

(k) subject to Section 7.02, the Company or anysilidry shall become unable, admit in
writing its inability or fail generally to pay itdebts as they become due;

() subject to Section 7.02, one or more judgmémtshe payment of money in an aggregate
amount in excess of US$75,000,000 (excluding ansobelieved in good faith by the Company to be ceder
by insurance from financially sound insurance conigs) shall be rendered against the Company, any
Subsidiary or any combination thereof and the ssinadl remain undischarged for a period of 30 countee
days during which execution shall not be effeciivahyed, or any action shall be legally taken ydgment
creditor to attach or levy upon any assets of thmgany or any Subsidiary to enforce any such judgme

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

(n) a Change in Control shall occur; or

(o) any Guarantee by the Company or any Guaramenthe Guarantee Agreement shall be
determined by a court of competent jurisdictionsloall be asserted by the Company, a Borrower or a
Guarantor, to be unenforceable, or the CompanypGuarantor shall fail to observe or perform argtenial
covenant, condition or agreement contained in thar@tee Agreement; provid#tht the foregoing shall not
apply with respect to the termination of any orth# Guarantees under the Guarantee Agreementgmitsu
Section 11 thereof or Section 9.02(b) hereof;

then, and in every such event (other than an evghtrespect to the Company described in clauser (f)) of
this Article), and at any time thereafter during ttontinuance of such event, the Facility Agent naa at the
request of the Required Lenders shall, by notidhéocCompany, take any or all of the following ans, at the
same or different times: (i) terminate the Comneitrts, and thereupon the Commitments shall terminate
immediately, (ii) declare the Loans then outstagdand declare an amount equal to the full facelantnof all
outstanding B/As, to be due and payable in whalén(part, in which case any principal not so desdiato be
due and payable may thereafter be declared to dawmid payable), and thereupon the principal of.tiens
and an amour
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equal to the full face amount of all such outstagds/As so declared to be due and payable, togetitier
accrued interest thereon and all fees and othéyailins of the Company and the Borrowers accrued
hereunder, shall become due and payable immediatghout presentment, demand, protest or othaceaf
any kind, all of which are hereby waived by the @amy and the Borrowers, and (iii) enforce its righhder
the Guarantee Agreement on behalf of the Lendadsjracase of any event with respect to the Comparay
Borrower described in clause (i) or (j) of this igke, the Commitments shall automatically terminael the
principal of the Loans then outstanding and theféde amount of all B/A then outstanding, togetivih
accrued interest thereon and all fees and othéyailins of the Company and the Borrowers accrued
hereunder, shall automatically become due and payaithout presentment, demand, protest or otbé&ca of
any kind, all of which are hereby waived by the @amy and the Borrowers.

SECTION 7.02. Exclusion of Immaterial Subsidiari®elely for purposes of determining
whether a Default has occurred under clause )j)(kj or (I) of Section 7.01, any reference in aough clause
to any “Subsidiary” shall be deemed not to incladg Subsidiary (other than a Borrower) affectediby
event or circumstance referred to in any such eldluat (a) is not a Principal Domestic Subsidiéoy,does nc
have consolidated assets accounting for more t#@nf3he consolidated assets of the Company and its
Subsidiaries, (c) did not, for the most recentqubnf four consecutive fiscal quarters, have cadatéd
revenues accounting for more than 3% of the codatdd revenues of the Company and its Subsidianids
(d) did not, for the most recent period of four secutive fiscal quarters, have Consolidated EBITOARN
amount exceeding 3% of the Company’s Consolida®d BAR for such period; providethat if it is
necessary to exclude more than one Subsidiary ¢taose (i), (j), (k) and (I) of Section 7.01 purstito this
Section in order to avoid a Default thereundereatlluded Subsidiaries shall be considered todirgle
consolidated Subsidiary for purposes of determinvhgther the conditions specified in clauses @)agd (d)
above are satisfied.

ARTICLE VI

The Agents

Each of the Lenders hereby irrevocably appointd=tality Agent as its agent and authori
the Facility Agent, and each of the Lenders alselneirrevocably appoints the Canadian Facility Atges its
sub-agent and authorizes the Canadian Facility Agemake such actions on its behalf and to ezersuch
powers as are delegated to the Facility Agent aanth@ian Facility Agent, respectively, by the teohthe
Loan Documents, together with such actions and po@a® are reasonably incidental thereto.

Any bank serving as an Agent hereunder shall ha@esame rights and powers in its
respective capacities as a Lender as any othereremdl may exercise tl
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same as though they were not such Agent, and saardtsland their Affiliates may accept deposits fréand
money to and generally engage in any kind of bissingth the Company or any Subsidiary or otherliati
thereof as if they were not an Agent hereunder.

Any bank serving as an Agent hereunder shall ne¢ laay duties or obligations except those
expressly set forth in the Loan Documents. WitHouiting the generality of the foregoing, (a) suébent
shall not be subject to any fiduciary or other irglduties, regardless of whether a Default hasmed and is
continuing, (b) such Agent shall not have any dattake any discretionary action or exercise asgrditionary
powers, except discretionary rights and powerseasgly contemplated by the Loan Documents that Ageimt
is required to exercise in writing by the Requitgshders (or such other number or percentage df¢néers a
shall be necessary under the circumstances agdpin Section 9.02), and (c) except as expressifosth in
the Loan Documents, such Agent shall not have ay td disclose, and shall not be liable for thiufa to
disclose, any information relating to the Compaaryy Borrower or any of their Subsidiaries that is
communicated to or obtained by the bank servinguak Agent or any of their Affiliates in any capggciAn
Agent shall not be liable for any action taken ot taken by it with the consent or at the requéshe
Required Lenders (or such other number or percerdfithe Lenders as shall be necessary under the
circumstances as provided in Section 9.02) orénaitisence of its own gross negligence or wilfukorigiuct.
An Agent shall be deemed not to have knowledgengfl@efault unless and until written notice thereogiven
to such Agent by the Company, a Borrower or a Lerated such Agent shall not be responsible foraweh
any duty to ascertain or inquire into (i) any Stadat, warranty or representation made in or in eatian with
any Loan Document, (ii) the contents of any cexdife, report or other document delivered thereuadar
connection therewith, (iii) the performance or alaace of any of the covenants, agreements or t¢heis or
conditions set forth in any Loan Document, (iv) tladidity, enforceability, effectiveness or genuiess of any
Loan Document or any other agreement, instrumedboument, or (v) the satisfaction of any conditsen
forth in Article IV or elsewhere in any Loan Documgother than to confirm receipt of items exprgssl
required to be delivered to such Agent.

An Agent shall be entitled to rely upon, and shall incur any liability for relying upon, any
notice, request, certificate, consent, statemastfiment, document or other writing believed by ibe
genuine and to have been signed or sent by thepRgrson. An Agent also may rely upon any statémen
made to it orally or by telephone and believedtlip be made by the proper Person, and shall eat iany
liability for relying thereon. An Agent may conswiith legal counsel (who may be counsel for the @any or
any Borrower), independent accountants and othggréscselected by it, and shall not be liable for action
taken or not taken by it in accordance with thei@@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 one or more sub-agents appointed by such A§ech Agent and any such sub-agent, as applicalalg,
perform any and all their duties and exercise thights and powers through their respective RelRzdies.

The exculpaton
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provisions of the preceding paragraphs shall afpgny such sub-agent and to the Related Partigstbe
Facility Agent and any such sub-agent and (ii)Gamadian Facility Agent and any such sub-agentsaadt
apply to their respective activities in connectwith the syndication of the credit facilities prdeid for herein
as well as activities as Facility Agent and Canadhacility Agent, respectively.

Subject to the appointment and acceptance of assoc Facility Agent or successor
Canadian Facility Agent, as the case may be, asgd&d in this paragraph, an Agent may resign attamg by
notifying the Lenders, the Company and the othezigUpon any such resignation, the Required Lender
shall have the right, with the consent of the Comyp@vhich consent shall not be unreasonably witthhahd
shall not be required so long as any Event of Oefai forth in clause (i) or (j) of Section 7.0ashoccurred
and is continuing) and the other Agent (which cabsdall not be unreasonably withheld), to appaint
successor. If no successor shall have been sorapgddiy the Required Lenders and shall have actepich
appointment within 30 days after the retiring Aggivies notice of its resignation, then such regjirkgent
may, on behalf of the Lenders, appoint a succesgent, which shall be (i) a bank with an officeliandon, ol
an Affiliate of any such bank, for the successarilfg Agent, and (ii) a bank with an office in Tamto, or an
Affiliate of any such bank, for the successor Caanadracility Agent. Upon the acceptance of its apoent
as Facility Agent or Canadian Facility Agent herdemby a successor, as the case may be, such soicshall
succeed to and become vested with all the riglotseps, privileges and duties of the retiring Agantl such
retiring Agent shall be discharged from its dua@sl obligations hereunder. The fees payable b tmpany
or any Borrower to a successor Agent shall be gingesas those payable to its respective predecesEss
otherwise agreed between the Company and suchsaaecéfter an Agent's resignation hereunder, the
provisions of this Article and Section 9.03 shalhtinue in effect for the benefit of such retiriagent, its
respective sub-agents and their respective ReRaetiEs in respect of any actions taken or omittdae taken
by any of them while it was acting as Agent.

Each Lender acknowledges that it has, independantywithout reliance upon either Agent
or any other Lender and based on such documentsfamchation as it has deemed appropriate, madaits
credit analysis and decision to enter into thisesgnent. Each Lender also acknowledges that it will,
independently and without reliance upon either Agerany other Lender and based on such documedts a
information as it shall from time to time deem aggiate, continue to make its own decisions inrtglar not
taking action under or based upon this Agreemenytogher Loan Document or related agreement or any
document furnished hereunder or thereunder.

Each party hereto agrees and acknowledges thaetak Arrangers do not have any duties or
responsibilities in their capacities as Lead Aremschereunder and shall not have, or become subjeamy
liability hereunder in such capacitie
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ARTICLE IX
Miscellaneous

SECTION 9.01. Noticega) Subject to paragraph (b) below, all notices atingr
communications provided for herein shall be in igtand shall be delivered by hand or overnightiesu
service, mailed by certified or registered maiksent by telecopy, as follows:

(i) if to the Company, to it at Yum! Brands, InB.O0. Box 32070, Louisville, KY 40232, (or,
in the case of overnight packages, 1900 Coloneli&arLane, Louisville, KY 40213-1963), Attention
of Mark Hutchens, Assistant Treasurer (Telecopy (862) 874-2410);

(ii) if to the Canadian Borrower, to Yum! Restausamternational (Canada) L.P., c/o
Stikeman Elliott LLP, 5300 Commerce Court West, B2§ Street, Toronto, Ontario M5L 1B9,
Canada, Attention of Grace Walker (Telecopy No6{4347-0866);

(i) if to the UK Borrower, to Yum! Restaurant Hbihgs, 32 Goldsworth Road, Woking,
Surrey GU21 6JT, England, Attention of Steve Jack3@lecopy No. +44-1483-717107)

(iv) if to the Luxembourg Borrower, to it at YumeRtaurants International, S.a.r.l., LLC c/o
CT Corporation System, Kentucky Home Life Buildihguisville, KY 40202, (or, in the case of
overnight packages, 1900 Colonel Sanders Lane skilg, KY 40213-1963), Attention of Alan J.
Kohn (Telecopy No. (502) 874-2190);

(v) if to the Facility Agent, to Citibank Internatial plc, 4 Harbour Exchange, 2nd Floor,
London E14 9GE, Attention of Sonia Gosparini (Telge No. 44 208 636 3824);

(vi) if to the Canadian Facility Agent, to Citigrp@Global Markets, Inc., Global Loan
Specialist, 2 Penn’s Way, 1st Floor, New Castle, IDF20, Attention of Dawayne Sims (Telecopy
No. (212) 994-0961); or

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

(b) Notices and other communications to the Lentlereunder may be delivered or furnis
by electronic communications pursuant to procedapgsoved by the Facility Agent and the Company;
providedthat the foregoing shall not apply to notices parguo Article Il unless otherwise agreed by the
applicable Agent, the Company and the applicabledees. The Facility Agent, the Canadian FacilityeAg
any Borrower or the Company may, in its discretigree to accept notices and other communicat@its t
hereunder by electronic communications pursuaptdoedure:
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approved by it; providethat approval of such procedures may be limiteptdicular notices or
communications.

(c) Any party hereto may change its address ocoghg number for notices and other
communications hereunder by notice to the otheigsanereto. All notices and other communicationgig to
any party hereto in accordance with the provisfrthis Agreement shall be deemed to have beemginehe
date of receipt.

SECTION 9.02. Waivers; Amendmen(a) No failure or delay by the Facility Agent, the
Canadian Facility Agent or any Lender in exercisamy right or power hereunder or under any othemLo
Document shall operate as a waiver thereof, ndf ahg single or partial exercise of any such righpower,
or any abandonment or discontinuance of stepsfr@nsuch a right or power, preclude any othdudher
exercise thereof or the exercise of any other mghtower. The rights and remedies of each Agedtthe
Lenders hereunder and under the other Loan Docusnaegatcumulative and are not exclusive of any sigint
remedies that they would otherwise have. No waifemy provision of any Loan Document or conserdng
departure by any Loan Party therefrom shall in @vsnt be effective unless the same shall be peuinity
paragraph (b) of this Section, and then such waveonsent shall be effective only in the spedéifatance
and for the purpose for which given. Without limgithe generality of the foregoing, the making &ban or
the acceptance of a B/A shall not be construedveaier of any Default, regardless of whether amg#t or
any Lender may have had notice or knowledge of fefault at the time.

(b) Neither this Agreement nor any other Loan Doeatmor any provision thereof may be
waived, amended or modified except, in the caghisfAgreement, pursuant to an agreement or agnesrire
writing entered into by the Company, the Borrowemd the Required Lenders or, in the case of argr diban
Document, pursuant to an agreement or agreementsting entered into by the Facility Agent and thaan
Party or Loan Parties that are parties thereteaoh case with the consent of the Required Lengessided
that no such agreement shall (i) increase the Comenit of any Lender without the written consenswa¢h
Lender, (ii) reduce the principal amount of any ha& any amount payable in respect of B/As or redhe
rate of interest thereon, or reduce any fees payadrleunder, without the written consent of eaaidiee
affected thereby, (iii) postpone the scheduled dafayment of the principal amount of any LoarBéA or
any interest thereon, or any fees payable herepndegduce the amount of, waive or excuse any such
payment, or postpone the scheduled date of exmirati any Commitment, without the written conseintéach
Lender affected thereby, (iv) change Section 2 J18(lfc) in a manner that would alter the pro sitaring of
payments required thereby, without the written esm®f each Lender, (v) release the Company frem it
guarantee under the Guarantee Agreement or lisndthltigations thereunder, without the written con s
each Lender, or (vi) change any of the provisidithig Section or the definition of “Required Lemgieor any
other provision of any Loan Document specifying tisenber or percentage of Lenders required to waive,
amend or modify any rights thereunder or make atgrchination or grant any consent thereunder, witkize
written consent of each Lender; provided furtthet no such agreement shall amend, modify or wtiser
affect
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the rights or duties of any Agent hereunder withtbetprior written consent of such Agent.

(c) If, in connection with any proposed waiver, axtiment or modification of this Agreeme
or any other Loan Document or any provision hepdhereof, the consent of one or more of the Lesxde
whose consent is required is not obtained, theiCtdrapany shall have the right to replace each socdh
consenting Lender with one or more assignees parso&ection 2.19(b); providdtat at the time of such
replacement, each such assignee consents to thesgwaiver, amendment or modification.

SECTION 9.03. Expenses; Indemnity; Damage Wai@&@rThe Company shall pay (i) all
reasonable out-of-pocket expenses incurred by dledity Agent, the Canadian Facility Agent, the Hea
Arrangers and their respective Affiliates, inclugliihe reasonable fees, charges and disburseme@tawdth,
Swaine & Moore LLP, counsel for the Agents andltbad Arrangers, in connection with the syndicatibn
the credit facilities provided for herein, the paegtion and administration of the Loan Documentaryr
amendments, modifications or waivers of the prawisithereof (whether or not the transactions copizied
hereby or thereby shall be consummated), (ii) attafi-pocket expenses incurred by either Agentnyr a
Lender, including the fees, charges and disbursemn@drany counsel for either Agent or any Lender, i
connection with the enforcement or protection stights in connection with the Loan Documentsluding
its rights under this Section, or in connectionvilte Loans made and the B/As accepted and puithase
hereunder, including all such out-pbcket expenses incurred during any workout, reiring or negotiation
in respect of such Loans or B/As.

(b) The Company shall indemnify each Agent, eackdL&rranger, each Lender, and each
Related Party of any of the foregoing Persons (sach Person being called an * Indemnifeagainst, and
hold each Indemnitee harmless from, any and adlesclaims, damages, liabilities and related esggn
including the fees, charges and disbursementsyofamnnsel for any Indemnitee, incurred by or agskagains
any Indemnitee arising out of, in connection wihas a result of (i) the execution or deliveryaaf/ Loan
Document or any other agreement or instrument copleted hereby, the performance by the partieldo t
Loan Documents of their respective obligationseheader or the consummation of the Transactionspr a
other transactions contemplated hereby, (ii) angrLor B/A or the use of the proceeds therefron),diiy
actual or alleged presence or Release of Hazaldateyials on or from any property owned or operdigdhe
Company or any of its Subsidiaries, or any Envirental Liability related in any way to the Compameaoy
of its Subsidiaries, or (iv) any actual or prospectlaim, litigation, investigation or proceedirgjating to any
of the foregoing, whether based on contract, toany other theory and regardless of whether adgrimitee
is a party thereto; providetiat such indemnity shall not, as to any Indemnibeeavailable (i) to the extent tt
such losses, claims, damages, liabilities or rdlatgpenses are determined by a court of compatastliction
by final and nonappealable judgment to have redditem the gross negligence or wilful misconducsoth
Indemnitee (it being understood that, for purpasfakis clause, each of a Le
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Arranger, an Agent or a Lender, on the one hand tlagir respective officers, directors, employeggnts and
controlling persons, on the other hand, shall besictered to be a single party seeking indemnificgtor

(i) with respect to any amounts paid pursuantrip settlement made by such Indemnitee without tmsent
of the Company, which consent shall not be unresslgrwithheld.

(c) To the extent that the Company fails to pay ampunt required to be paid by it to an
Agent under paragraph (a) or (b) of this Secti@theLender severally agrees to pay to such Ageitit su
Lender’s Applicable Percentage (determined asefithe that the applicable unreimbursed expense or
indemnity payment is sought) of such unpaid amaoortyidedthat the unreimbursed expense or indemnified
loss, claim, damage, liability or related expemsethe case may be (i) was incurred by or assageihst such
Agent in its capacity as such. Any payment by adegereunder shall not relieve the Company diakslity
in respect thereof.

(d) To the extent permitted by applicable law, eatthe Company and the Borrowers shall
not assert, and hereby waives, any claim againystralemnitee, on any theory of liability, for spalciindirect,
consequential or punitive damages (as opposeddotdir actual damages) arising out of, in conoeaith,
or as a result of, this Agreement or any agreemeimstrument contemplated hereby, the Transactamg
Loan or B/A or the use of the proceeds thereof.

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

SECTION 9.04. Successors and Assiday.The provisions of this Agreement shall be
binding upon and inure to the benefit of the partiereto and their respective successors and agsgmitted
hereby, except that (i) neither the Company norBoryower may assign or otherwise transfer anyofights
or obligations hereunder without the prior writansent of each Lender or, in the case of a Bomrogaeh
relevant Lender (and any attempted assignmenaosfer by the Company or any Borrower without such
consent shall be null and void) and (ii) no Lenahexry assign or otherwise transfer its rights orgailons
hereunder except in accordance with this SectiathiNg in this Agreement, expressed or implied]Idi&a
construed to confer upon any Person (other thapditées hereto, their respective successors aignass
permitted hereby, Participants (to the extent mtegiiin paragraph (c) of this Section) and, to tttera
expressly contemplated hereby, the Related Partieach Agent and each Lender) any legal or edeitadpht,
remedy or claim under or by reason of this Agredmen

(b) (i) Subject to the conditions set forth in maEgph (b)(ii) below, any Lender may assign to
one or more assignees all or a portion of its agintd obligations under this Agreement (includibhgra
portion of its Commitment and the Loans at the toméng to it) with the prior written consent (suctnsent
not to be unreasonably withheld)
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(A) the Company, providethat no consent of the Company shall be requiredrio
assignment to a Lender, an Affiliate of a LenderApproved Fund (as defined below) with respect to
a Lender or, if an Event of Default under clauge (@), (i) or (j) of Section 7.01 has occurred asd
continuing, any other assignee; and

(B) the Facility Agent; providethat no consent of the Facility Agent shall be isgpifor an
assignment to an assignee that is (i) a Lender uiratedy prior to giving effect to such assignment,
(i) an Affiliate of any such Lender or (iii) an Aypoved 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 of the entire remaining amount of tisggagg Lender's Commitment, the amount of the
Commitment of the assigning Lender subject to e assignment (determined as of the date the
Assignment and Assumption with respect to suctgassént is delivered to the Facility Agent) shall
not be less than US$10,000,000 unless each ofdhg@ny and the Facility Agent otherwise consent;
providedthat no such consent of the Company shall be redfiran Event of Default under clause
(@), (b), (i) or (j) of Section 7.01 has occurrextlas continuing;

(B) each partial assignment shall be made as agnasent of a proportionate part of all the
assigning Lender’s rights and obligations undes ftgreement;

(C) the parties to each assignment shall executalaliver to the Facility Agent an
Assignment and Assumption, together with a proogsand recordation fee of $3,500;

(D) the assignee, if it shall not be a Lender, Isthaiver to the Facility Agent an
Administrative Questionnaire;

(E) in the case of an assignment by a Lender tb@ (@s defined below) administered or
managed by such Lender or by an Affiliate of suender, the assigning Lender may retain the sole
right to approve any amendment, modification orw@aibf any provision of this Agreement, provided
that the Assignment and Assumption between suchéreand such CLO may provide that such
Lender will not, without the consent of such CL@Qree to any amendment, modification or waiver
described in the first proviso to Section 9.02gttaffects such CLO; and

(F) if the assignee is not a Canadian Residenh assignee shall have a branch or Affiliate
that is a Canadian Resident.

For purposes of this Section 9.04(b), the termsptaped Fund” and “CLO” have the
following meanings
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“ Approved Fund’ means, with respect to any Lender, (a) a CLO adstered or managed
by such Lender or an Affiliate of such Lender abpwith respect to any Lender that is a fund whinlrests in
bank loans and similar extensions of credit, ammgpfund that invests in bank loans and similaeesions of
credit and is managed by the same investment adsgssuch Lender or by an Affiliate of such invesin
advisor.

“ CLO " means any entity (whether a corporation, partmergrust or otherwise) that is
engaged in making, purchasing, holding or othenwisesting in bank loans and similar extensionsretlit in
the ordinary course of its business and is adnaréstor managed by a Lender or an Affiliate of suehder.

(iii) Subject to acceptance and recording therem$pant to paragraph (b)(iv) of this Section,
from and after the effective date specified in eAshignment and Assumption the assignee theregiddirbe
a party hereto and, to the extent of the interesigaed by such Assignment and Assumption, haveaghts
and obligations of a Lender under this Agreemeamd, the assigning Lender thereunder shall, to theneof
the interest assigned by such Assignment and Assombe released from its obligations under this
Agreement (and, in the case of an Assignment asdiAption covering all of the assigning Lendaights an
obligations under this Agreement, such Lender gtedke to be a party hereto but shall continue tenlitied
to the benefits of Sections 2.15, 2.16, 2.17 af8)9Any assignment or transfer by a Lender oftsgir
obligations under this Agreement that does not dpmith this Section 9.04 shall be treated for msgs of
this Agreement as a sale by such Lender of a jgaation in such rights and obligations in accordawnith
paragraph (c) of this Section.

(iv) The Facility Agent, acting for this purposeasagent of the Borrowers, shall maintain at
one of its offices a copy of each Assignment ansufygption delivered to it and a register for theordation of
the names and addresses of the Lenders, and thei@oent of, principal amount of the Loans owingdad
amounts in respect of B/As owing to, each Lendesyant to the terms hereof from time to time (tiRebiste
"), and shall give prompt written notice to the Gmuany of each Assignment and Assumption so accepted
recorded. The entries in the Register shall beloshe, and the Company, the Borrowers, the Agantsthe
Lenders may treat each Person whose name is reciordlee Register pursuant to the terms hereoflander
hereunder for all purposes of this Agreement, ribistanding notice to the contrary. The Registel &iea
available for inspection by the Company, the Boemyand any Lender, at any reasonable time andtiroe
to time upon reasonable prior notice.

(v) Upon its receipt of a duly completed Assignmand Assumption executed by an
assigning Lender and an assignee, the assignesajse®d Administrative Questionnaire (unless tregme
shall already be a Lender hereunder), the proagssid recordation fee referred to in paragraplof{ihis
Section and any written consent to such assignneepired by paragraph (b) of this Section, theiapple
Agent shall accept such Assignment and Assumpticirecord the
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information contained therein in the Register. Nsignment shall be effective for purposes of thgsegment
unless it has been recorded in the Register asdawn this paragraph.

(c) (i) Any Lender may, without the consent of thempany, any Agent or any Swingline
Lender, sell participations to one or more bankstber entities (a “ Participaf in all or a portion of such
Lender’s rights and obligations under this Agreenferciuding all or a portion of its Commitment atige
Loans owing to it); providethat (A) such Lender’s obligations under this Agneat shall remain unchanged,
(B) such Lender shall remain solely responsiblh&other parties hereto for the performance ofi suc
obligations and (C) the Company, the Borrowers Agents and the other Lenders shall continue tb stdaly
and directly with such Lender in connection witkelsl.ender’s rights and obligations under this Agreat.
Any agreement or instrument pursuant to which adeesells such a participation shall provide thahs
Lender shall retain the sole right to enforce tbarh. Documents and to approve any amendment, maiiific
or waiver of any provision of the Loan Documentsiyidedthat such agreement or instrument may provide
that such Lender will not, without the consentted Participant, agree to any amendment, modifioaiio
waiver described in the first proviso to Sectiod2§b) that affects such Participant. Subject t@ageaph (c)(ii)
of this Section, each of the Company and the Bagrevagrees that each Participant shall be entitl¢oke
benefits of Sections 2.15, 2.16 and 2.17 to theesaxtent as if it were a Lender and had acquirethierest by
assignment pursuant to paragraph (b) of this Secfio the extent permitted by law, each Particigdsd shall
be entitled to the benefits of Section 9.08 as dhdtiwere a Lender, provided that such Particigaymees to b
subject to Section 2.18(c) as though it were a kenlBlach Lender that sells a participating inteirestl or a
portion of such Lender’s rights and obligations emntthis Agreement (including all or a portion o it
Commitment and the Loans owing to it) to a Par#aipshall, as agent of the applicable Borrowerlgdte the
purpose of this Section 9.04(c), record in bookiestmaintained by such Lender the name and theianud
the participating interest of each Participanttédito receive payments in respect of such pastaig
interests.

(i) A Participant shall not be entitled to recemey greater payment under Section 2.15 or
2.17 than the applicable Lender would have beeitlezhto receive with respect to the participatsmid to
such Participant, unless the sale of the partigipab such Participant is made with the prior teritconsent of
the Company. A Participant that would be a Forédignder if it were a Lender shall not be entitledhe
benefits of Section 2.17 unless the Company idiadtof the participation sold to such Participant such
Participant agrees, for the benefit of the Compamy the Borrowers, to comply with Section 2.17&})hough
it were a Lender.

(d) Any Lender may at any time pledge or assigacusty interest in all or any portion of its
rights under this Agreement to secure obligatidrsuch Lender, including any pledge or assignmeisecure
obligations to a Federal Reserve Bank, and thiti®eshall not apply to any such pledge or assigrtroéa
security interesiprovidedthat no such pledge or assignment of a securigyast shall release a Lent
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from any of its obligations hereunder or substitutg such pledgee or assignee for such Lendepagy
hereto.

SECTION 9.05. SurvivalAll covenants, agreements, representations ancantées made b
the Loan Parties in the Loan Documents and in éntficates or other instruments delivered in cartio® with
or pursuant to this Agreement or any other Loanudwent shall be considered to have been relied bgdhe
other parties hereto and shall survive the exegwial delivery of the Loan Documents and the makirany
Loans or acceptance of any B/A, regardless of angstigation made by any such other party or ohéatslf
and notwithstanding that any Agent or any Lendey hrave had notice or knowledge of any Default or
incorrect representation or warranty at the timg aedit is extended hereunder, and shall contindiell force
and effect as long as the principal of or any aedrinterest on any Loan or any fee or any othenaino
payable under this Agreement is outstanding arldrepas the Commitments have not expired or tertatha
The provisions of Sections 2.15, 2.16, 2.17 an8 &rtd Article VIII shall survive and remain in fddrce and
effect regardless of the consummation of the tretitaas contemplated hereby, the repayment of trens@nd
B/A, the expiration or termination of the Commitntenr the termination of this Agreement or any |Bimn
hereof.

SECTION 9.06. Counterparts; Integration; EffectieeniThis Agreement may be execute:
counterparts (and by different parties hereto ¢feidint counterparts), each of which shall contitan
original, but all of which when taken together $leahstitute a single contract. This Agreement,Guarantee
Agreement and any separate letter agreements @giect to fees payable to the Facility Agent ctustithe
entire contract among the parties relating to thgext matter hereof and supersede any and aliquev
agreements and understandings, oral or writteatingl to the subject matter hereof. Except as gexvin
Section 4.01, this Agreement shall become effeatilien it shall have been executed by the Facilggmit anc
when the Facility Agent shall have received couds hereof which, when taken together, bearitrature:
of each of the other parties hereto, and theresffiglt be binding upon and inure to the benefthefparties
hereto and their respective successors and asfighgery of an executed counterpart of a signapage of
this Agreement by telecopy shall be effective dver/ of a manually executed counterpart of thgrdement

SECTION 9.07. SeverabilityAny provision of this Agreement held to be invalitegal or
unenforceable in any jurisdiction shall, as to sjuelsdiction, be ineffective to the extent of sunkalidity,
illegality or unenforceability without affectingehvalidity, legality and enforceability of the reimiag
provisions hereof; and the invalidity of a parteuprovision in a particular jurisdiction shall novalidate
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 herebhatized at any time and from time to time, to finest
extent permitted by law, to set off and apply ang all deposits (general or special, time or demand
provisional or final) at any time held and otheligdtions at any time owing by such Lender or Adfié to or
for the
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credit or the account of the Company or any Bormagainst any of and all the obligations of the @any or
such Borrower now or hereafter existing under igseement held by such Lender, irrespective of twaebr
not such Lender shall have made any demand undefgneement, but only to the extent such obligatiare
then due and payable. The rights of each Lendegrnuthis Section are in addition to other rights egrdedies
(including other rights of setoff) which such Lendeay have.

SECTION 9.09. Governing Law; Jurisdiction; Consengervice of Proces&) This
Agreement shall be construed in accordance withgaweérned by the law of the State of New York.

(b) Each of the Company and the Borrowers heraglydcably and unconditionally submits,
for itself and its property, to the nonexclusivagdiction of the Supreme Court of the State of Nk sitting
in New York County and of the United States Dist@ourt of the Southern District of New York, antya
appellate court from any thereof, in any actiopceeding arising out of or relating to any LoascDment,
or for recognition or enforcement of any judgmemtg each of the parties hereto hereby irrevocatly a
unconditionally agrees that all claims in respdary such action or proceeding may be heard atetrdened
in such New York State or, to the extent permitigdaw, in such Federal court. Each of the patie®to
agrees that a final judgment in any such actioproceeding shall be conclusive and may be enfarcether
jurisdictions by suit on the judgment or in anyetimanner provided by law. Nothing in this Agreetramany
other Loan Document shall affect any right that Aggnt, or any Lender may otherwise have to brimg a
action or proceeding relating to this Agreemendiry other Loan Document against the Company or any
Borrower or its properties in the courts of anygdiction.

(c) Each of the Company and the Borrower herel®varcably and unconditionally waives,
the fullest extent it may legally and effectively slo, any objection which it may now or hereaftavéto the
laying of venue of any suit, action or proceedinigiag out of or relating to this Agreement or arther Loan
Document in any court referred to in paragraphoftihis Section. Each of the parties hereto hergbyocably
waives, to the fullest extent permitted by law, tleéense of an inconvenient forum to the mainteearicsuch
action or proceeding in any such court.

(d) Each party to this Agreement irrevocably consém service of process in the manner
provided for notices in Section 9.01. Each Borrotwereby irrevocably designates, appoints and empo@é
Corporation System, with offices on the date heetdf11 Eighth Avenue, 13th Floor, New York, Newrk o
10011, as its designee, appointee and agent tiveemed accept for an on its behalf, and in respeits
property, service of any and all legal process,rmons, notices and documents which may be servadyin
action or proceeding described in paragraph (byabid for any reason such designee, appointeeagadt
shall cease to act as such, each Borrower agreksignate a new designee, appointee and agemwnydrk
City on the terms and for the purposes of this {sioa reasonably satisfactory to the Agents. N@himthis
Agreement or any other Loan Document will affe@ tlght of any party to this Agreement to servecpss in
any other manner permitted by la
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SECTION 9.10. WAIVER OF JURY TRIALEACH PARTY HERETO HEREBY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABE LAW, ANY RIGHT IT MAY
HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIFECTLY OR INDIRECTLY ARISING
OUT OF OR RELATING TO THIS AGREEMENT, THE GUARANTEEGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED ORONTRACT, TORT OR ANY
OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES THANO REPRESENTATIVE, AGENT Ol
ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRE&ISY OR OTHERWISE, THAT
SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGAIDN, SEEK TO ENFORCE THE
FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND HE OTHER PARTIES HERETO
HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT BYAMONG OTHER THINGS, THE
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

SECTION 9.11. Heading#rticle and Section headings and the Table of Gurtased
herein are for convenience of reference only, ategart of this Agreement and shall not affecta¢bastructior
of, or be taken into consideration in interpretitigs Agreement.

SECTION 9.12, Confidentialityeach of the Facility Agent and Canadian FacilityeAgand
each of the Lenders agrees to maintain the cortfalégy of the Information (as defined below), ept¢hat
Information may be disclosed (a) to its and itsilisffes’ directors, officers, employees and agemisuding
accountants, legal counsel and other advisoreifitgounderstood that the Persons to whom suchodis@ is
made will be informed of the confidential naturesath Information and instructed to keep such mftdion
confidential), (b) to the extent requested by agutatory authority, (c) to the extent requireddpplicable
laws or regulations or by any subpoena or simégal process (subject to the last sentence op#ragraph),
(d) to any other party to this Agreement, (e) inmection with the exercise of any remedies hereuodany
suit, action or proceeding relating to this Agreatm@ any other Loan Document or the enforcemenmigbits
hereunder or thereunder, (f) subject to an agreeometaining provisions substantially the samehasé of
this Section, to (i) any assignee of or Participanbr any prospective assignee of or Participanany of its
rights or obligations under this Agreement or diily actual or prospective counterparty (or its soihd) to any
swap or derivative transaction relating to the Camypand its obligations, (g) with the consent & @ompan)
or any Borrower, (h) to any party to the Existingn@any Credit Agreement, or (i) to the extent such
Information (i) becomes publicly available otheathas a result of a breach of this Section obéjomes
available to any Agent or any Lender on a noncamfihl basis from a source other than the Compaayp
Borrower. For the purposes of this Section, “ Infation” means all information received from the Company
or any Borrower relating to the Company or its hass, other than any such information that is alebelto
any Agent or any Lender on a nonconfidential bpsisr to disclosure by the Company or any Borrowary
Person required to maintain the confidentialityrdbrmation as provided in this Section shall besidered to
have complied with its obligation to do so if siérson has exercised the same degree of carentainahe
confidentiality of such Information as su
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Person would accord to its own confidential infotima. If any Lender receives any subpoena or sintélgal
process referred to in clause (c) above, such lramifleendeavor, to the extent practicable, to fyotine
Company and afford the Company an opportunity tdlehge the same before disclosing any confidential
Information pursuant thereto.

SECTION 9.13. Interest Rate Limitatiodotwithstanding anything herein to the contrary, if
at any time the interest rate applicable to anyn, ¢é@gether with all fees, charges and other ansowhich are
treated as interest on such Loan under applicablddollectively the “ Charge$, shall exceed the maximum
lawful rate (the “ Maximum Rat® which may be contracted for, charged, takenerezd or reserved by the
Lender holding such Loan in accordance with applieaw, the rate of interest payable in respeciueh
Loan hereunder, together with all Charges payabtespect thereof, shall be limited to the MaximRate
and, to the extent lawful, the interest and Chatlgaswould have been payable in respect of suamlbut
were not payable as a result of the operationisfSkction shall be cumulated and the interestGivatges
payable to such Lender in respect of other Loarsedods shall be increased (but not above the i
Rate therefor) until such cumulated amount, togetlith interest thereon at the Federal Funds EffedRate
to the date of repayment, shall have been recdiyesdich Lender.

SECTION 9.14. Judgment Currendfyfor the purposes of obtaining judgment in anyrtat
is necessary to convert a sum due from any Borromezunder in the currency expressed to be payainén
(the “ Specified Currenc}) into another currency, the parties hereto agieéhe fullest extent that they may
effectively do so, that the rate of exchange u$adl be that at which in accordance with normalkag
procedures the Facility Agent or Canadian Facfigyent could purchase the Specified Currency witthsu
other currency at the Facility Agent’s London offior the Canadian Facility Agent’s Toronto office,
respectively, on the Business Day preceding thathioh final judgment is given. The obligationsezfch
Borrower in respect of any sum due to any LendemyrAgent hereunder shall, notwithstanding angiment
in a currency other than the Specified Currencydibeharged only to the extent that on the Busiiess
following receipt by such Lender or such Agenttfescase may be) of any sum adjudged to be sonduiech
other currency such Lender or such Agent (as tke n@ay be) may in accordance with normal banking
procedures purchase the Specified Currency with stleer currency; if the amount of the Specifiedr€uocy
so purchased is less than the sum originally dsaieb Lender or such Agent, as the case may Ibleein
Specified Currency, the applicable Borrower agraethe fullest extent that it may effectively dm as a
separate obligation and notwithstanding any sudgreent, to indemnify such Lender or such Agenthas
case may be, against such loss.

SECTION 9.15. USA Patriot AcEach Lender hereby notifies the Company and the
Borrowers that pursuant to the requirements oft8é& Patriot Act (Title Il of Pub. L. 1056 (signed into lax
October 26, 2001)), (the “Act”), it is requireddbtain, verify and record information that idergsfithe
Company and each Borrower, which information inelithe name and address of the Company and each
Borrower
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and other information that will allow such Lenderidentify the Company and each Borrower in accacda
with the Act.
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly execu
by their respective authorized officers as of thg dnd year first above written.

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
MANAGEMENT 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 America, Inc. (Delaware)

Yorkshire Global Restaurants, Inc. (Maryland)

Long John Silver’s, Inc. (Delaware)

LJS Restaurants, Inc. (Delaware)

A&W Restaurants, Inc. (Michigan)

KFC Corporation (Delaware)

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

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

Pizza Hut, Inc. (California)

Pizza Hut International, LLC (Delaware)

Pizza Hut of America, Inc. (Delaware)

Taco Bell Corp. (California)

Taco Bell of America, Inc. (Delawar



COMMITMENTS

Lenders
Citibank, N.A., London Branch / Citibank, N.A.,
Canadian Branc
JPMorganChaseBank, N.A., London / JPMorgan
Chase Bank, N.A. / JPMorganChase Bank, N.A.,
Toronto Branct
HSBC Bank USA, NA / HSBC Bank PLC,
London / HSBC USA, N.A., Toronto Bran:
Cooperatieve Centrale Raiffeisen-Boerenleenbank
B.A. “Rabobank International”, New York Branch /
Rabobank Nederland, Canadian Bra
Wachovia Bank N.A., London Branch / Congress
Financial Corporation (Canad
The Bank of Nova Scoti
Total

SCHEDULE 2.0
To Credit Agreemel

Commitments
US$90,000,000.00

US$90,000,000.00

US$50,000,000.00

US$50,000,000.00

US$35,000,000.00

US$35,000,000.0
US$350,000,000.00



SCHEDULE 2.1
To Credit Agreemel

CALCULATION OF THE MANDATORY COST

1. General

(&) The Mandatory Cost is to compensate a Lender foctst of compliance with:

(i) the requirements of the Bank of England and/oiFihancial Services Authority (or, in either case,
any other authority which replaces any of its fios); or
(i the requirements of the European Central Bank.

(b) The Mandatory Cost is expressed as a percentageeatnnum.

(c) The “Mandatory Cost” is the weighted average (wkidhn proportion to the percentage share of each
Lender in the relevant Loan) of the rates for teaders calculated by the Facility Agent in accoogan
with this Schedule 2.13 on the first day of antlest Period (or as soon as possible thereafter).

(d) The Facility Agent must distribute each amount afdatory Cost among the Lenders on the basis of the
rate for each Lender.

(e) Any determination by the Facility Agent pursuanttiis Schedule 2.13 will be, in the absence of fieahi
error, conclusive and binding on all the Parties.

2. For a Lender lending from a Facility Office in theU.K.

(&) The relevant rate for a Lender lending from a FgdDffice in the U.K. is calculated in accordaneith
the following formula:

Exim

——— per cenl pEr AMEEN

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 supplieddR#eference Banks to the Facility Agent under pafeaty (d)
below and expressed in pounds per £1 million.

(b)

For the purposes of this paragraph 2:

(i) “Facility Office” means, for the purposes of thishgdule 2.13, the office or offices notified by a
Lender to the Facility Agent in writing on or beéathe date it becomes a Lender (or, following that
date, by not less than five Business Days' writtetice) as the office or offices through which it
will perform its obligations under this Agreement.
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(i “Fees rules” means the then current rules on pierfeés in the Supervision Manual of the FSA
Handbook or any other law or regulation as may them force for the payment of fees for the
acceptance of deposits;

(iii) “Fee tariffs” means the fee tariffs specified ie fiees rules under fee-block Category Al (Deposit
acceptors) (ignoring any minimum fee or zero rdésdrequired pursuant to the fees rules but
applying any applicable discount rate);

(iv)“FSA” means the Financial Services Authority.

(v)“Participating Member State” means any member sthtke European Community that adopts or
has adopted the euro as its lawful currency in@zowe with legislation of the European
Community relating to Economic and Monetary Union.

(vi)“Tariff base” has the meaning given to it in, anidl e calculated in accordance with, the fees
rules.

(c) Each rate calculated in accordance with the forrigjld necessary, rounded to four decimal places.

(d) If requested by the Facility Agent, each RefereBapk must, as soon as practicable after publicdtjon
the FSA, supply to the Facility Agent the rate béige payable by that Reference Bank to the FS&mund
the fees rules for that financial year of the F8Al{ulated by that Reference Bank as being theageeof
the fee tariffs applicable to that Reference Bamkliat financial year) and expressed in pound<£fer
million of the tariff base of that Reference Bank.

(e) Each Lender must supply to the Facility Agent tiferimation required by it to make a calculatiorttof
rate for that Lender. In particular, each Lendestaupply the following information on or prior tive
date on which it becomes a Lender:

(i) the jurisdiction of its Facility Office; and
(inany other information that the Facility Agent reaably requires for that purpose.

Each Lender must promptly notify the Facility Ageftany change to the information supplied to ilenthis
paragraph.

(f) The rates of charge of each Reference Bank foptingose of E above are determined by the Facility
Agent based upon the information supplied to itarghragraphs (d) and (e) above. Unless a Lender
notifies the Facility Agent to the contrary, thechity Agent may assume that the Lender's obligatio
respect of cash ratio deposits and special depmstthe same as those of a typical bank from its
jurisdiction of incorporation with a Facility Officin the U.K..



(9)

(@)

(b)

(@)

(b)

SCHEDULE 2.1
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The Facility Agent has no liability to any Partyitg calculation over or under compensates any éend
The Facility Agent is entitled to assume that thferimation provided by any Lender or Reference Bank
under this Schedule is true and correct in alleetp

For a Lender lending from a Facility Office in a Paticipating Member State

The relevant rate for a Lender lending from a FgoDffice in a Participating Member State is the
percentage rate per annum notified by that Lermléra Facility Agent. This percentage rate per amnu
must be certified by that Lender in its noticehe Facility Agent as its reasonable determinatioihe
cost (expressed as a percentage of that Lendars shall Loans made from that Facility Office) of
complying with the minimum reserve requirementshef European Central Bank in respect of Loans r
from that Facility Office.

If a Lender fails to specify a rate under paragrggrabove, the Facility Agent will assume that ltleader
has not incurred any such cost.

Changes

The Facility Agent may, after consultation with tiempany and the Lenders, determine and notifthall
Parties of any amendment to this Schedule 2.13hikicequired to reflect:

() any change in law or regulation; or

(i) any requirement imposed by the Bank of EnglandFihancial Services Authority or the Europt
Central Bank (or, in any case, any successor atyhor

If the Facility Agent, after consultation with ti@®mpany, determines that the Mandatory Cost for a
Lender lending from a Facility Office in the U.Kart be calculated by reference to a screen, théditiFaci
Agent may notify all the Parties of any amendmerthts Agreement which is required to reflect this.
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PTR SCHEME

(a) Each Treaty Lender:

(i) irrevocably appoints the Facility Agent to &t syndicate manager under, and authorizes
the Facility Agent to operate, and take any actiecessary or desirable under, the PTR Scheme in
connection with the Loans made to the UK Borrower;

(i) shall co-operate with the Facility Agent inrapleting any procedural formalities
necessary under the PTR Scheme, and shall prosiygijyly to the Facility Agent such information as
the Facility Agent may request in connection with bperation of the PTR Scheme;

(iii) without limiting the liability of the UK Borower or the Company under this Agreement,
shall, within 5 Business Days of demand, indemttiy Facility Agent for any liability or loss inced
by the Facility Agent as a result of the Facilitgekt acting as syndicate manager under the PTR
Scheme in connection with the Treaty Lender's gigation in any UK Revolving Loan or UK
Swingline Loan; and

(iv) shall, within 5 Business Days of demand, indéfgneach of the UK Borrower and the
Company for any Tax which the UK Borrower or then@pany, as applicable, becomes liable to pi
respect of any payments made to such Treaty Larid®ng as a result of any provisional authority
issued in respect of such Treaty Lender by the WKRevenue & Customs (* HMRQ under the
PTR Scheme being withdrawn, except and only te#tent that such Treaty Lender would, if a
deduction had been required in respect of such patsnhave been entitled to receive additional
amounts under Section 2.17.

(b) Each of the UK Borrower and the Company ackmaolgks that it is fully aware of its conting
obligations under the PTR Scheme and shall:

(i) promptly supply to the Facility Agent such imfieation as the Facility Agent may
request in connection with the operation of the FSBReme; and

(i) act in accordance with any provisional notiseued by HMRC under the PTR Scheme.

(c) The Facility Agent agrees to provide, as sa@reasonably practicable, a copy of any provisional
authority issued to it under the PTR Scheme in eotion with any UK Revolving Loan or
UK Swingline Loan to the UK Borrower specified iach provisional authority.
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(d) Each of the Company, the UK Borrower and eaghder that is a Foreign Lender with respect ti
UK Borrower acknowledge that the Facility Agent:

(i) is entitled to rely completely upon informatipnovided to it in connection with paragra
(@) or (b) above;

(i) is not obliged to undertake any enquiry inb@ taccuracy of such information, nor into the
status of the Treaty Lender or, as the case mathea)K Borrower or the Company
providing such information;

(iii) shall have no liability to any person for thecuracy of any information it submits in
connection with paragraph (a)(i) above; and

(e) For the avoidance of doubt, nothing in thisedttiie 2.17 shall cause the Facility Agent to bieléia
for (a) any act taken by it (or omission); or (byaosts, loss or liability suffered by a Treaty
Lender, in acting as syndicate manager for thet¥reanders under the PTR Scheme.

In this Schedule, the following terms are definedalows:

“PTR Scheme” means the Provisional Treaty RelibEgte as described in Inland Revenue Guidelinesidate
January 2003 and administered by the HMRC's Céatrdon-Residents.

“Treaty Lender” means a Lender which (i) is treatsch resident of a Treaty State for the purposteeo
Treaty and (ii) does not carry on a business irLthiged Kingdom through a permanent establishmetit w
which that Lender’s participation in Loans maddhte UK Borrower is effectively connected.

“Treaty State” means a jurisdiction having a doubbation agreement (a “Treaty”) with the Unitechfdom
which makes provision for full exemption from tarposed by the United Kingdom on intere
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DISCLOSED MATTERS

1. The matters described in the Company’s AnnualbReon Form 10-K for the year ended
December 31, 2005 under the captions “Item 3 — LBgzceedings” and in “Note 21 —
Guarantees, Commitments and Contingencies” in thtes\to Consolidated Financial Statements
under “Item 8 — Financial Statements and Suppleangiiata.”

2. The matters described in the Company’s Quarielyort on Form 10-Q for the quarter ended
June 17, 2006 under the captions “Part Il — ltemLEegal Proceedings” and “Note 12 —
Guarantees, Commitments and Contingencies” in thtes\to Condensed Consolidated Financial
Statements under “Part | — Financial Information.”
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DISCLOSURE

None.



SCHEDULE 6.0
To Credit Agreemel

EXISTING INDEBTEDNESS

Indebtedness of Domestic Subsidiaries as of theck¥fe Date (as defined in the Existing Companyd@re
Agreement) was US$141,794,0



EXISTING LIENS

SCHEDULE 6.02
To Credit Agreement

1. Liens created and existingspant to the sale-leaseback agreements, MasdselLe
Agreements and related agreements entered intertgirc subsidiaries of the Company and evidendieg t
following sale-leaseback transactions:

Amended August 15, 2003

Original Transaction Lessor Lessee

Date

April 30, 2003 GE Capital Franchise Finance KFC U.S. Properties, Inc.
Corporation,
successor in interest to FFCA
Acquistion Corporatiot

April 30, 2003 Lo Jon Property Il LLC KFC U.S. Properties, Inc.




