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WENDY�S INTERNATIONAL, INC.

P.O. Box 256

Dublin, Ohio 43017-0256

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

To the Shareholders of Wendy�s International, Inc.:

Notice is hereby given that the Annual Meeting of Shareholders of Wendy�s International, Inc. (the �Company�) will be held at the Veterans
Memorial, 300 West Broad Street, Columbus, Ohio 43215, on Wednesday, April 23, 2003, at 10:00 a.m., local time, for the following purposes,
all of which are more completely set forth in the accompanying Proxy Statement:

1. To elect four Directors, each for a term of three years.

2. To approve a proposal to amend the Company�s 1990 Stock Option Plan.

3. To consider a Shareholder Proposal if presented at the Annual Meeting, as described on pages 24 to 27 of the
Proxy Statement.

4. To transact such other business as may properly come before the meeting.

Only shareholders of record at the close of business on February 28, 2003 are entitled to notice of and to vote at the Annual Meeting of
Shareholders.

YOUR VOTE IS IMPORTANT

Again this year we are offering registered shareholders the opportunity to vote their shares electronically through the internet or by telephone.
Please see the Proxy Statement and the enclosed Proxy for details about electronic voting. You are urged to date, sign and promptly return the
enclosed Proxy, or to vote electronically through the internet or by telephone, so that your shares may be voted in accordance with your wishes
and so that the presence of a quorum may be assured. Voting promptly, regardless of the number of shares you hold, will aid the Company in
reducing the expense of additional Proxy solicitation. Voting your shares by the enclosed Proxy, or electronically through the internet or by
telephone, does not affect your right to vote in person in the event you attend the meeting. You are cordially invited to attend the meeting, and
we request that you indicate your plans in this respect in the space provided on the enclosed form of Proxy or as prompted if you vote
electronically through the internet or by telephone.
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LEON M. McCORKLE, JR.

Secretary

Dublin, Ohio

March 4, 2003
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WENDY�S INTERNATIONAL, INC.

P.O. Box 256

Dublin, Ohio 43017-0256

(614) 764-3100

PROXY STATEMENT

The enclosed Proxy, for use at the Annual Meeting of Shareholders to be held on Wednesday, April 23, 2003, and any adjournments thereof, is
being solicited on behalf of the Board of Directors of the Company. A shareholder may also choose to vote electronically by accessing the
internet site or by using the toll-free telephone number stated on the form of Proxy. Without affecting any vote previously taken, the Proxy may
be revoked by the shareholder by giving notice of revocation to the Company in writing, by accessing the internet site, by using the toll-free
telephone number stated on the form of Proxy, or in open meeting. A shareholder may also change his or her vote by executing and returning to
the Company a later-dated Proxy, by a later-dated electronic vote through the internet site, by using the toll-free telephone number stated on the
form of Proxy, or by voting at the open meeting. All properly executed Proxies received by the Board of Directors, and properly authenticated
electronic votes recorded through the internet or by telephone, will be voted as directed by the shareholder. All properly executed Proxies
received by the Board of Directors which do not specify how shares should be voted will be voted �FOR� the election as Directors of the
nominees listed below under �ELECTION OF DIRECTORS�, �FOR� approval of the proposal to amend the Company�s 1990 Stock Option Plan,
and �AGAINST� the Shareholder Proposal, if presented at the Annual Meeting, described on pages 24 to 27 of this Proxy Statement.

Solicitation of Proxies may be made by mail, personal interview and telephone by Officers, Directors and regular employees of the Company,
and by employees of the Company�s transfer agent, American Stock Transfer and Trust Company. In addition, the Company has retained, at an
estimated cost of $10,000 plus reasonable expenses, Georgeson Shareholder Communications, Inc., a firm specializing in proxy solicitations.
The Company will reimburse its transfer agent, banks, brokers, and other custodians, nominees and fiduciaries for their reasonable costs in
sending proxy materials to shareholders.

The internet and telephone procedures for voting and for revoking or changing a vote are designed to authenticate shareholders� identities, to
allow shareholders to give their voting instructions and to confirm that shareholders� instructions have been properly recorded. Shareholders that
vote through the internet should understand that there may be costs associated with electronic access, such as usage charges from internet access
providers and telephone companies, that will be borne by the shareholder.

This Proxy Statement, including the Notice of Meeting, was first mailed to shareholders on March 7, 2003.

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

Voting Rights
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The total number of outstanding shares entitled to vote at the meeting is 114,357,572, and only shareholders of record at the close of business on
February 28, 2003, are entitled to notice of and to vote at the meeting or any adjournments thereof. Each shareholder is entitled to one vote for
each share held and has cumulative voting rights in the election of Directors. A shareholder wishing to exercise cumulative voting must notify
the President, a Vice President or the Secretary of the Company in writing not less than 48 hours before the meeting. If cumulative voting is
requested and if an announcement of such request is made upon the convening of the meeting by the Chairman or Secretary or by or on behalf of
the shareholder requesting cumulative voting, each shareholder will have a number of votes equal to the number of Directors to be elected
multiplied by the number of shares owned by such shareholder and will be entitled to distribute votes among the nominees as the shareholder
sees fit. If cumulative voting is requested, as described above, the enclosed Proxy, and votes recorded through the internet or by telephone,
would grant discretionary authority to the Proxies named therein to cumulate votes and to distribute the votes among the candidates.

1
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Security Ownership of Certain Beneficial Owners

The following table sets forth information (based upon filings with the Securities and Exchange Commission) with respect to the persons known
to the Company to own beneficially more than five percent of the outstanding common shares of the Company as of February 28, 2003:

(1) Title of

      class      

(2) Name and

address of

beneficial owner

(3) Amount and

nature of beneficial

ownership (4) Percent of class

Common shares Barrow, Hanley, Mewhinney &
Strauss, Inc.

One McKinney Plaza

3232 McKinney Avenue

15th Floor

Dallas, Texas 75204-2429

6,763,180 (a) 5.9%

Common shares Ronald V. Joyce

690 Princeton Way SW

Calgary, Alberta T2P 5J9

Canada

5,741,262 5.0%

(a) As of December 31, 2002.

Security Ownership of Management

The following table sets forth, as of February 28, 2003, information with respect to the Company�s common shares owned beneficially by each
Director, by each nominee for election as a Director of the Company, by the Executive Officers named in the Summary Compensation Table set
forth on page 9 of this Proxy Statement and by all Directors and Executive Officers as a group:

(1) Title of
class (2) Name of beneficial owner

(3) Amount and
nature of beneficial
ownership (a) (b) (4) Percent of class
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(All of these are John T. Schuessler    279,766 .2%
common shares.) Kerrii B. Anderson      71,924 .1%

Paul D. House    145,347 .1%
Ernest S. Hayeck      12,550 �
Janet Hill      13,250 �
Thomas F. Keller      14,044 �
William E. Kirwan (c)        1,425 �
True H. Knowles      10,750 �
David P. Lauer    198,251 .2%
Andrew G. McCaughey      11,750 �
James F. Millar (d)               0 �
James V. Pickett      80,997 .1%
Thekla R. Shackelford      29,184 �
Donald F. Calhoon      55,382 �
George Condos    105,677 .1%
Thomas J. Mueller    114,394 .1%
All Directors and Executive Officers

as a group (24 persons)

1,449,069 1.3%

(a) The amounts reflected in this table include common shares in which there is shared voting and investment power.

(b) Includes options exercisable within 60 days following February 28, 2003.

(c) Dr. Kirwan became a Director on February 20, 2001.

(d) Mr. Millar became a Director on November 1, 2001.

The information with respect to beneficial ownership is based upon information furnished by each Director, nominee or Executive Officer, or
information contained in filings made with the Securities and Exchange Commission.

2
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Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934 requires the Company�s Directors and Executive Officers to file reports of ownership and
changes of ownership with the Securities and Exchange Commission and the New York Stock Exchange. The Company assists its Directors and
Executive Officers in completing and filing those reports. The Company believes that all filing requirements applicable to its Directors and
Executive Officers were complied with during the last completed fiscal year.

ELECTION OF DIRECTORS

The Board of Directors has designated the following nominees for election as Directors of the Company with their terms to expire in 2006:

Name Age Directors and Their Principal Occupations / Business Experience
Director
Since

James V. Pickett 61 Chairman, The Pickett Realty Advisors Inc.; Principal, Stonehenge
Financial Holdings, Inc., Dublin, Ohio. Mr. Pickett has served as
President and Chief Executive Officer of various companies
generally known as The Pickett Companies since 1969. The Pickett
Companies are involved in real estate development, ownership and
management. Mr. Pickett was also the Vice Chairman of Banc One
Capital Corporation from February 1, 1993 to August 4, 1999. He
became a Principal of Stonehenge Financial Holdings, Inc. on
August 6, 1999. Stonehenge Financial Holdings, Inc. is an
investment management firm. (1)

1982

Thomas F. Keller 71 R.J. Reynolds Professor of Business Administration,

Fuqua School of Business, Duke University, Durham, North
Carolina. Dr. Keller was also Dean of the Fuqua School of Business
at Duke University until he retired from that position on May 31,
1996. He was also Dean of the Fuqua School of Business Europe
from July 1, 1999 to June 30, 2001. (1)

1991

David P. Lauer 60 Retired President and Chief Operating Officer, Bank One,
Columbus, NA, Columbus, Ohio. Mr. Lauer was Office Managing
Partner of the Columbus office of Deloitte & Touche LLP from
January, 1989 until he retired in June, 1997. He was also a member
of the board of directors of Deloitte & Touche LLP from 1988 to
1995. He was appointed to his former position with Bank One,
Columbus, NA in June, 1997. Mr. Lauer retired from that position
in January, 2001. He has been a Certified Public Accountant since
1968. (1)

2000

James F. Millar 55 President and Chief Operating Officer � Pharmaceutical Distribution
and Medical Products, Cardinal Health, Inc., Dublin, Ohio. Mr.
Millar has been President and Chief Operating Officer �
Pharmaceutical Distribution and Medical Products of Cardinal
Health, Inc. since 1987. Cardinal Health, Inc. provides products and

2001
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The following Directors will continue to serve after the 2003 Annual Meeting:

Terms Expiring in 2004

Name Age Directors and Their Principal Occupations / Business Experience
Director
Since

Ernest S. Hayeck 78 Retired Judge, Trial Court of Massachusetts. Judge Hayeck was a
Trial Court Justice for the State of Massachusetts, from January 27,
1970 until he retired on January 26, 1993. Judge Hayeck was
awarded the American Bar Association Franklin N. Flaschner
Judicial Award in 1992. He is also a faculty member of the National
Judicial College

1993

Janet Hill 55 Vice President, Alexander & Associates, Inc., Washington, D.C.
Mrs. Hill provides corporate planning, advice and analysis to
directors, executives and managers in the areas of human resource
planning, corporate responsibility, corporate communications and
government consultation. Alexander & Associates, Inc. is a
corporate consulting firm. (1)

1994

True H. Knowles 65 Retired President and Chief Operating Officer, Dr Pepper
Company, and Retired Executive Vice President, Dr
Pepper/Seven-Up Companies, Inc., Dallas, Texas. Mr. Knowles
was President and Chief Operating Officer of the Dr Pepper
Company and Executive Vice President of Dr Pepper/Seven-Up
Companies, Inc., from January, 1992 until he retired in June, 1995.
(1)

1997

Paul D. House 59 President and Chief Operating Officer, The TDL Group

Ltd., Oakville, Ontario, Canada. Mr. House has been the Chief
Operating Officer of The TDL Group Ltd. since January, 1992. He
assumed his current position on December 29, 1995. The TDL
Group Ltd. franchises and operates Tim Hortons restaurants.

1998

4
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Terms Expiring in 2005

Name Age Directors and Their Principal Occupations / Business Experience
Director
Since

Thekla R. Shackelford 68 Owner / President, School Selection Consulting, Columbus, Ohio.
Mrs. Shackelford is an educational consultant and served as
President of the National Professional Association for Education
Consultants from 1987 to 1988. Prior to 1987, she was Director of
Development of the Buckeye Boys Ranch located in Columbus,
Ohio. She currently is serving as Chair of the I KNOW I CAN and
Project GRAD boards in Columbus, Ohio, and on the board of the
Ohio State University Foundation. Mrs. Shackelford is the recipient
of numerous awards for community service and educational
achievements. (1)

1984

John T. Schuessler 52 Chairman of the Board, Chief Executive Officer and President. Mr.
Schuessler joined the Company in 1976 and has been promoted
several times. He was Executive Vice President, U.S. Operations
from February 20, 1995 until February 19, 1997, when he became
President and Chief Operating Officer, U.S. Operations. He became
Chief Executive Officer and President on March 16, 2000. He
assumed his current position on May 1, 2001.

2000

Kerrii B. Anderson 45 Executive Vice President and Chief Financial Officer.
Mrs. Anderson joined the Company on September 1, 2000. Prior to
joining the Company, Mrs. Anderson had held the titles of Senior
Vice President and Chief Financial Officer of M/I Schottenstein
Homes, Inc. since 1987. She was also Secretary of M/I
Schottenstein Homes, Inc. from 1987 to 1994 and Assistant
Secretary from 1994 until she joined the Company. (1)

2000

William E. Kirwan 65 Chancellor, University System of Maryland, Adelphi, Maryland.
Dr. Kirwan assumed this position effective August 1, 2002. He had
previously served as President of The Ohio State University for
four years and as President of the University of Maryland for nine
years.

2001

(1) Mr. Pickett serves as a director of Metatec Corporation; Dr. Keller serves as a director of Hatteras Income
Securities, Inc., Nations Funds, Inc., Nations Fund Trust, Nations Government Income Term Trust 2003, Inc.,
Nations Government Income Term Trust 2004, Inc., Nations Balanced Target Maturity Fund Inc., DIMON
International and Biogen Inc.; Mr. Lauer serves as a director of AirNet Systems, Inc., Metatec Corporation,
Diamond Hill Investment Group and Huntington Preferred Capital, Inc.; Mrs. Hill serves as a director of The
Progressive Corporation, Dean Foods Company and Nextel Communications, Inc.; Mr. Knowles serves as a
director of Cott Corporation; Mrs. Shackelford serves as a director of Fiserv Inc.; and Mrs. Anderson serves as a
director of Lancaster Colony Corporation.

5

Edgar Filing: WENDYS INTERNATIONAL INC - Form DEF 14A

Table of Contents 14



Table of Contents

Mr. Andrew G. McCaughey is currently a Director of the Company. Mr. McCaughey, age 80, was formerly Chairman and Chief Executive
Officer of Scott�s Hospitality Inc. from April 30, 1989 to September 3, 1992. Scott�s Hospitality Inc. operated restaurants and hotels, and was also
involved with the school bus and retail photography industries. Scott�s Hospitality Inc. had been a Canadian franchisee operating both Wendy�s
and Tim Hortons restaurants since 1987. Mr. McCaughey announced his retirement as a Director effective April 23, 2003, and is not standing for
re-election as a Director.

Unless otherwise directed, the persons named in the Proxy will vote the Proxies for the election of Messrs. Pickett, Keller, Lauer and Millar, as
Directors of the Company, each to serve for a term of three years and until their successors are elected. While it is contemplated that all
nominees will stand for election, in the event any person nominated fails to stand for election, the Proxies will be voted for such other person or
persons as may be designated by the Directors. Management has no reason to believe that any of the above-mentioned persons will not stand for
election or serve as a Director.

Under Ohio law and the Company�s Regulations, the nominees receiving the greatest number of votes will be elected as Directors. Shares as to
which the authority to vote is withheld and broker non-votes are not counted toward the election of Directors or toward the election of the
individual nominees specified on the Proxy.

OTHER DIRECTOR INFORMATION AND COMMITTEES OF DIRECTORS

In February, 2001 the Board of Directors adopted Principles of Governance and Governance Guidelines that address Board structure,
membership, performance, operations and management oversight. Pursuant to the Principles of Governance and Governance Guidelines, the
Board of Directors meets quarterly in executive session (without management present). The discussion leader for these meetings generally is the
Chair of the Nominating and Corporate Governance Committee, although the Chairs of the Audit and Compensation Committees lead
discussions on matters within the purview of those Committees. The Company�s investor website contains more information about the Principles
of Governance and Governance Guidelines.

The Company�s investor website also contains a description of its strategic plan, including the elements of the plan and the role of the Directors
in the development, formulation and oversight for future performance and refinement of the plan.

A total of 10 meetings of the Board of Directors of the Company were held during 2002. No Director attended less than 75 percent of the
aggregate of (i) the total number of meetings of the Board of Directors, and (ii) the total number of meetings held by all committees of the Board
of Directors on which that Director served during the period each served as a Director, except for Mr. House.

Directors who are not employees of the Company or its subsidiaries are paid $7,000 quarterly, plus $1,500 for each Board meeting and $1,000
for each qualified committee meeting attended, including telephonic meetings, for all services, plus expenses. If more than one qualified meeting
is held on the same day, a separate fee is paid for each meeting attended. Meetings of the Audit, Compensation and the Nominating and
Corporate Governance Committees are qualified meetings, as are meetings of any special committees established from time to time. In addition,
the Chairs of those committees are paid a retainer of $1,250 quarterly.
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Directors who are not employees of the Company or its subsidiaries also receive grants of stock options under Part II of the Company�s 1990
Stock Option Plan. Each Director who is not an employee of the Company receives an annual grant of options to purchase 2,500 common
shares. The option exercise price is 100% of the fair market value of the Company�s common shares on the date of grant. Options are granted on
the date on which the regularly scheduled Board meeting is held during the Company�s third fiscal quarter. Each option is granted for a period of
10 years. 25% of the options granted each year become exercisable on each of the first four anniversaries of the grant date for such options. If
the proposed amendments to the 1990 Stock Option Plan are approved by shareholders, beginning in 2003, each Director who is not an
employee of the Company or its subsidiaries will receive an annual grant of options to

6
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purchase 5,500 common shares and such grants will be made on the date on which the regularly scheduled Board meeting is held during the
Company�s second fiscal quarter, except that in 2003 such grants will be made on April 23, 2003, the date of the Annual Meeting of
Shareholders. The proposed amendments will not affect the other terms described in this paragraph.

Pursuant to the Board�s Governance Guidelines, which were adopted in 2001 and specify a maximum age for Directors at the time of election or
re-election, Mr. McCaughey is not standing for re-election as a Director. Since Mr. McCaughey will not be able under the terms of the 1990
Stock Option Plan to exercise certain options granted to him for service as a Director, the Company has agreed to make a cash payment to Mr.
McCaughey equal to the difference between the closing price for the Company�s common shares on the date of the Annual Meeting of
Shareholders and the exercise price for unexercisable options granted to Mr. McCaughey while he was a Director.

The Board of Directors has a Nominating and Corporate Governance Committee, a Compensation Committee and an Audit Committee, all of
which are comprised solely of independent Directors.

The members of the Nominating and Corporate Governance Committee are Messrs. Pickett (Chair), Knowles, Lauer and Millar, and Mrs.
Shackelford. The Committee met four times during 2002. Its function is to recommend candidates for membership to the Board of Directors.
The Committee also discussed various corporate governance matters during 2002. The Nominating and Corporate Governance Committee will
consider nominees recommended by shareholders for the 2004 Annual Meeting of Shareholders, provided that the names of such nominees are
submitted in writing, not later than November 7, 2003, to James V. Pickett, P.O. Box 256, Dublin, Ohio 43017-0256. Each such submission
must include a statement of the qualifications of the nominee, a consent signed by the nominee evidencing a willingness to serve as a Director, if
elected, and a commitment by the nominee to meet personally with the Committee members.

The members of the Compensation Committee are Mmes. Shackelford (Chair) and Hill, and Messrs. Kirwan, Knowles, McCaughey and Millar.
The Compensation Committee met five times during 2002. The Compensation Committee�s function is to examine the levels and methods of
compensation employed by the Company with respect to the individuals named or to be named in the Company�s proxy statement, to review and
evaluate alternative and additional compensation programs for these individuals, and to make recommendations to the Board of Directors on
such matters. The Compensation Committee has the authority to make all decisions regarding the individuals to whom options are to be granted
under the Company�s stock option plans, and the timing, pricing, number of options to be granted and the other terms of such grants (the
Compensation Committee does not have the authority to amend the terms of the stock option plans or to adopt new stock option plans). In
addition, the Compensation Committee has the authority to adopt one or more cash bonus plans, subject to shareholder approval, which will
qualify compensation paid thereunder as �performance-based compensation� within the meaning of Section 162(m) of the Internal Revenue Code
of 1986, as amended, and to implement and administer such plans.

The members of the Audit Committee are Messrs. Keller (Chair), Hayeck, Lauer and Pickett. The Committee met nine times during 2002. Its
function is to provide assistance to the Board of Directors in fulfilling its oversight responsibility relating to the Company�s financial statements
and the financial reporting process, the Company�s system of internal controls, the Internal Audit function, the annual independent audit of the
Company�s financial statements, and the Company�s code of ethical conduct.

AUDIT COMMITTEE REPORT

Each member of the Audit Committee is �independent� within the meaning of applicable New York Stock Exchange rules. In 2001 the Committee
recommended, and the Board of Directors approved, a revised Audit Committee Charter, which was attached as an appendix to the 2001 Proxy
Statement.
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In performing its responsibilities, the Committee, in addition to other activities, (i) reviewed and discussed the Company�s audited financial
statements with management; (ii) discussed with PricewaterhouseCoopers LLP the matters required to be discussed by Statement on Auditing
Standards 61 (Communication with Audit
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Committees), as modified or supplemented; and (iii) received the letter from PricewaterhouseCoopers LLP required by Independence Standards
Board Standard No. 1 (Independence Discussions with Audit Committees), as modified or supplemented, and discussed with
PricewaterhouseCoopers LLP the firm�s independence. Based on these reviews, discussions and activities, the Committee recommended to the
Board of Directors that the audited financial statements be included in the Company�s Annual Report on Form 10-K for fiscal 2002 for filing
with the Securities and Exchange Commission.

Audit Fees

The aggregate fees for the audit of the Company�s annual consolidated financial statements for the most recent fiscal year and the reviews of the
consolidated financial statements included in the Company�s Forms 10-Q were $649,300.

Financial Information Systems Design and Implementation Fees

There were no fees for professional services described in paragraph (c)(4)(ii) of Rule 2-01 of Regulation S-X rendered by
PricewaterhouseCoopers LLP for the most recent fiscal year.

All Other Fees

The aggregate fees for services rendered by PricewaterhouseCoopers LLP, other than the services covered in the two preceding paragraphs, for
the most recent fiscal year were as follows.

Audit related fees $   409,600(1)
Tax service fees $   899,600
Other service fees $     19,500

Total $1,328,700

(1) Includes primarily services rendered in connection with acquisitions and investments made by the Company during
the year, accounting services rendered in connection with the Company�s Senior Notes offering and benefit plan
audits.

The Audit Committee considered whether the provision of non-audit services by PricewaterhouseCoopers LLP was compatible with maintaining
such firm�s independence.

Respectfully submitted,
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Audit Committee

Thomas F. Keller, Chair

Ernest S. Hayeck

David P. Lauer

James V. Pickett
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COMPENSATION OF MANAGEMENT

The following table summarizes compensation awarded or paid to, or earned by, each of the named Executive Officers during each of the
Company�s last three fiscal years.

SUMMARY COMPENSATION TABLE

Name and
Principal Position Year

Annual Compensation
Long Term

Compensation

All Other
Compensation

($) (1)Salary ($) Bonus ($)
Other Annual

Compensation ($)

Securities
Underlying
Options (#)

John T. Schuessler,

Chairman of the Board,

Chief Executive Officer

and President (2)

2002

2001

2000

863,693

790,481

627,303

1,931,250

1,716,800

1,343,716

78,683(3) 330,000

214,181

270,220

343,955

154,779

  57,620

Kerrii B. Anderson,

Executive Vice President

and Chief Financial Officer (4)

2002

2001

2000

359,885

333,970

199,692

965,625

858,400

300,000

           (5)   88,000

  60,373

  55,000

  62,253

  18,474

           0

Thomas J. Mueller,

President and Chief Operating

Officer � North America (6)

2002

2001

2000

339,154

315,798

238,889

728,035

670,639

486,346

           (5)   88,000

  62,224

  65,470

121,358

  94,121

  44,737

George Condos,

Executive Vice President

2002

2001

2000

326,500

313,731

303,038

523,275

486,494

523,116

           (5)   49,500

  40,964

  40,909

  78,857

  75,807

  21,681

Donald F. Calhoon,

Executive Vice President

2002

2001

2000

321,923

294,889

260,983

523,275

483,963

298,708

           (5)   49,500

  40,062

  37,506

  61,292

  37,040

  28,050

(1) The amounts shown in this column for each named Executive Officer consist of (i) executive health insurance
premiums paid by the Company for coverage for the named Executive Officers of $3,173 per person for each year
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(except that no premiums were paid for Mrs. Anderson in 2001 and 2000); and (ii) contributions or other
allocations to the Company�s Profit Sharing and Savings Plan, and the amount allocated to the account of each of
the named Executive Officers under the Company�s Supplemental Executive Retirement Plan (�SERP�), as follows:

Profit Sharing and Savings Plan SERP Allocations

Name 2002 2001 2000 2002 2001 2000

Mr. Schuessler $ 4,000 $ 5,808 $ 2,375 $ 336,782 $ 145,798 $ 52,072
Mrs. Anderson $ 8,000 $ 2,585 $ 0 $ 51,080 $ 15,889 $ 0
Mr. Mueller $ 8,000 $ 9,208 $ 2,375 $ 110,185 $ 81,740 $ 39,189
Mr. Condos $ 8,000 $ 9,208 $ 2,375 $ 67,684 $ 63,426 $ 16,133
Mr. Calhoon $ 8,000 $ 9,208 $ 2,375 $ 50,119 $ 24,659 $ 22,502

(2) Mr. Schuessler was President and Chief Operating Officer, U.S. Operations, until March 16, 2000, at which time he
was named Chief Executive Officer and President. He assumed his current position on May 1, 2001.

(3) Other annual compensation for Mr. Schuessler in 2002 consists of personal use of Company aircraft in the amount
of $67,123 and personal use of a Company car in the amount of $11,560. The aggregate incremental cost of
perquisites and other personal benefits received by Mr. Schuessler in 2001 and 2000 did not exceed the lesser of
$50,000 or 10% of the total annual salary and bonus paid to Mr. Schuessler for those years.

(4) Mrs. Anderson joined the Company on September 1, 2000 in her current position.

(5) The aggregate amount of perquisites and other benefits received by Mrs. Anderson and Messrs. Mueller, Condos
and Calhoon did not exceed the lesser of $50,000 or 10% of the total annual salary and bonus of such individuals in
2002, 2001 or 2000.

(6) Mr. Mueller joined the Company as a Senior Vice President effective June 29, 1998. He assumed his current
position on May 1, 2000.

9
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The following table sets forth information concerning individual grants of stock options made during the last fiscal year to each of the named
Executive Officers.

OPTIONS GRANTED IN LAST FISCAL YEAR

Individual Grants

Grant date
present value

$ (3)Name

Number of
securities
underlying
options

granted (#) (1)

% of total
options

granted to
employees in
fiscal year

Exercise price
($/share) (2)

Expiration
date

John T. Schuessler 330,000 9.51% $ 37.865 4/28/12 $ 4,268,517
Kerrii B. Anderson   88,000 2.54% $ 37.865 4/28/12 $ 1,138,271
Thomas J. Mueller   88,000 2.54% $ 37.865 4/28/12 $ 1,138,271
George Condos   49,500 1.43% $ 37.865 4/28/12 $ 640,278
Donald F. Calhoon   49,500 1.43% $ 37.865 4/28/12 $ 640,278

(1) 25% of the options listed in this column become exercisable on April 29, 2003. An additional 25% become
exercisable on each successive April 29. These exercise dates may be accelerated if the Company is involved in
certain change-in-control transactions as specified in the Company�s various stock option plans. If the Executive
Officer�s employment is terminated for any reason other than death, disability or retirement, the options will be
canceled as of the date of such termination. If the Executive Officer�s employment is terminated by reason of his
death or disability, the options will become immediately exercisable and may be exercised at any time during the
12-month period after his death or date of becoming disabled, subject to the stated term of the options. If the
Executive Officer�s employment is terminated by reason of his retirement, the options may be exercised during the
48-month period after the retirement date, subject to the stated term of the options.

(2) The exercise price is the mean of the high and low prices at which common shares of the Company are traded on
the New York Stock Exchange on the date of grant.

(3) All values shown are pretax. Values shown were calculated using the Black-Scholes option pricing model and the
following assumptions: expected volatility 32.8743%; risk-free rate of return 4.6750%; dividend yield .7937%; and
an expected time of exercise of 4.9 years. No adjustments were made for the non-transferability of the options or
for the risk of forfeiture. The Company is not aware of any model which will determine with reasonable accuracy a
present value based on future unknown or volatile factors. No gain to the optionees is possible without an increase
in the market price of the Company�s common shares above the market price on the date of grant. If such increase
occurs, all shareholders will benefit commensurately. If no increase in the market price occurs, optionees will
realize no value from stock options.

The following table sets forth information regarding each individual exercise of stock options made during the last fiscal year by each of the
named Executive Officers.

AGGREGATED OPTION EXERCISES
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AND FISCAL YEAR-END OPTION VALUES

Name

Shares
acquired on
exercise (#)

Value
realized ($)

Number of

securities underlying
unexercised options

at fiscal year-end (#)

Value of

unexercised

in-the-money options

at fiscal year-end

($) (1) (2)

Exercisable Unexercisable Exercisable Unexercisable

John T. Schuessler 85,819 1,071,536 144,148 635,732 153,266 1,203,872
Kerrii B. Anderson   7,500 84,650   35,093 160,780 108,048    161,321
Thomas J. Mueller          0 0   86,701 172,984 411,514    321,176
George Condos          0 0   90,618 110,660 145,686    207,946
Donald F. Calhoon 28,300 266,263   30,656 104,130 105,344    162,463

(1) All values as shown are pretax.

(2) Based on the fiscal year-end closing price of $27.26 per share.

10
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The Company has three retirement plans which apply to Executive Officers in addition to other Officers and/or employees. The amounts of
contributions or other allocations under the Profit Sharing and Savings Plan and the Supplemental Executive Retirement Plan for each of the
named Executive Officers are set forth in footnote 1 to the Summary Compensation Table (see page 9). The third retirement plan is the
Company�s Pension Plan. Under the Pension Plan as in effect since January 1, 2001, each participant is credited with a basic benefit determined
by years of service. The Company contribution is 1.5% of current compensation for participants with less than five years of service, 2.0% of
current compensation for participants with at least five but less than 10 years of service, and 2.5% of current compensation for participants with
10 or more years of service. Notwithstanding the contribution rates set forth above, the maximum annual compensation amount for which
contributions can be made to the Pension Plan under the Internal Revenue Code is currently $200,000. All accounts are credited with interest at
an annual rate equal to the greater of 5% or the average of the 1 year Constant Maturity Treasury Rates for each of the 12-months ending with
the month of November, plus 1%. The estimated annual benefits payable upon retirement at normal retirement age under the Pension Plan for
each of the named Executive Officers are as follows: John T. Schuessler, $79,056; Kerrii B. Anderson, $25,185; Thomas J. Mueller, $20,267;
George Condos, $93,785; and Donald F. Calhoon, $72,008. The estimated annual retirement benefits assume a 7.5% interest factor and
retirement at age 65.

REPORT OF THE COMPENSATION COMMITTEE ON EXECUTIVE COMPENSATION

The Company�s executive compensation policy has been �pay for performance� since well before the current popularity of that concept. In an effort
to provide shareholders with a better understanding of the Company�s executive compensation practices, this report provides information beyond
the information required by the proxy rules of the Securities and Exchange Commission.

Compensation Philosophy

The Company�s executive compensation program is based on two objectives:

Providing market-competitive compensation opportunities, and

Creating a strong link among the interests of the shareholders, the Company�s financial performance, and the total compensation of the
Company�s Executive Officers.

There are three components to the Company�s executive compensation program: annual cash compensation, longer-term incentive compensation
and benefits. The annual cash compensation program is comprised of base salary and annual incentive compensation. Base salary and annual
incentive compensation opportunities are set by periodic comparison to external rates of pay for comparable positions within the food-service
industry. The companies used for this comparison for 2002 were comprised of the participants in the National Chain Restaurant Compensation
Association annual survey and the same companies which comprise the �Peer Group Index� shown on the graph on page 14. The companies which
comprise the Peer Group Index have revenues of at least $1 billion and reflect the Company�s scope of operations and the competitive market in
the restaurant industry for senior executive talent.
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Base salary ranges are targeted at the 50th percentile of competitive data. Individual variability is based on performance and experience.
Adjustments are normally considered annually, based upon general movement in external salary levels, individual performance and potential,
and/or changes in the position�s duties and responsibilities.

During 2001 the Committee completed a review of the Company�s cash bonus plans applicable to Executive Officers and implemented new plans
that replaced the Company�s prior bonus plans and linked individual award opportunities more closely with Company performance. The new
bonus plans applied to Executive Officers for the 2002 fiscal year. Under the Senior Executive Annual Performance Plan (the �Senior Executive
Plan�) (which Mr. Schuessler and Mrs. Anderson participated in during fiscal 2002) and the Executive Annual Performance Plan (the �Executive
Plan�) (which other Executive Officers participated in),
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participants received annual incentive awards which were based on the extent to which the Company exceeded specified
earnings per share, return on assets, and, for certain participants, Wendy�s North America or International Division income
goals for the year. The Committee established specific performance objectives for 2002 under both plans, and the eligible
participants and individual award opportunities for those participants under the Senior Executive Plan. In accordance with
the terms of the Executive Plan,  Mr. Schuessler determined the participants, the individual award opportunities for those
participants, and the allocation of performance objectives between overall corporate results and business unit results in
consultation with the Committee under the Executive Plan. The performance objectives and individual award opportunities
were designed to create financial incentives that were closely tied to Company performance.

The longer-term incentive compensation program consists of stock options. Award opportunities under the stock option program for 2002 were
set by comparison to stock option grants made to comparable positions at companies with revenues of at least $1 billion within the food-service
industry and other industrial companies with revenues between $1 billion and $3 billion, and were set at approximately the 75th percentile. The
companies used for the food-service industry comparison were the same companies which comprise the Peer Group Index shown on the graph
on page 14. Options are exercisable at not less than 100% of the fair market value of the Company�s common shares on the date of grant. Award
opportunities under the stock option program are based primarily on a fixed number of options for each eligible employee grade. As a result, the
Black-Scholes value of options awarded will increase or decrease based on how the Company�s stock price has changed since the previous year�s
option awards (assuming that the other inputs used in the Black-Scholes calculation remain constant). The fixed number of options to be
awarded will be adjusted periodically by comparison to comparable positions within the food-service industry and to other industrial companies
with revenues between $1 billion and $3 billion. In addition, the number of options awarded was adjusted in 2002 to reflect earnings per share
growth and the Company�s three-year average total shareholder return relative to the Standard & Poor�s 500 Index. This adjustment serves to
more closely align stock option compensation opportunities to Company performance.

Grantees do not receive a benefit from stock options unless and until the market price of the Company�s common shares increases. This program
accomplishes the objective of linking each Executive Officer�s opportunity for financial gain to increases in shareholder wealth, as reflected by
the market price of the Company�s common shares.

The benefits program is comprised of retirement income and group insurance plans. The objective of the program is to provide Executive
Officers with reasonable and competitive levels of protection against the four contingencies (retirement, death, disability and ill health) which
will interrupt the Executive Officer�s employment and/or income received as an active employee. The retirement program consists of two
tax-qualified plans that cover all full-time management and administrative employees, and a supplemental retirement plan which covers the
Executive Officers and other Officers of the Company. The group insurance program consists of life, disability and health insurance benefit
plans that cover all full-time management and administrative employees and the executive health care reimbursement plan, which covers
Executive Officers and other Officers.

Section 162(m) of the Internal Revenue Code of 1986, as amended, generally limits the ability of a publicly-held corporation, such as the
Company, to claim a deduction on its federal income tax return for compensation in excess of $1 million paid for a given fiscal year to the chief
executive officer (or person acting in that capacity) at the close of the corporation�s fiscal year and the four most highly compensated officers of
the corporation, other than the chief executive officer, at the end of the corporation�s fiscal year, unless the requirements specified in applicable
Internal Revenue Service regulations are met. The $1 million compensation deduction limitation does not apply to �performance-based
compensation�. The Company believes that compensation paid under the Senior Executive Plan and its stock option plans qualifies as
�performance-based compensation� for purposes of Section 162(m).

12
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Compensation for Chief Executive Officer

Mr. Schuessler was named Chief Executive Officer and President of the Company on March 16, 2000. He had previously served as President
and Chief Operating Officer, U.S. Operations of the Company. Mr. Schuessler was named Chairman of the Board, Chief Executive Officer and
President on May 1, 2001.

Mr. Schuessler�s base salary for 2002 was targeted at the 50th percentile of competitive data, taking into consideration the Company�s overall
compensation philosophy, Mr. Schuessler�s performance since being named Chief Executive Officer and President, and the Company�s
performance under his leadership.

An annual cash incentive award was payable under the Senior Executive Plan to Mr. Schuessler only if the Company achieved or exceeded
specified earnings per share and return on assets goals. The amount of the award increased if the Company exceeded the specified goals.
Conversely, no award was payable if the Company did not achieve the specified goals. The payment to Mr. Schuessler for 2002 was based on
the extent to which the 2002 goals were achieved. 69% of Mr. Schuessler�s cash compensation for 2002 was incentive pay. Since the incentive
award increased as the Company�s performance increased, and decreased if the specified goals were not met, Mr. Schuessler�s cash compensation
was significantly affected by the Company�s performance. Mr. Schuessler did not participate in the Executive Plan.

Long-term incentives in the form of stock options were granted to Mr. Schuessler in 2002. Stock options were granted at 100% of the fair market
value of the Company�s common shares on April 29, 2002, the date of grant. Options serve to directly align Mr. Schuessler�s interests with the
interests of other shareholders, since Mr. Schuessler will not realize a benefit unless and until the market price of the Company�s common shares
increases.

The Committee considered the number of unexercised options already held by Mr. Schuessler, competitive practices and the Company�s earnings
per share growth and three year average total shareholder return relative to the Standard & Poor�s 500 Index in determining the number of
options to grant in 2002. The number of options granted in 2002 to Mr. Schuessler was designed to approximate the 75th percentile of
competitive practice for comparable positions within the food-service industry and at other industrial companies with revenues between $1
billion and $3 billion, consistent with the policy previously described, adjusted for the Company�s earnings per share growth and three year
average total shareholder return relative to the Standard & Poor�s 500 Index.

The Committee believes that Mr. Schuessler was reasonably compensated for the job he has done as the Chairman of the Board, Chief Executive
Officer and President. His opportunities to increase his future compensation depend on the Company�s future performance and the competitive
pay practices of comparable positions within the food-service industry. The compensation programs applicable to Mr. Schuessler have
accomplished the objective of linking shareholder and financial performance to Mr. Schuessler�s total compensation.

Respectfully submitted,

Compensation Committee
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Thekla R. Shackelford, Chair

Janet Hill

William E. Kirwan

True H. Knowles

Andrew G. McCaughey

James F. Millar
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COMPARISON OF FIVE-YEAR TOTAL RETURN FOR WENDY�S INTERNATIONAL, INC., THE PEER GROUP INDEX AND THE
S&P 500 INDEX

The following graph compares the yearly percentage change in the Company�s cumulative total shareholder return (as measured by dividing (i)
the sum of (A) the cumulative amount of dividends for the measurement period, assuming dividend reinvestment, and (B) the difference between
the Company�s share price at the end and the beginning of the measurement period; by (ii) the share price at the beginning of the measurement
period) against the cumulative total return of the S&P 500 Stock Index and a peer group of other companies with restaurant operations
(excluding the Company) (the �Peer Group Index�). The companies which comprise the Peer Group Index have revenues of at least $1 billion and
reflect the Company�s scope of operations and the competitive market in the restaurant industry for senior executive talent.

COMPARISON OF FIVE-YEAR TOTAL RETURN(1)

FOR WENDY�S INTERNATIONAL, INC.,

THE PEER GROUP INDEX(2) AND THE S&P 500 INDEX

1997 1998 1999 2000 2001 2002

WEN $100.00   91.67   88.30 113.10 126.85 118.55

PEER GROUP INDEX   100.00 154.07 149.51 144.49 133.40 103.55

S&P 500 INDEX   100.00 126.71 151.56 136.20 118.43   90.76

(1) Assumes $100 invested on December 31, 1997, in Wendy�s International, Inc. common shares, the Peer Group Index and the S&P 500
Index. Total return assumes dividend reinvestment.

(2) The Peer Group Index has been computed by the Company, and is comprised of the following 10 companies: Advantica Restaurant
Group, Inc.; Brinker International, Inc.; CBRL Group; CKE Restaurants, Inc.; Darden Restaurants, Inc.; Jack in the Box Inc.; McDonald�s
Corporation; Outback Steakhouse, Inc.; Starbucks Corporation; and YUM! Brands, Inc. (f/k/a Tricon Global Restaurants, Inc.). This
Index has been weighted by market capitalization of each component company.
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EXECUTIVE AGREEMENTS

The Company has entered into employment agreements (�Key Executive Agreements�) with each of the Executive Officers named in the
Summary Compensation Table (see page 9) as well as certain other Executive Officers. The Key Executive Agreements are intended to assure
the Company that it will have the continued dedication, undivided loyalty, and objective advice and counsel from these key executives in the
event of a proposed transaction, or the threat of a transaction, which could result in a change in control of the Company.

The Key Executive Agreements provide that in the event of a �change in control� (as defined therein), the key executives will be employed by the
Company in their present positions for a period of approximately five years, or until the executive dies, is terminated for �cause� by the Company
or terminates employment himself without good reason (as such terms are defined therein), whichever occurs first (the �Employment Term�).

In the event of a change in control, the key executives will be entitled to continue to receive during their Employment Term the annual salary,
bonus and other benefits made available to them by the Company immediately prior to the change in control. The Board of Directors will review
annually the performance of each key executive during such Employment Term to determine whether or not such salary and bonus should be
increased.

A key executive�s employment may be terminated under the Key Executive Agreement for cause by the Company as defined therein. If a key
executive is terminated for cause by the Company, the Company has no further obligation to pay any compensation or to provide benefits to the
key executive.

A key executive may terminate his employment under the Key Executive Agreement after a change in control for good reason if the Company
(i) changes the key executive�s status, title, position or responsibilities in a way that does not represent a promotion, (ii) either reduces the key
executive�s base salary or provides an annual salary increase less than the increase in a defined consumer price index, (iii) requires the key
executive to relocate beyond a 30 mile radius from the executive�s business office location immediately prior to the change in control, (iv) takes
action which results in a material reduction in compensation and benefits otherwise payable to the key executive, (v) materially breaches the Key
Executive Agreement, or (vi) fails to notify the key executive that a successor to the Company has agreed to assume and perform under the Key
Executive Agreement. If a key executive�s employment is terminated by the Company without cause prior to a change in control, but the
executive reasonably demonstrates that the termination of employment (i) was at the request of a third party who had indicated an intention or
taken steps reasonably calculated to effect a change in control, or (ii) otherwise occurred in connection with, or in anticipation of, a change in
control which had been threatened or proposed, then such termination will be deemed to have occurred after a change in control for the purposes
of the Key Executive Agreement, provided that a change in control shall actually have occurred.

If the employment of a key executive is terminated under a Key Executive Agreement by the executive for good reason or by the Company other
than for cause, the Company will be obligated to make a lump-sum payment to the key executive of three times the sum of the executive�s
then-current salary plus average annual bonuses over the prior three years. If the key executive had not previously received bonus payments for
three full plan years under the annual bonus plans and was an eligible participant under such plans at the time his employment was terminated,
he will be deemed to have received a bonus in prior years equal to the bonus paid to such key executive�s predecessor in the same position. If
there was not a predecessor in the same position, the key executive will be deemed to have received a bonus in prior years equal to the average
of the bonuses paid to participants in positions comparable to the executive�s then-current position. The lump-sum payment will not be subject to
offset. If the employment of the key executive is terminated under a Key Executive Agreement by the executive for good reason or by the
Company other than for cause, the key executive will also be entitled to (i) continuation of group insurance benefits for three years, subject to
offset for any benefits from subsequent employment, if any, (ii) purchase his Company automobile at the then-current book value, and (iii) a
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after adding three additional years of benefit accrual, reduced by any vested benefits. In addition, any stock options or stock appreciation rights
granted under plans of the Company will become immediately vested and exercisable, and any restrictions on any stock awarded to the key
executive by the Company shall lapse.

If any payments or other benefits payable to an executive under a Key Executive Agreement or otherwise is subject to the excise tax under
Internal Revenue Code Section 4999 or any similar tax, the Company is obligated under the Key Executive Agreement to pay to the executive an
additional amount which, after deduction of any income, withholding and excise tax thereon, equals the excise tax.

The Company has established a benefits protection trust to provide for the payment of benefits to the key executives and to provide for the
payment of reasonable legal fees or expenses incurred in good faith by the key executives in enforcing their rights under the Key Executive
Agreements or any other benefit plans in which they participate.

CERTAIN TRANSACTIONS INVOLVING MANAGEMENT

A trust for the benefit of Paul D. House and his wife is the sole shareholder of a corporation which purchased a shopping center property in
Tottenham, Ontario, Canada from an unrelated third party in 1998. As part of the shopping center purchase transaction, the corporation now
leases a Tim Hortons restaurant to a subsidiary of the Company. The remaining term of the lease is 11 years. The amount of rent paid to the
corporation in 2002 was the Canadian dollar equivalent of $35,024 (the exchange rate used for all Canadian dollar equivalents in this section is
1.5703 Canadian dollars per U.S. dollar). In the opinion of the Company, the terms of this lease are no less favorable than the Company and its
subsidiaries could have obtained from an unrelated third party.

On December 19, 2002, the Company approved the transfer of 5,741,262 common shares of WENTIM, LTD., a subsidiary of the Company, to
Jetport Investments, a general partnership between Mr. Joyce and Jetport, Inc., which is wholly-owned by Mr. Joyce. The exchangeable shares
were exchangeable into 5,741,262 common shares of the Company. Pursuant to agreements previously entered into among the Company, certain
of its subsidiaries and Mr. Joyce, the exchangeable shares were exchanged for common shares of the Company on January 2, 2003. The
Company filed a Registration Statement on Form S-3 covering the common shares owned by Jetport Investments on October 29, 2002.

Mr. Joyce has interests in three real properties which are leased to a subsidiary of the Company. Mr. Joyce owns a 70% interest in a joint venture
which leases the land and building for a Tim Hortons restaurant in Burlington, Ontario to a subsidiary of the Company. The remaining term of
the lease is 11 years. Rent due under the lease is the greater of the Canadian dollar equivalent of $57,312 per year or 6% of sales. The amount of
rent paid by the subsidiary of the Company to the joint venture in 2002 was the Canadian dollar equivalent of $95,486. In the opinion of the
Company, the terms of this lease are no less favorable than the Company and its subsidiaries could have obtained from an unrelated third party.

Mr. Joyce has a two-thirds interest as a tenant in common in a joint venture which leases the land and building for a Tim Hortons restaurant in
Beamsville, Ontario to a subsidiary of the Company. The remaining term of the lease is 9 years. Rent due under the lease is the greater of the
Canadian dollar equivalent of $44,576 per year or 6% of sales. The amount of rent paid by the subsidiary of the Company to the joint venture in
2002 was the Canadian dollar equivalent of $86,202. In the opinion of the Company, the terms of this lease are no less favorable than the
Company and its subsidiaries could have obtained from an unrelated third party.
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A trust for the benefit of Mr. Joyce�s children is the sole shareholder of a corporation which leases the land and building for a Tim Hortons
restaurant in Brampton, Ontario to a subsidiary of the Company. The remaining term of the lease is 11 years. Rent due under the lease is the
greater of the Canadian dollar equivalent of $22,925 per year or 9% of sales. The amount of rent paid by the subsidiary of the Company
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under this lease in 2002 was the Canadian dollar equivalent of $44,308. This lease commenced in early 1994, nearly two years before the Share
Purchase Agreement between the Company and Mr. Joyce was executed.

Pursuant to an employment agreement between Mr. Joyce and a subsidiary of the Company which was negotiated and executed in connection
with the Share Purchase Agreement between the Company and Mr. Joyce dated as of October 31, 1995, a subsidiary of the Company agreed to
reimburse Mr. Joyce for reasonable overhead costs associated with the use of his aircraft for business purposes of the Company and its
subsidiaries. The total amount paid to corporations owned by Mr. Joyce for air transportation services provided in 2002 was the Canadian dollar
equivalent of $442,750. In the opinion of the Company, the payments for air transportation services made to these corporations were less than
the Company and its subsidiaries would have paid for comparable services from unrelated third parties.

APPROVAL OF PROPOSAL TO AMEND THE COMPANY�S 1990 STOCK OPTION PLAN

The Company believes stock options more strongly align the interests of key employees with the interests of its other shareholders. The 1990
Stock Option Plan (the �1990 Plan�) was adopted to benefit the Company and its shareholders by providing means for key employees and
non-employee Directors (�Non-Employee Directors�) to enlarge their ownership interest in the Company. The 1990 Plan is intended to accomplish
three major objectives (i) encourage the judgment, initiative and efforts of key employees and Non-Employee Directors toward the continuing
success of the Company, (ii) bring stock ownership levels of key employees into line with key employees of other food-service companies, and
(iii) assist the Company in attracting, retaining and motivating key employees and Non-Employee Directors. Key employees may include not
only the Executive Officers of the Company but also may include other Officers or employees of the Company who are able to contribute
significantly to the success and growth of the Company.

The 1990 Plan consists of two Parts. Part I pertains to key employees of the Company. Part II pertains to Non-Employee Directors of the
Company. Shareholders are being asked to amend the 1990 Plan to (i) increase the number of common shares issuable under Part I of the 1990
Plan to 24,025,000 from 23,455,000; (ii) permit optionees under Part I to exercise non-qualified options for one year and incentive stock options
for a period of three months following termination of employment if such termination occurs without cause in connection with a disposition of
one or more restaurants or other assets by the Company or its subsidiaries, or in connection with a sale or other disposition of a subsidiary (the
current provision only permits post-termination exercise of stock options if the termination of employment occurs without cause in connection
with the disposition of one or more restaurants of the Company or its subsidiaries); (iii) increases the number of stock options granted annually
under Part II to Non-Employee Directors to 5,500 from 2,500; and (iv) amends the definition of �retirement� under Part II to be termination of
membership on the Company�s Board of Directors at or after attaining age 55 with at least three years of service as a member of the Board other
than by reason of death or disability or for cause (the current definition of �retirement� is termination of membership on the Board of Directors at
or after attaining age 55 with at least 10 years as a member of the Board other than by reason of death or disability or for cause), as more fully
described below. Both the adoption of the 1990 Plan in 1991 and amendments to the 1990 Plan in 1994, 1997 and 2000 were approved by an
overwhelming majority of shares voted.

The Board of Directors believes that it is desirable to be able to continue the incentive program provided by the 1990 Plan and therefore
recommends that the shareholders approve the proposal to amend the 1990 Plan. The Board anticipates that the additional common shares
authorized will cover the option grants which the Company may make in 2003.

The number and exercise price of options that will be received by each individual or group listed below under the Plan cannot be determined at
this time. The following table sets forth the number and exercise price of options granted during the last fiscal year under the 1990 Plan, and the
number of options granted under the 1990 Plan since it was initially adopted in 1990, to (i) each of the Executive Officers of the Company
named in the Summary Compensation Table; (ii) all current Executive Officers of the Company as a group; (iii) all current Directors who are not
Executive Officers as a group; (iv) each nominee for election as a Director of the Company; and (v) all employees, including all current Officers
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Executive Officers, as a group. No options were granted to associates of any of the Directors, Executive Officers or
nominees for election as a Director of the Company, and no person received five percent (5%) or more of the options that
could be granted under the 1990 Plan.

Number of
Options

Granted in
2002

Exercise Price
of Options
Granted in

2002

Number of Options
Granted Since
1990 Plan was

Initially Adopted

John T. Schuessler, Chairman of the
Board, Chief Executive Officer and
President    330,000 $37.865  1,149,304
Kerrii B. Anderson, Executive Vice
President and Chief Financial Officer      88,000 $37.865     203,000
Thomas J. Mueller, President and Chief
Operating Officer � North America      88,000 $37.865     257,137
George Condos, Executive Vice President      49,500 $37.865     514,772
Donald F. Calhoon, Executive Vice
President      49,500 $37.865     319,827
All Current Executive Officers as a Group 1,073,833 $37.865  4,947,170
All Current Directors who are not
Executive Officers as a Group      25,000 $35.24       146,951
David P. Lauer (1)        2,500 $35.24           7,500
James V. Pickett (1)        2,500 $35.24         23,064
Thomas F. Keller (1)        2,500 $35.24         19,223
James F. Millar (1)        2,500 $35.24           2,500
All Employees (including All Current
Officers who are not Executive Officers),
as a Group 1,693,415 $37.6005 8,050,946

(1) Nominee for election as a Director of the Company.

The following table sets forth, as of the end of the Company�s last fiscal year, (a) the number of securities that could be issued upon exercise of
outstanding options under the Company�s equity compensation plans, (b) the weighted-average exercise price of outstanding options under such
plans, and (c) the number of securities remaining available for future issuance under such plans, excluding securities that could be issued upon
exercise of outstanding options. The information presented in the table does not include the additional 570,000 common shares that would be
available for future issuance under the 1990 Plan if shareholders approve the proposal to amend the 1990 Plan.

EQUITY COMPENSATION PLAN INFORMATION

Plan Category

Number of securities

to be issued upon
exercise of outstanding

options, warrants

and rights (a)

Weighted-average

exercise price of

outstanding

options, warrants

and rights (b)

Number of securities

remaining available

for future issuance under

equity compensation

plans (excluding securities

reflected in column (a)) (c)

Edgar Filing: WENDYS INTERNATIONAL INC - Form DEF 14A

Table of Contents 37



Equity compensation plans approved
by security holders   8,263,564 $28.9296 2,033,788

Equity compensation plans not
approved by security holders   3,177,257 $26.2376    342,335

Total 11,440,821 $28.1820 2,376,123

On August 2, 1990, the Board of Directors adopted the WeShare Stock Option Plan (the �WeShare Plan�), a non-qualified stock option plan that
provided for grants of options equal to 10% of each eligible employee�s earnings, with a minimum of 20 options to be granted to each eligible
employee annually. Beginning in 2002, options equal to 8-12% of each eligible employee�s earnings could be granted annually under the
WeShare Plan. The percentage of each eligible employee�s earnings is determined by the Company�s annual performance as measured by earnings
per share growth and the Company�s three-year
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average total shareholder return relative to the Standard & Poor�s 500 Index. Most employees of the Company and its subsidiaries who are
full-time employees on the grant date and on December 31 of the year preceding the grant date are eligible employees. An aggregate of 8.2
million common shares of the Company have been reserved pursuant to the WeShare Plan.

Options granted under the WeShare Plan have a term of 10 years from the grant date and become exercisable in installments of 25% on each of
the first four anniversaries of the grant date. These exercise dates may be accelerated if the Company is involved in certain merger,
consolidation, reclassification or exchange of securities transactions as specified in the WeShare Plan. If an employee�s employment is
terminated for any reason other than death, disability, termination without cause in connection with the disposition of one or more restaurants or
retirement, the options will be canceled as of the date of such termination. If the employee�s employment is terminated by reason of his death,
disability or termination without cause in connection with the disposition of one or more restaurants, the options will become immediately
exercisable and may be exercised at any time during the 12-month period after his death or date of becoming disabled, subject to the stated term
of the options. If the employee�s employment is terminated by reason of his retirement, the options may be exercised during the 48-month period
after the retirement date, subject to the stated term of the options. The Company has granted options under the WeShare Plan annually to several
thousand employees. The WeShare Plan has not been submitted to the shareholders of the Company for approval as permitted under current
New York Stock Exchange listing requirements.

Part I � Key Employees

The Company�s Executive Officers as well as its other Officers and key employees are eligible to receive grants of stock options under the 1990
Plan. The number of options granted under the 1990 Stock Option Plan is based on a periodic comparison of option grants to persons holding
comparable positions at companies with revenues of at least $1 billion within the food-service industry and other industrial companies with
revenues between $1 billion and $3 billion, the Company�s earnings per share growth and its three-year average total shareholder return relative
to the Standard & Poor�s 500 Index.

As of February 28, 2003, options to purchase an aggregate of 1,868,962 common shares were available for future grants under Part I of the 1990
Plan.

The common shares offered under the 1990 Plan may be either authorized but unissued common shares or treasury shares. The number of
common shares issuable under the 1990 Plan will be adjusted to include any additional common shares which may result from any share
distributions effected in the future by the Board of Directors, although no such distributions are contemplated at this time. If an option expires or
terminates for any reason without having been exercised in full, the unpurchased common shares will remain available for issuance under the
1990 Plan. Options granted to key employees may be either non-qualified stock options (�Non-Qualified Options�) or incentive stock options
(�ISOs�) as defined under Section 422 of the Internal Revenue Code of 1986, as amended (�Code�).

The material terms of the 1990 Plan are summarized in the following paragraphs. This summary is qualified in its entirety by reference to the
copy of the 1990 Plan, as amended, attached to this Proxy Statement as the Annex.

Purchase Price
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The purchase price for all common shares covered by each option granted is not less than one hundred percent (100%) of the fair market value
of the common shares on the date of the grant. In the case of any ISO granted to an individual who, on the effective date of the grant, owns
shares possessing more than ten percent (10%) of the total combined voting power of the Company, the exercise price per share must be at least
one hundred ten percent (110%) of the fair market value of a common share on the date of the grant. Fair market value is defined as the mean of
the high and low prices at which common shares of the Company are traded on the New York Stock Exchange on the grant date (the �Market
Price�). On  February 28, 2003, the Market Price for the common shares of the Company was $25.36.
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The purchase price for common shares covered by an option must be paid in full at the time of exercise of the option by cash or check in United
States Dollars, by the delivery of common shares of the Company having a fair market value on the date of exercise equal to the exercise price
or by tender of other property acceptable to the Compensation Committee of the Board of Directors (the �Committee�).

Authority of the Committee

The 1990 Plan is administered by the Committee, which consists of not less than three members of the Board. All members of the Committee are
qualified to administer the stock option plans for purposes of Securities and Exchange Commission Rule 16b-3. Presently, the members of the
Committee are  Mrs. Shackelford (Chair), and Mrs. Hill, and Messrs. Kirwan, Knowles, McCaughey and Millar.

The Committee has the authority to select the individuals, including foreign nationals, to whom, and the time or times at which, options will be
granted, the number of common shares to be subject to each grant, the exercise price, and the duration of leaves of absence which may be
granted to participants without constituting a termination of their employment for purposes of the 1990 Plan. The Committee also has the
authority to impose waiting periods or vesting requirements as conditions of a grant. In addition, the Committee has the authority to determine
the term of the options, up to a maximum of ten years, and each option will be exercisable as determined by the Committee.

The Committee cannot make any adjustment (other than in connection with a stock dividend, recapitalization or other transaction where an
adjustment is permitted or required under the terms of the 1990 Plan) or amendment of the exercise price of an option previously granted,
whether through amendment, cancellation or replacement grants, or any other means, unless the Company�s shareholders have approved such
adjustment or amendment.

At any time after an option granted under Part I of the 1990 Plan becomes exercisable, the Committee has the right, in its sole discretion and
without the consent of an optionee, to cancel the option and pay to the optionee the excess of the fair market value of the common shares
covered by such option over the option exercise price at the date the Committee provides written notice of its intention to exercise such right.
Such amount may be paid in cash, in common shares of the Company, or partly in cash and partly in common shares of the Company, as the
Committee deems advisable. To the extent payment is made in common shares, the number of common shares is determined by dividing the
amount of the payment to be made by the fair market value of the common shares on the date of the notice of election to the optionee. For
purposes of this provision, fair market value is equal to the mean of the high and the low prices at which common shares of the Company were
traded on the New York Stock Exchange on the relevant date.

Number of Options

No optionee can be granted options under the 1990 Plan in any one fiscal year covering more than five percent (5%) of the maximum number of
common shares authorized to be issued under the 1990 Plan (as specified in the plan document). No individual may be granted ISOs under the
1990 Plan if such grant would cause the aggregate fair market value (determined as of the date the ISOs are granted) of the common shares with
respect to which ISOs are exercisable for the first time by such optionee during any calendar year under all stock option plans maintained by the
Company and its subsidiaries to exceed $100,000.
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Exercise after Termination of Employment

During an optionee�s lifetime, options are exercisable only by the optionee. For options granted on or before February 23, 1994, options are not
transferable and expire upon termination of the optionee�s employment for any reason other than death or disability, in which event the estate of
the deceased optionee (or the optionee in the event of disability) has the right to exercise his or her options for a period of six months after the
date of death or disability, including any options which become exercisable during such six month period (but in no event later than the date of
expiration of the option term).
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For options granted after February 23, 1994, all options held by the optionee will become immediately exercisable on the date of death or
disability, and the estate of the deceased optionee (or the optionee in the event of disability) will have the right to exercise his or her options for a
period of one year after the date of death or disability (but in no event later than the date of expiration of the option term). In addition, an
optionee will have the right to exercise Non-Qualified Options for a period of 48 months and ISOs for a period of three months after the date the
optionee retires, including any options which become exercisable during such three or 48 month periods (but in no event later than the date of
expiration of the option term). Further, under the present terms of the 1990 Plan, optionees whose employment with the Company or its
subsidiaries is terminated without cause in connection with a disposition of one or more restaurants will have the right to exercise Non-Qualified
Options for a period of one year and ISOs for a period of three months following termination of employment, including any options which
become exercisable during such one year or three month periods (but in no event later than the date of expiration of the option term). If the
proposed amendments to the 1990 Plan are approved by shareholders, then optionees whose employment with the Company or its subsidiaries is
terminated without cause in connection with a disposition of one or more restaurants or other assets by the Company or its subsidiaries, or in
connection with a sale or other disposition of a subsidiary, will have the right to exercise Non-Qualified Options for a period of one year and
ISOs for a period of three months following termination of employment, including any options which become exercisable during such one year
or three month periods (but in no event later than the date of expiration of the option term).

Adjustments

In the event any dividend upon the common shares payable in shares is declared by the Company, or in case of any subdivision or a combination
of the outstanding common shares, the aggregate number of common shares to be delivered upon exercise of all options granted under the 1990
Plan will be increased or decreased proportionately so that there will be no change in the aggregate purchase price payable upon exercise of the
options. In the event of any other recapitalization or any reorganization, merger, consolidation or any change in the corporate structure or stock
of the Company, the Committee will make such adjustment, if any, as it may deem appropriate to reflect accurately the terms of the options as to
the number and kind of shares deliverable upon subsequent exercising of the options and in the option prices under the options.

Change in Control

In the event of a �change in control� (as defined in the 1990 Plan), options granted and outstanding become immediately exercisable
notwithstanding the date of exercise fixed in the grant of such options.

Amendment or Termination

The Board of Directors may amend or terminate each of the stock option plans at any time, provided that the Board may not make any change in
an outstanding option which will impair the rights of the optionee therein, without the consent of the optionee.

Federal Income Tax Consequences �

Based on current provisions of the Code and the existing regulations thereunder, the anticipated federal income tax consequences in respect of
options granted under the 1990 Plan are as described below. The following discussion is not intended to be a complete statement of applicable
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law and is based upon the federal income tax laws as in effect on the date hereof.

� ISOs

An optionee who is granted an ISO does not recognize taxable income either on the date of grant or on the date of exercise. Upon the exercise of
an ISO, the difference between the fair market value of the common shares of the Company received and the option price is a tax preference
item potentially subject to the alternative minimum tax. However, on the later sale or other disposition of the common shares, generally only the
difference between the fair market value of the common shares on the exercise date and the amount realized on the sale or disposition is
includable in alternative minimum taxable income.
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Upon disposition of common shares acquired from exercise of an ISO, long-term capital gain or loss is generally recognized in an amount equal
to the difference between the amount realized on the sale or disposition and the exercise price. However, if the optionee disposes of the common
shares within two years of the date of grant or within one year of the date of the transfer of the common shares to the optionee (a �Disqualifying
Disposition�), then the optionee will recognize ordinary income, as opposed to capital gain, at the time of disposition. In general, the amount of
ordinary income recognized will be equal to the lesser of (a) the amount of gain realized on the disposition, or (b) the difference between the fair
market value of the common shares received on the date of exercise and the exercise price. Any remaining gain or loss is treated as a short-term
or long-term capital gain or loss, depending upon the period of time the common shares have been held. The Company is not entitled to a tax
deduction upon either exercise of an ISO or disposition of common shares acquired pursuant to such exercise, except to the extent that the
optionee recognizes ordinary income in a Disqualifying Disposition.

If an optionee pays the exercise price, in whole or in part, with previously acquired common shares, the exchange should not affect the ISO tax
treatment of the exercise. Upon such exchange, and except as otherwise described herein, no gain or loss is recognized by the optionee upon
delivering previously acquired common shares to the Company for payment of the exercise price. The common shares received by the optionee,
equal in number to the previously acquired common shares exchanged therefor, will have the same basis and holding period for long-term
capital gain purposes as the previously acquired common shares. The optionee, however, will not be able to utilize the prior holding period for
the purpose of satisfying the ISO statutory holding period requirements. Common shares received by the optionee in excess of the number of
previously acquired common shares will have a basis of zero and a holding period which commences as of the date the common shares are
transferred to the optionee upon exercise of the ISO. If the exercise of any ISO is effected using common shares previously acquired through the
exercise of an ISO, the exchange of such previously acquired common shares will be considered a disposition of such common shares for the
purpose of determining whether a Disqualifying Disposition has occurred.

� Non-Qualified Options

An optionee receiving a Non-Qualified Option does not recognize taxable income on the date of grant of the Non-Qualified Option, provided
that the Non-Qualified Option does not have a readily ascertainable fair market value at the time it is granted. In general, the optionee must
recognize ordinary income at the time of exercise of the Non-Qualified Option in the amount of the difference between the fair market value of
the common shares of the Company on the date of exercise and the option price. The ordinary income recognized will constitute compensation
for which tax withholding generally will be required. The amount of ordinary income recognized by an optionee will be deductible by the
Company in the year that the optionee recognizes the income if the Company complies with the applicable withholding requirement.

Common shares acquired upon exercise of a Non-Qualified Option will have a tax basis equal to their fair market value on the exercise date or
other relevant date on which ordinary income is recognized, and the holding period for the common shares generally will begin on the date of
exercise or such other relevant date. Upon subsequent disposition of the common shares, the optionee will recognize long-term capital gain or
loss if the optionee has held the common shares for more than one year prior to disposition, or short-term capital gain or loss if the optionee has
held the common shares for one year or less.

If an optionee pays the exercise price, in whole or in part, with previously acquired common shares, the optionee will recognize ordinary income
in the amount by which the fair market value of the common shares received exceeds the exercise price. The optionee will not recognize gain or
loss upon delivering such previously acquired common shares to the Company. Common shares received by an optionee, equal in number to the
previously acquired common shares exchanged therefor, will have the same basis and holding period for long-term capital gain purposes as the
previously acquired common shares. Common shares received by an optionee in excess of the number of such previously acquired common
shares will have a basis equal to the fair market value of such additional common shares as of the date ordinary income is recognized. The
holding period for such additional common shares will commence as of the date of exercise or such other relevant date.
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Part II � Non-Employee Directors

Part II of the 1990 Plan governs the automatic grant of options to the Non-Employee Directors of the Company. Only Non-Qualified Options
may be granted to Non-Employee Directors.

As of February 28, 2003, options to purchase an aggregate of 68,602 common shares were available for future grants under Part II of the 1990
Plan. The common shares offered under Part II of the 1990 Plan may be either authorized but unissued common shares or treasury shares. The
number of common shares issuable under Part II will be adjusted to include any additional common shares which may result from any share
distributions effected in the future by the Board of Directors. If an option expires or terminates for any reason without having been exercised in
full, the unpurchased common shares will remain available for issuance under Part II of the 1990 Plan.

The following is a brief summary of certain provisions of Part II of the 1990 Plan, which summary is qualified in its entirety by reference to the
copy of the 1990 Plan, as amended, attached to this Proxy Statement as the Annex.

Number and Term of Options

Under Part II of the 1990 Plan as currently in effect, each year, each Non-Employee Director is automatically granted options to purchase 2,500
common shares. Such options are granted on the date on which the regularly scheduled Board meeting is held during the Company�s third fiscal
quarter. Each option is granted for a term of ten years. Twenty-five percent (25%) of the options granted each year become exercisable on each
of the first four anniversaries of the grant date for such options. If the proposed amendments to the 1990 Plan are approved by shareholders, then
each Non-Employee Director will be automatically granted options to purchase 5,500 common shares each year and such options will be granted
on the date on which the regularly scheduled Board meeting is held during the Company�s second fiscal quarter, except that in 2003 options will
be granted on April 23, the date of the Annual Meeting of Shareholders.

The number of options granted annually to each Non-Employee Director has not been increased since 1997. The increase in the number of
options that would be granted annually under Part II of the 1990 Plan is intended to make the equity component of Non-Employee Director
compensation more consistent with competitive practice.

Under Part II of the 1990 Plan, upon the occurrence of a �change in control� (as defined in Section 18 of the 1990 Plan), options granted pursuant
to Part II and outstanding would become immediately exercisable notwithstanding the date of exercise fixed in the grant of such options.

Purchase Price

The purchase price for all common shares covered by each option granted under Part II of the 1990 Plan is one hundred percent (100%) of the
fair market value of the common shares on the date of the grant. Fair market value is determined in the same manner as Part I of the 1990 Plan

Edgar Filing: WENDYS INTERNATIONAL INC - Form DEF 14A

Table of Contents 47



(see page 19). The manner of payment for common shares covered by an option granted pursuant to Part II of the 1990 Plan is also the same (see
page 20).

Administration

Part II of the 1990 Plan will be administered by the Committee. The authority of the Committee with respect to options granted to
Non-Employee Directors is limited to the making of administrative decisions and interpretations of Part II of the 1990 Plan.

Exercise Following Termination of Status as a Director

During an optionee�s lifetime, options are exercisable only by the optionee. For options granted on or before February 23, 1994, options expire at
such time as an optionee is no longer a Non-Employee Director or employed by the Company other than by reason of death or disability, in
which event the estate of the deceased optionee (or the optionee in the case of disability) has a right to exercise the options granted under Part II
of the 1990 Plan for a period of six months after the date of death or disability (but in no event later than the date of expiration of the option
term).
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For options granted after February 23, 1994, options will be exercisable for a period of 48 months if the optionee retires as a Non-Employee
Director or an employee of the Company, and all options held will become immediately exercisable and may be exercised for a period of one
year after the date of death or disability, as applicable (but in no event later than the date of expiration of the option term). Under Part II of the
1990 Plan as currently in effect, retirement is defined as termination of membership on the Company�s Board of Directors at or after attaining age
55 with at least ten years of service as a member of the Board, other than by reason of death or disability or for cause. If the proposed
amendments to the 1990 Plan are approved by shareholders, then for options granted on or after April 23, 2003, retirement will be defined as
termination of membership on the Company�s Board of Directors at or after attaining age 55 with at least three years of service as a member of
the Board, other than by reason of death or disability or for cause.

Amendment or Termination

The Board of Directors may amend or terminate Part II of the 1990 Plan at any time, provided that no change in outstanding options which will
impair the rights of an optionee may occur without the consent of the optionee. In addition, no amendment which will (i) materially increase the
benefits accruing to participants, (ii) materially increase the number of common shares which may be issued, (iii) materially modify the
requirements as to eligibility or participation, or (iv) otherwise amend Part II of the 1990 Plan in such manner that shareholder approval is
necessary to comply with any legal, tax or regulatory requirement, including any approval requirement which is a prerequisite for exemptive
relief from Section 16(b) of the Exchange Act, may occur without the approval of the shareholders of the Company.

At any time after an option granted under Part II of the 1990 Plan becomes exercisable, the Board of Directors will have the right, in its sole
discretion and without the consent of the optionee, to cancel the option and pay the optionee the excess of the fair market value of the common
shares covered by such option over the option exercise price at the date the Board provides written notice of its intention to exercise such right.
A Non-Employee Director for whom the Board is considering making such buy-out payment cannot participate in such decision. Payments of
buy-out amounts, the number of common shares to be issued where payment is made in common shares, and the method for determining the fair
market value of such common shares are determined in the same manner as with respect to options granted to key employees under Part I of the
1990 Plan (see page 20).

Federal Income Tax Consequences

All of the options granted under Part II of the 1990 Plan are Non-Qualified Options. The federal income tax treatment for such Non-Qualified
Options is the same for both the Company and each optionee as set forth in the discussion of Non-Qualified Options granted under Part I of the
1990 Plan to key employees of the Company, except that tax withholding is not required upon the exercise of Non-Qualified Options by a
Non-Employee Director.

Vote Required

The affirmative vote of the holders of a majority of the common shares represented in person or by proxy is necessary to approve the proposal to
amend the 1990 Plan. Under Ohio law and the Company�s Regulations, abstentions and broker non-votes are counted as present; the effect of an
abstention or broker non-vote for each plan is the same as a �no� vote. THE BOARD OF DIRECTORS RECOMMENDS A VOTE �FOR�
APPROVAL OF THE PROPOSAL TO AMEND THE 1990 PLAN. Unless otherwise indicated, the persons named in the Proxy will vote all
Proxies in favor of the proposal to amend the 1990 Plan.
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SHAREHOLDER PROPOSAL

The Sisters of Mercy of the Americas, 2039 North Geyer Road, St. Louis, Missouri 63131, owner of 100 common shares of the Company, and
The Sinsinawa Dominicans, Inc., 7200 West Division Street, River Forest, Illinois 60305, owner of 32 common shares of the Company, have
notified the Company that they intend to propose the following resolution at the Annual Meeting of Shareholders.
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The text of the resolution and supporting statement as received from the proponents is as follows:

RESOLVED:    Shareholders request that our Board review the Company�s policies for food products containing genetically engineered (GE)
ingredients and report to shareholders by March 2004. This report, developed at reasonable cost and omitting proprietary information, would
identify the risks, financial costs (including opportunity costs) and benefits, and environmental impacts of the continued use of  GE-ingredients
in food products sold or manufactured by the company.

Supporting Statement

There continue to be indicators that genetically engineered agricultural products may be harmful to humans, animals, or the environment:

• The National Academy of Sciences (NAS) report (8/2002) Animal Biotechnology: Science-Based Concerns
cautions that the current regulatory system is inadequate to address �potential hazards, particularly in the
environmental area.� (p. 14). Environmental problems from accidentally released transgenic animals such as fish or
pigs could be difficult to identify and more difficult to remedy;

• Research reported to the Ecological Society of America indicated that a gene artificially inserted into crop plants to
fend off pests can migrate to weeds in a natural environment and make the weeds stronger (8/8/2002);

• The NAS report, Genetically Modified Pest-Protected Plants, recommends improved methods for identifying
potential allergens in genetically engineered pest-protected plants and found the potential for gaps in regulatory
coverage (4/2000);

• The NAS report The Environmental Effects of Transgenic Plants calls for �significantly more transparent and
rigorous testing and assessment� of GE-plants (2/2002);

• Since fall 2000, many millions of dollars have been spent by food companies in recalling food containing GE corn
not approved for human consumption;

• For human health and environmental concerns, the European Union has proposed regulations to phase out by 2005
antibiotic-resistant marker genes, widely used to develop GE seeds;

• Research has shown that GE-Bt crops are building up Bt toxins in the soil, with unknown long-term effects on soil
ecology;

• Crops engineered to produce pharmaceuticals and industrial chemicals could pollute the food system if companies
and farmers do not adhere to the voluntary planting guides of the industry (10/21/2002).

Markets for GE-foods are threatened by extensive resistance:

• Upon ratification by 50 countries, the Biosafety Protocol, signed by over 100 countries, will require that genetically
engineered organisms (GEOs) intended for food, feed and processing must be labeled �may contain� GEOs.
Countries can decide whether to import those commodities based on a scientific risk assessment;

• Countries around the world, including Brazil, Greece, and Thailand, have instituted moratoriums or banned
importation of GE seeds and crops;

• Labeling of GE foods is required in the European Union, Japan, New Zealand, South Korea and Australia, and
favored by 70-93% of people surveyed in approximately a dozen opinion polls in the U.S.

We urge that this report:
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1) identify the scope of the Company�s products that are derived from/contain GE ingredients;

2) outline a contingency plan for sourcing non-GE ingredients should circumstances so require;

3) cite evidence of long-term safety testing that demonstrates that GE crops, organisms, or products thereof are actually safe for humans,
animals, and the environment.
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Management�s Response

The Board of Directors recommends a vote AGAINST the Shareholder Proposal.

The Company has food safety as its highest priority and cares about and actively supports its customers� interest in food safety. The Company
believes that the United States Food & Drug Administration, the Environmental Protection Agency, and other regulatory authorities that are
charged with protecting the health and safety of the public and the environment are the proper entities, rather than a single restauranteur like the
Company, to evaluate and make judgments about environmental risks presented by crops enhanced through biotechnology and safety concerns
caused by the use of biotechnology-derived ingredients. These agencies have the responsibility, scientific resources and legal authority necessary
to evaluate the issues and apply uniform resolutions based on sound scientific principles. They also have a history of monitoring and testing food
and food ingredients, including genetically modified ingredients. They have developed a coordinated system directed to the safety of new
agricultural biotechnology products with respect to the environment as well as animal and human health. The Company takes its lead from
national food safety and regulatory authorities and supports their efforts to take whatever steps are necessary to assure that any new food
technology is safe for consumers and the environment. The Company believes that it complies, and will continue in the future to comply, with
all governmental regulations applicable to food safety.

The Company is aware of the concerns of some who oppose development of genetically modified ingredients in agriculture, as well as the strong
contrary views of those who believe that use of such ingredients will benefit humanity and the environment by increasing the world�s food supply
and decreasing the use of pesticides. The Company does not believe that preparation of the report requested by the proponents of this proposal
would add new information to the ongoing dialogue on this issue. The Company believes the subject is more appropriately addressed under
regulatory authority and leadership on an industry-wide, including food producers, processors, distributors and sellers (not just restaurants), basis
and in light of scientific findings and the conclusions of regulatory authorities.

The Company understands that the use of genetic engineering with respect to certain staple foods, such as corn and soybeans, is widespread in
the United States. Even when these foods are produced in an unmodified form, under current practices they are combined with other
biotechnology-derived foods during storage and distribution. It would be difficult and costly, if not impossible in the absence of federal laws and
regulations, for the Company to require its vendors to identify the scope of the Company�s products that are derived from biotechnology-derived
ingredients and identify sources of alternative food ingredients that are not biotechnology-derived.

In addition, the proposal as written is not practicable because the Company would have serious difficulty determining what constitutes �products
that are derived from/contain GE ingredients.�(1) According to the 2002 proxy statement of a major grocery chain faced with a similar proposal,
former FDA Commissioner Jane E. Henney, M.D. has stated that virtually all crops have been genetically modified through traditional plant
breeding for more than 100 years. Even if the Company could determine what constituted �genetically engineered� ingredients, it believes it is
impracticable to identify which products contain these ingredients. Since genetic markers used to identify genetically engineered ingredients are
sometimes damaged or eliminated during processing, a genetically engineered ingredient can remain virtually undetected in certain foods. It
would be impracticable (even if the Company had the testing capability) for the Company to identify all genetically engineered ingredients used
in its products. Therefore, the Company does not believe the report apparently requested by the proposal would be meaningful.

The Company will continue to develop and revise plans as required to address business and food safety issues as they arise. These issues are
critical to the Company�s business. However, the publication of the Company�s business plans would compromise its efforts and businesses. The
proposed report would require the Company (i) to make public confidential and proprietary business information regarding its products and
business plans; and (ii) to make highly speculative scientific and environmental judgments about issues which the Company is not in a position
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to evaluate independently. Such a report would not advance consumer safety, but it would jeopardize the business interests of the Company and
its shareholders as a result of the publication of confidential business plans and proprietary information.
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The Company opposes this proposal on the basis that it would require significant cost and business risks without the prospect of advancing food
safety. The Company does emphasize that it is committed to the use of only those ingredients that meet its high quality and safety standards and
will continue to support the efforts of regulatory authorities to take whatever steps are necessary to assure that any new food technology is safe
for consumers and the environment. The Company�s shareholders and consumers can count on its compliance with all such regulations.
Particularly in light of the scientific and regulatory attention being given to the use of genetically modified ingredients, the Company believes
that preparation and publication of the report requested in this proposal would not constitute an effective use of the Company�s assets.

Accordingly, the Board of Directors recommends that shareholders vote AGAINST the Shareholder Proposal.

(1) Note that the proposal is quite broadly worded.

Vote Required

The affirmative vote of a majority of the common shares represented in person or proxy at the Annual Meeting is necessary to adopt the
Shareholder Proposal. Unless otherwise indicated, the persons named in the proxy will vote all proxies against the Shareholder Proposal.

INDEPENDENT PUBLIC ACCOUNTANTS

The Directors have selected PricewaterhouseCoopers LLP as the independent public accountants of the Company for the current fiscal year.
PricewaterhouseCoopers LLP or one of its constituent firms has audited the Company�s financial statements for each of the last 33 years.
Management expects that representatives of PricewaterhouseCoopers LLP will be present at the Annual Meeting with the opportunity to make a
statement if they desire to do so and will be available to respond to appropriate questions.

OTHER MATTERS

Shareholder Proposals Pursuant to Rule 14a-8

In order to be considered for inclusion in the proxy statement distributed to shareholders prior to the Annual Meeting of Shareholders in 2004, a
shareholder proposal pursuant to Securities and Exchange Commission Rule 14a-8 must be received by the Company no later than November 7,
2003. Written requests for inclusion should be addressed to: Corporate Secretary, P. O. Box 256, Dublin, Ohio 43017-0256. It is suggested that
you mail your proposal by certified mail, return receipt requested.

Shareholder Proposals Other Than Pursuant to Rule 14a-8
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With respect to any shareholder proposal not submitted pursuant to Securities and Exchange Commission Rule 14a-8 in connection with the
Annual Meeting of Shareholders in 2004, the proxy for such meeting will confer discretionary authority to vote on such proposal unless (i) the
Company is notified of such proposal not later than January 21, 2004, and (ii) the proponent complies with the other requirements set forth in
Securities and Exchange Commission Rule 14a-4.

General Information

A COPY OF FORM 10-K AS FILED WITH THE SECURITIES AND EXCHANGE COMMISSION WILL BE SENT TO ANY
SHAREHOLDER WITHOUT CHARGE UPON WRITTEN REQUEST ADDRESSED TO INVESTOR RELATIONS DEPARTMENT, P. O.
BOX 256, 4288 WEST DUBLIN-GRANVILLE ROAD, DUBLIN, OHIO 43017-0256.

Management knows of no other business which may be properly brought before the Annual Meeting of Shareholders. However, if any other
matters shall properly come before such meeting, it is the intention of the persons named in the enclosed form of Proxy to vote such Proxy in
accordance with their best judgment on such matters.
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IT IS IMPORTANT THAT PROXIES BE RETURNED PROMPTLY. THEREFORE, WHETHER OR NOT YOU EXPECT TO ATTEND
THE MEETING IN PERSON, YOU ARE URGED TO FILL IN, SIGN AND RETURN THE PROXY IN THE ENCLOSED STAMPED,
SELF-ADDRESSED ENVELOPE, OR TO VOTE ELECTRONICALLY AS DESCRIBED ON PAGE 1 OF THIS PROXY STATEMENT.

By order of the Board of Directors.

LEON M. McCORKLE, JR.

Secretary
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Annex

WENDY�S INTERNATIONAL, INC.

1990 STOCK OPTION PLAN

(Reflects amendments through January 31, 2003)

Part I � Key Employees

Section 1.    Purpose.    This Wendy�s 1990 Stock Option Plan (hereinafter referred to as the �Plan�) is intended as a means whereby key
employees (hereinafter referred to as �Employee� or �Employees� and �Optionee� or �Optionees�) of Wendy�s International, Inc. (hereinafter referred to
as the �Company�) or its subsidiaries (hereinafter referred to as the �Subsidiaries�) can each enlarge his proprietary interest in the Company, thereby
encouraging the judgment, initiative and efforts of the Employees for the successful conduct of the Company�s business. The Plan is also
intended to create common interests between the Employees and the other shareholders of the Company, and to assist the Company in attracting,
retaining and motivating Employees.

Section 2.    Administration of the Plan.    The Board of Directors of the Company shall appoint a Compensation Committee (hereinafter
referred to as the �Committee�) of not less than three (3) Directors to administer the Plan. The members of the Committee shall serve at the
pleasure of the Board, which shall have the power at any time, or from time to time, to remove members from the Committee or to add members
thereto. All members of the Committee shall be qualified to administer the Plan as contemplated by Securities and Exchange Commission Rule
16b-3 as amended or superseded from time to time. The Committee shall construe and interpret the Plan, establish such operating guidelines and
rules as it deems necessary for the proper administration of the Plan and make such determinations and take such other action in connection with
the Plan as it deems necessary and advisable. It shall determine the individuals to whom and the time or times at which Options shall be granted,
the number of shares to be subject to each Option, the Option price and the duration of leaves of absence which may be granted to participants
without constituting a termination of their employment for purposes of the Plan. Any such construction, interpretation, rule, determination or
other action taken by the Committee pursuant to the Plan shall be final, binding and conclusive on all interested parties, including the Company
and all former, present and future Employees of the Company.

Actions by a majority of the Committee at a meeting at which a quorum is present, or actions approved in writing by all of the members of the
Committee, shall be the valid acts of the Committee. No member of the Board of Directors or the Committee shall be liable for any action or
determination made in good faith with respect to the Plan or any Option granted under it.

The Committee shall have no authority to make any adjustment (other than in connection with a stock dividend, recapitalization or other
transaction where an adjustment is permitted or required under the terms of this Plan) or amendment of the exercise price of an Option
previously granted under this Plan, whether through amendment, cancellation or replacement grants, or other means, unless the Company�s
shareholders shall have approved such adjustment or amendment.

Edgar Filing: WENDYS INTERNATIONAL INC - Form DEF 14A

Table of Contents 58



Section 3.    Maximum Number of Shares Subject to Plan.    Subject to any adjustment as provided in the Plan, the shares to be offered under
the Plan may be, in whole or in part, authorized but unissued Common Shares of the Company, or issued Common Shares which shall have been
reacquired by the Company and held by it as treasury shares. The aggregate number of Common Shares to be delivered upon exercise of all
Options granted under the Plan shall not exceed 24,025,000, plus the amount of any additional Common Shares which may result from any share
distributions effected after the approval of this Plan by the Board of Directors of the Company. If any Option granted hereunder shall expire or
terminate for any reason without having been exercised in full, the unpurchased shares with respect thereto shall again be available for other
Options to be granted under the Plan unless the Plan shall have been terminated.

Section 4.    Selection of Optionees.    The Committee, from time to time, subject to the terms and provisions of the Plan, may grant Options to
any present and future full-time key employees of the Company and of its present and future Subsidiaries. In determining the persons to whom
Options shall be granted and the number of shares to be covered by each Option, the Committee may take into account the nature of the services
rendered by such persons, their present and potential contribution to the success and growth of the Company and its Subsidiaries, and such other
factors as the Committee, in its discretion, shall deem relevant. Any person who has been granted an Option under a prior stock option plan of
the Company may be granted an additional Option or Options under the Plan if the Committee shall so determine.
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Section 5.    Option Price.    The purchase price for the shares covered by each Option granted shall be not less than one hundred percent
(100%) of the fair market value of the shares on the date of the grant of the Option. Such fair market value shall be equal to the mean of the high
and low prices at which Common Shares of the Company are traded on the New York Stock Exchange on such date.

Section 6.    Option Requirements.    The Options granted pursuant to the Plan shall be authorized by the Committee and shall be evidenced in
writing in a form recommended by the Committee and approved by the Board of Directors and shall include the following terms and conditions:

(a)    Optionee.    Each Option shall state the name of the Optionee.

(b)    Number of Shares.    Each Option shall state the number of shares to which that Option pertains. During any fiscal year of the Company,
no Optionee shall be granted Options covering more than five percent (5%) of the maximum number of Common Shares which may be issued
upon exercise of Options granted under the Plan.

(c)    Purchase Price.    Each Option shall state the Option price, which shall be not less than one hundred percent (100%) of the fair market
value of the shares covered by such Option on the date of grant of such Option. See Section 5, Option Price, and Section 27, date of grant.

(d)    Payment.    The purchase price for the Options being exercised must be paid in full at the time of exercise in a manner acceptable to the
Committee. In addition, in order to enable the Company to meet any applicable foreign, federal (including FICA), state and local withholding
tax requirements, an Optionee shall also be required to pay the amount of tax to be withheld at the time of exercise. No Common Shares will be
delivered to any Optionee until all such amounts have been paid.

(e)    Length of Option.    Each Option shall be granted for a period to be determined by the Committee but in no event to exceed more than ten
(10) years. However, subject to Sections 9 and 10, each Option shall be exercisable only during such portion of its term as the Committee shall
determine, and only if the Optionee is employed by the Company or a Subsidiary of the Company at the time of such exercise.

(f)    Exercise of Option.    With respect to Options offered pursuant to this Plan to an Employee who is subject to Section 16 of the Securities
Exchange Act of 1934 (�Section 16 of the Exchange Act�), no option can be exercised for at least six (6) months after the date of grant except in
the case of death or Disability as set forth in Section 10 where the Option is otherwise exercisable. Otherwise each Optionee shall have the right
to exercise his or her Option in the manner specified in this Plan or in the agreement evidencing granting of such Option.

Section 7.    Method of Exercise of Options.    Each Option shall be exercised pursuant to the terms of such Option and pursuant to the terms of
the Plan by giving written notice to the Company at its principal place of business or other address designated by the Company, accompanied by
cash, check, shares, or other property acceptable to the Committee, in payment of the Option price for the number of shares specified and paid
for. From time to time the Committee may establish procedures relating to effecting such exercises. No fractional shares shall be issued as a
result of exercising an Option. The Company shall make delivery of such shares as soon as possible; provided, however, that if any law or
regulation requires the Company to take action with respect to the shares specified in such notice before issuance thereof, the date of delivery of
such shares shall then be extended for the period necessary to take such action.
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Section 8.    Non-Transferability of Options.    Except as set forth in Section 10, an Option is exercisable during an Optionee�s lifetime only by
the Optionee. The Options shall not be transferable except by will or the laws of descent and distribution, and shall terminate as provided in this
Plan.

Section 9.    Earlier Termination of Options.    Except as set forth in Section 10, upon the termination of the Optionee�s employment for any
reason whatsoever, the Options will terminate as to all shares covered by Options which have not been exercised as of the date of such
termination.

Section 10.

(a)    Exercise Upon Death or Disability.    In the event an Optionee dies while employed by the Company or a Subsidiary, then all Options
held by the Optionee shall become immediately exercisable as of the date of death, and the estate of the deceased Optionee shall have the right to
exercise any rights the Optionee would otherwise have under this Plan for a period of one year after the date of the Optionee�s death, with
exercise to be made as set forth in Section 7.
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In the event an Optionee becomes Disabled while employed by the Company or a Subsidiary, then all Options held by the Optionee shall
become immediately exercisable as of the date the Optionee becomes Disabled, and the Optionee (or, in the event the Optionee is incapacitated
and unable to exercise Options, the Optionee�s legal guardian or legal representative whom the Committee deems appropriate based on applicable
facts and circumstances) shall have the right to exercise any rights the Optionee would otherwise have under this Plan for a period of one year
after the date the Optionee becomes Disabled, with exercise to be made as set forth in Section 7.

(b)    Exercise Upon Retirement.    In the event an Optionee�s employment with the Company and its Subsidiaries is terminated by reason of the
Optionee�s retirement, the Optionee shall have the right to exercise any rights the Optionee would otherwise have under this Plan for a period of
48 months after the date the Optionee retires in the case of non-qualified stock options and for a period of three months after the date the
Optionee retires in the case of Incentive Stock Options, in each case with exercise to be made as set forth in Section 7. In the event that an
Optionee does not exercise the Optionee�s Incentive Stock Options prior to the expiration of the three-month period after the date the Optionee
retires, such Options shall be treated as non-qualified stock options upon exercise by the Optionee after such three-month period. For purposes
of this Section 10(b), �retirement� shall mean termination of employment at or after attaining age 55 with at least ten (10) years of service (as
defined in the Company�s qualified retirement plans), other than by reason of death or Disability or for cause.

(c)    Exercise Upon Termination of Employment in Connection with Certain Dispositions.    In the event an Optionee�s employment with
the Company and its Subsidiaries is terminated without cause in connection with a disposition of one or more restaurants or other assets by the
Company or its Subsidiaries, or in connection with a sale or other disposition of a Subsidiary, the Optionee shall have the right to exercise any
rights the Optionee would otherwise have under this Plan for a period of one year following the Optionee�s termination of employment in the
case of non-qualified stock options and for a period of three months following the Optionee�s termination of employment in the case of Incentive
Stock Options, in each case with exercise to be made as set forth in Section 7.

Section 11.    Types of Stock Options.    The Options granted under the Plan may be non-qualified stock options or Incentive Stock Options (as
defined in Section 422A of the Internal Revenue Code of 1986, as amended).

Notwithstanding Section 4, above, no Incentive Stock Option shall be granted to an individual owning stock possessing more than ten percent
(10%) of the total combined voting power of the Company, or its parent or subsidiary corporations unless (i) the Option price at the time such
Option is granted is equal to at least one hundred ten percent (110%) of the fair market value of the shares subject to the Option, and (ii) such
Option by its terms is not exercisable after the expiration of five (5) years from the date such Option is granted. Further, the aggregate fair
market value (determined at the time the Option is granted) of the Common Shares with respect to which Incentive Stock Options are
exercisable for the first time by the Optionee during any calendar year (under all such plans of the Company and its Subsidiaries) shall not
exceed one hundred thousand dollars ($100,000.00).

Section 12.    Effect of Change in Common Shares Subject to the Plan.    In the event any dividend upon the Common Shares payable in
shares is declared by the Company, or in case of any subdivision or combination of the outstanding Common Shares, the aggregate number of
Common Shares to be delivered upon exercise of all Options granted under the Plan shall be increased or decreased proportionately so that there
will be no change in the aggregate purchase price payable upon the exercise of the Options. In the event of any other recapitalization or any
reorganization, merger, consolidation or any change in the corporate structure or stock of the Company, the Committee shall make such
adjustment, if any, as it may deem appropriate to reflect accurately the terms of the Options as to the number and kind of shares deliverable upon
subsequent exercising of the Options and in the Option prices under the Options.
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Section 13.    Listing and Registration of Common Shares.    If at any time the Board of Directors shall determine that listing, registration or
qualification of the Common Shares covered by the Option upon any securities exchange or under any state or federal law or the consent or the
approval of any governmental regulatory body is necessary or desirable as a condition of or in connection with the purchase of Common Shares
under the Option, the Option may not be exercised in whole or in part unless and until such listing, registration, qualification, consent or
approval shall have been effected or obtained free of any conditions not acceptable to the Board. Any person exercising an Option shall make
such representations and agreements and furnish such information as the Board or the Committee may request to assure compliance with the
foregoing or any other applicable legal requirements.
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Section 14.    No Obligation to Exercise Option.    The granting of an Option shall impose no obligation upon the Optionee to exercise such
Option.

Section 15.    Misconduct.    In the event that an Optionee has (i) used for profit or disclosed to unauthorized persons, confidential information
or trade secrets of the Company or its Subsidiaries, or (ii) breached any contract with or violated any fiduciary obligation to the Company or its
Subsidiaries, or (iii) engaged in unlawful trading in the securities of the Company or its Subsidiaries or of another company based on
information gained as a result of that Optionee�s employment with the Company or its Subsidiaries, then that Optionee shall forfeit all rights to
any unexercised Options granted under the Plan and all of that Optionee�s outstanding Options shall automatically terminate and lapse, unless the
Committee shall determine otherwise.

Section 16.    Foreign Employees.    Without amending the Plan, the Committee may grant Options to eligible Employees who are foreign
nationals on such terms and conditions different from those specified in this Plan as may in the judgment of the Committee be necessary or
desirable to foster and promote achievement of the purposes of the Plan, and, in furtherance of such purposes, the Committee may make such
modifications, amendments, procedures, and the like as may be necessary or advisable to comply with provisions of laws of other countries in
which the Company or its Subsidiaries operate or have employees.

Section 17.    Buy Out of Option Gains.    At any time after any Option becomes exercisable, the Committee shall have the right to elect, in its
sole discretion and without the consent of the holder thereof, to cancel such Option and pay to the Optionee the excess of the fair market value of
the Common Shares covered by such Option over the Option price of such Option at the date the Committee provides written notice (the �Buy
Out Notice�) of the intention to exercise such right. Buy outs pursuant to this provision shall be effected by the Company as promptly as possible
after the date of the Buy Out Notice. Payments of buy out amounts may be made in cash, in Common Shares, or partly in cash and partly in
Common Shares, as the Committee deems advisable. To the extent payment is made in Common Shares, the number of shares shall be
determined by dividing the amount of the payment to be made by the fair market value of a Common Share at the date of the Buy Out Notice. In
no event shall the Company be required to deliver a fractional Common Share in satisfaction of this buy out provision. Payments of any such
buy out amounts shall be made net of any applicable foreign, federal (including FICA), state and local withholding taxes. For the purposes of
this Section 17, fair market value shall be equal to the mean of the high and low prices at which Common Shares of the Company are traded on
the New York Stock Exchange on the relevant date.

Section 18.    No Rights to Options or Employment.    No Employee or other person shall have any claim or right to be granted an Option
under the Plan. Having received an Option under the Plan shall not give an Employee any right to receive any other grant under the Plan. An
Optionee shall have no rights to or interest in any Option except as set forth herein. Neither the Plan nor any action taken herein shall be
construed as giving any Employee any right to be retained in the employ of the Company or its Subsidiaries.

Section 19.    Change in Control.    In the event of a Change in Control, as defined below, then Options granted and outstanding pursuant to the
Plan, notwithstanding the date of exercise fixed in the grant of such Options, shall become immediately exercisable and each Optionee shall be
entitled to receive, upon payment of the amount required for exercise of each Option, securities or cash consideration, or both, equal to those the
Optionee would have been entitled to receive under such plan or agreement if the Optionee had already exercised such Option.

For purposes of this Plan, a �Change in Control� shall mean the occurrence of:
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(a)    An acquisition (other than directly from the Company) of any common stock or other voting securities of the Company entitled to vote
generally for the election of directors (the �Voting Securities�) by any �Person� (as the term person is used for purposes of Section 13(d) or 14(d) of
the Securities Exchange Act of 1934, as amended (the �Exchange Act�)), immediately after which such Person has �Beneficial Ownership� (within
the meaning of Rule 13d-3 promulgated under the Exchange Act) of thirty percent (30%) or more of the then outstanding shares of the
Company�s common stock or the combined voting power of the Company�s then outstanding Voting Securities; provided, however, in
determining whether a Change in Control has occurred, Voting Securities which are acquired in a �Non-Control Acquisition� (as hereinafter
defined) shall not constitute an acquisition which would cause a Change in Control. A �Non-Control Acquisition� shall mean an acquisition by (i)
an employee benefit plan (or a trust forming a part thereof) maintained by (A) the Company or (B) a Subsidiary, (ii) the Company or its
Subsidiaries, or (iii) any Person in connection with a �Non-Control Transaction� (as hereinafter defined);

A-4

Edgar Filing: WENDYS INTERNATIONAL INC - Form DEF 14A

Table of Contents 65



Table of Contents

(b)    The individuals who, as of February 18, 1999, are members of the Board (the �Incumbent Board�), cease for any reason to constitute at least
seventy percent (70%) of the members of the Board; provided, however, that if the election, or nomination for election by the Company�s
common stockholders, of any new director was approved by a vote of at least two-thirds of the Incumbent Board, such new director shall, for
purposes of this Plan, be considered as a member of the Incumbent Board; provided further, however, that no individual shall be considered a
member of the Incumbent Board if such individual initially assumed office as a result of either an actual or threatened �Election Contest� (as
described in Rule 14a-11 promulgated under the Exchange Act) or other actual or threatened solicitation of proxies or consents by or on behalf
of a Person other than the Board (a �Proxy Contest�) including by reason of any agreement intended to avoid or settle any Election Contest or
Proxy Contest; or

(c)    The consummation of:

(i)    A merger, consolidation or reorganization with or into the Company or in which securities of the Company are issued, unless such merger,
consolidation or reorganization is a �Non-Control Transaction.� A �Non-Control Transaction� shall mean a merger, consolidation or reorganization
with or into the Company or in which securities of the Company are issued where:

(A)    the stockholders of the Company, immediately before such merger, consolidation or reorganization, own directly or indirectly immediately
following such merger, consolidation or reorganization, at least seventy percent (70%) of the combined voting power of the outstanding voting
securities of the corporation resulting from such merger or consolidation or reorganization (the �Surviving Company�) in substantially the same
proportion as their ownership of the Voting Securities immediately before such merger, consolidation or reorganization,

(B)    the individuals who were members of the Incumbent Board immediately prior to the execution of the agreement providing for such
merger, consolidation or reorganization constitute at least two-thirds of the members of the board of directors of the Surviving Company, or a
corporation beneficially directly or indirectly owning a majority of the Voting Securities of the Surviving Company, and

(C)    no Person other than (i) the Company, (ii) any Subsidiary, (iii) any employee benefit plan (or any trust forming a part thereof) that,
immediately prior to such merger, consolidation or reorganization, was maintained by the Company or a Subsidiary, or (iv) any Person who,
immediately prior to such merger, consolidation or reorganization had Beneficial Ownership of thirty percent (30%) or more of the then
outstanding Voting Securities or common stock of the Company, has Beneficial Ownership of thirty percent (30%) or more of the combined
voting power of the Surviving Company then outstanding voting securities or its common stock;

(ii)    A complete liquidation or dissolution of the Company; or

(iii)    The sale or other disposition of all or substantially all of the assets of the Company to any Person (other than a transfer to a Subsidiary).

Notwithstanding the foregoing, a Change in Control shall not be deemed to occur solely because any Person (the �Subject Person�) acquired
Beneficial Ownership of more than the permitted amount of the then outstanding common stock or Voting Securities as a result of the
acquisition of common stock or Voting Securities by the Company which, by reducing the number of shares of common stock or Voting
Securities then outstanding, increases the proportional number of shares Beneficially Owned by the Subject Persons, provided that if a Change in
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Control would occur (but for the operation of this sentence) as a result of the acquisition of common stock or Voting Securities by the Company,
and after such share acquisition by the Company, the Subject Person becomes the Beneficial Owner of any additional common stock or Voting
Securities which increases the percentage of the then outstanding Voting Securities Beneficially Owned by the Subject Person, then a Change in
Control shall occur.

Section 20.    Amendment or Termination.    The Board of Directors may amend or terminate the Plan at any time, provided that the Board of
Directors shall not (except as provided in Sections 9, 10 and 12 hereof) make any change in the Options which will impair the rights of the
Optionee therein, without the consent of the Optionee.

Section 21.    Other Actions.    This Plan shall not restrict the authority of the Committee, the Board of Directors or of the Company or its
Subsidiaries for proper corporate purposes to grant or assume stock options, other than under the Plan, to or with respect to any Employee or
other person.
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Section 22.    Costs and Expenses.    Except as provided in Section 6(d) hereof with respect to taxes, the costs and expenses of administering the
Plan shall be borne by the Company, and shall not be charged to any grant nor to any Employee receiving a grant.

Section 23.    Plan Unfunded.    The Plan shall be unfunded. Except for reserving a sufficient number of authorized shares to the extent required
by law to meet the requirements of the Plan, the Company shall not be required to establish any special or separate fund or to make any other
segregation of assets to assure payment of any grant under the Plan.

Section 24.    Laws Governing Plan.    This Plan shall be construed under and governed by the laws of the State of Ohio.

Section 25.    Captions.    The captions to the several sections hereof are not a part of this Plan, but are merely guides or labels to assist in
locating and reading the several sections hereof.

Section 26.    Effective Date.    The Plan shall become effective on the date it is approved by the Board of Directors of the Company.

Section 27.    Definitions.    Unless the context clearly indicates otherwise, the following terms, when used in this Plan, shall have the meaning
set forth below:

(a)    The �date of grant� or �grant date� of an Option shall be the date on which an Option is granted under the Plan.

(b)    �Option� means the right granted under the Plan to an Optionee to purchase a Common Share of the Company at a fixed price for a specified
period of time.

(c)    �Option price� means the price at which a Common Share covered by an Option granted hereunder may be purchased.

(d)    With regard to any particular Employee, �Disabled� shall have (i) the meaning set forth in Section 22(e)(3) of the Internal Revenue Code of
1986, as amended, in the context of determining the period during which Incentive Stock Options granted to such Employee may be exercised
and (ii) the meaning set forth in the Company�s long term disability program applicable to such Employee in the context of determining the
period during which non-qualified stock options granted such Employee may be exercised.
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WENDY�S INTERNATIONAL, INC.

1990 STOCK OPTION PLAN

(Reflects amendments through January 31, 2003)

Part II � Non-Employee Directors

Section 1.    Purpose.    Part II of the Wendy�s 1990 Stock Option Plan (hereinafter referred to as the �Plan�) is intended as a means whereby
Non-Employee Directors (hereinafter referred to as �Optionee� or �Optionees�) of Wendy�s International, Inc. (hereinafter referred to as the
�Company�) can each enlarge his proprietary interest in the Company, thereby encouraging the judgment, initiative and efforts of the
Non-Employee Directors for the successful conduct of the Company�s business. The Plan is also intended to create common interests between the
Non-Employee Directors and the other shareholders of the Company, and to assist the Company in attracting, retaining and motivating the
Non-Employee Directors.

Section 2.    Administration of the Plan.    The Board of Directors of the Company shall appoint a Compensation Committee (hereinafter
referred to as the �Committee�) of not less than three (3) Directors to administer the Plan. The members of the Committee shall serve at the
pleasure of the Board, which shall have the power at any time, or from time to time, to remove members from the Committee or to add members
thereto. All members of the Committee shall be qualified to administer the Plan as contemplated by Securities and Exchange Commission Rule
16b-3 as amended or superseded from time to time. The Committee shall construe and interpret the Plan, establish such operating guidelines and
rules as it deems necessary for the proper administration of the Plan and make such determinations and take such other action in connection with
the Plan as it deems necessary and advisable. Any such construction, interpretation, rule, determination or other action taken by the Committee
pursuant to the Plan shall be final, binding and conclusive on all interested parties, including the Company and all former, present and future
Non-Employee Directors of the Company.

Actions by a majority of the Committee at a meeting at which a quorum is present, or actions approved in writing by all of the members of the
Committee, shall be the valid acts of the Committee. No member of the Board of Directors or the Committee shall be liable for any action or
determination made in good faith with respect to the Plan or any Option granted under it.

The Committee shall have no authority to make any adjustment (other than in connection with a stock dividend, recapitalization or other
transaction where an adjustment is permitted or required under the terms of this Plan) or amendment of the exercise price of an Option
previously granted under this Plan, whether through amendment, cancellation or replacement grants, or other means, unless the Company�s
shareholders shall have approved such adjustment or amendment.

Section 3.    Maximum Number of Shares Subject to Plan.    Subject to any adjustment as provided in the Plan, the shares to be offered under
the Plan may be, in whole or in part, authorized but unissued Common Shares of the Company, or issued Common Shares which shall have been
reacquired by the Company and held by it as treasury shares. The aggregate number of Common Shares to be delivered upon exercise of all
Options granted under the Plan shall not exceed 245,000, plus the amount of any additional Common Shares which may result from any share
distributions effected after the approval of this Plan by the Board of Directors of the Company. If any Option granted hereunder shall expire or
terminate for any reason without having been exercised in full, the unpurchased shares with respect thereto shall again be available for other
Options to be granted under the Plan unless the Plan shall have been terminated.

Edgar Filing: WENDYS INTERNATIONAL INC - Form DEF 14A

Table of Contents 69



Section 4.     Stock Option Grants.

(a)    Each Non-Employee Director of the Company on the effective date of the Plan shall be granted the number of Options equal to three (3)
times the number of Options calculated for each such Director as follows: 50% of the amount paid to such Director in 1990 as director�s fees
(including quarterly retainer fees and Board meeting fees but excluding committee meeting fees and expense reimbursements), divided by the
Option exercise price and rounded to the nearest whole share.

(b)    In 1992 and 1993, each year, the number of Options to be granted to each Non-Employee Director of the Company shall be equal to 50%
of the amount paid to such Director during the preceding fiscal year as director�s fees (including quarterly retainer fees and Board meeting fees
but excluding committee meeting fees and expense reimbursements), divided by the Option exercise price and rounded to the nearest whole
share. Such Options shall be
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granted on the date on which the regularly scheduled Board meeting is held during the Company�s third fiscal quarter. In the event that an
insufficient number of shares remains available under the Plan for issuance to all Non-Employee Directors in a fiscal year, then unless the
Plan is amended to provide additional shares or the Company adopts another stock option plan under which the Non-Employee Directors
can participate, the Non-Employee Directors shall participate on a prorata basis.

(c)    Commencing in 1994, each year, each Non-Employee Director of the Company shall be granted Options to purchase 1,100 Common
Shares. Such Options shall be granted on the date on which the regularly scheduled Board meeting is held during the Company�s third fiscal
quarter. In the event that an insufficient number of shares remains available under the Plan for issuance to all Non-Employee Directors in a fiscal
year, then unless the Plan is amended to provide additional shares or the Company adopts another stock option plan under which the
Non-Employee Directors can participate, the Non-Employee Directors shall participate on a prorata basis.

(d)    Commencing in 1997, each year, each Non-Employee Director of the Company shall be granted Options to purchase 2,500 Common
Shares. Such Options shall be granted on the date on which the regularly scheduled Board meeting is held during the Company�s third fiscal
quarter. In the event that an insufficient number of shares remains available under the Plan for issuance to all Non-Employee Directors in a fiscal
year, then unless the Plan is amended to provide additional shares or the Company adopts another stock option plan under which the
Non-Employee Directors can participate, the Non-Employee Directors shall participate on a prorata basis.

(e)    Commencing in 2003, each year, each Non-Employee Director of the Company shall be granted Options to purchase 5,500 Common
Shares. Such Options shall be granted on the date on which the regularly scheduled Board meeting is held during the Company�s second fiscal
quarter, except that Options shall be granted in 2003 on the date of the annual meeting of shareholders held in 2003. In the event that an
insufficient number of shares remains available under the Plan for issuance to all Non-Employee Directors in a fiscal year, then unless the Plan
is amended to provide additional shares or the Company adopts another stock option plan under which the Non-Employee Directors can
participate, the Non-Employee Directors shall participate on a prorata basis.

Section 5.    Option Price.    The purchase price for the shares covered by each Option granted shall be the fair market value of the shares on the
date of the grant of the Option. Such fair market value shall be equal to the mean of the high and low prices at which Common Shares of the
Company are traded on the New York Stock Exchange on such date.

Section 6.    Option Requirements.    The Options granted pursuant to the Plan shall be evidenced in writing in a form recommended by the
Committee and approved by the Board of Directors and shall include the following terms and conditions:

(a)    Optionee.    Each Option shall state the name of the Optionee.

(b)    Number of Shares.    Each Option shall state the number of shares to which that Option pertains.

(c)    Purchase Price.    Each Option shall state the Option price, which shall be one hundred percent (100%) of the fair market value of the
shares covered by such Option on the date of grant of such Option. See Section 5, Option Price, and Section 26, date of grant.
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(d)    Payment.    The purchase price for the Options being exercised must be paid in full at the time of exercise in a manner acceptable to the
Committee. In addition, in order to enable the Company to meet any applicable foreign, federal (including FICA), state and local withholding
tax requirements, an Optionee shall also be required to pay the amount of tax to be withheld at the time of exercise. No Common Shares will be
delivered to any Optionee until all such amounts have been paid.

(e)    Length of Option.    Each Option shall be granted for a period of ten (10) years. However, subject to Sections 9 and 10, each Option shall
be exercisable only during such portion of its term as hereinafter set forth and only if the Optionee is either a Non-Employee Director of the
Company or is employed by the Company or a Subsidiary of the Company at the time of such exercise.

(f)    Exercise of Option.    Twenty-five (25%) percent of the Options covered by each grant shall become exercisable on each of the four
anniversaries of the grant date for such Options. Otherwise, each Optionee shall have the right to exercise his or her Options in the manner
specified in this Plan.

Notwithstanding any provision in the Plan to the contrary, the Options shall not be exercisable in whole or in part unless and until the Plan is
approved by the shareholders of the Company.
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Section 7.    Method of Exercise of Options.    Each Option shall be exercised pursuant to the terms of such Option and pursuant to the terms of
the Plan by giving written notice to the Company at its principal place of business or other address designated by the Company, accompanied by
cash, check, shares, or other property acceptable to the Committee in payment of the Option price for the number of shares specified and paid
for. From time to time the Committee may establish procedures relating to effecting such exercises. No fractional shares shall be issued as a
result of exercising an Option. The Company shall make delivery of such shares as soon as possible; provided, however, that if any law or
regulation requires the Company to take action with respect to the shares specified in such notice before issuance thereof, the date of delivery of
such shares shall then be extended for the period necessary to take such action.

Section 8.    Non-Transferability of Options.    Except as set forth in Section 10, an Option is exercisable during an Optionee�s lifetime only by
the Optionee. The Options shall not be transferable except by will or the laws of descent and distribution, and shall terminate as provided in this
Plan.

Section 9.    Earlier Termination of Options.    Except as set forth in Section 10 of this Plan, if the Optionee ceases to be a Non-Employee
Director of the Company or an employee of the Company or its Subsidiaries for any reason whatsoever, the Options will terminate as to all
shares covered by Options which have not been exercised as of such date.

Section 10.

(a)    Exercise Upon Death or Disability.    In the event an Optionee dies while either a Non-Employee Director of the Company or while
employed by the Company or a Subsidiary, then all Options held by the Optionee shall become immediately exercisable as of the date of death,
and the estate of the deceased Optionee shall have the right to exercise any rights the Optionee would have under this Plan for a period of one
year after the date of the Optionee�s death, with exercise to be made as set forth in Section 7.

In the event an Optionee becomes Disabled while either a Non-Employee Director of the Company or while employed by the Company or a
Subsidiary, then all Options held by the Optionee shall become immediately exercisable as of the date the Optionee becomes Disabled, and the
Optionee (or, in the event the Optionee is incapacitated and unable to exercise Options, the Optionee�s legal guardian or legal representative
whom the Committee deems appropriate based on applicable facts and circumstances) shall have the right to exercise any rights the Optionee
would otherwise have under this Plan for a period of one year after the date the Optionee becomes Disabled, with exercise to be made as set
forth in Section 7.

(b)    Exercise Upon Retirement.    In the event an Optionee retires as a Non-Employee Director or as an employee of the Company and its
Subsidiaries, the Optionee shall have the right to exercise any rights the Optionee would otherwise have under this Plan for a period of 48
months after the date of such retirement, with exercise to be made as set forth in Section 7. For purposes of this Section 10(b), �retirement� shall
mean termination of membership on the Company�s Board of Directors at or after attaining age 55 with at least three (3) years of service as a
member of the Board, other than by reason of death or Disability or for cause, and �termination for cause� shall mean termination of membership
on the Board of Directors on account of any fraud, intentional misrepresentation, embezzlement or misappropriation or conversion of assets or
opportunities of the Company or its Subsidiaries.

Section 11.    Types of Stock Options.    The Options granted under the Plan shall be non-qualified stock options.
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Section 12.    Effect of Change in Common Shares Subject to the Plan.    In the event any dividend upon the Common Shares payable in
shares is declared by the Company, or in case of any subdivision or combination of the outstanding Common Shares, the aggregate number of
Common Shares to be delivered upon exercise of all Options granted under the Plan shall be increased or decreased proportionately so that there
will be no change in the aggregate purchase price payable upon the exercise of the Options. In the event of any other recapitalization or any
reorganization, merger, consolidation or any change in the corporate structure or stock of the Company, the Board of Directors shall make such
adjustment, if any, as it may deem appropriate to reflect accurately the terms of the Options as to the number and kind of shares deliverable upon
subsequent exercising of the Options and in the Option prices under the Options.

Section 13.    Listing and Registration of Common Shares.    If at any time the Board of Directors shall determine that listing, registration or
qualification of the Common Shares covered by the Option upon any securities exchange or under any state or federal law or the consent or the
approval of any governmental regulatory body is necessary or desirable as a
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condition of or in connection with the purchase of Common Shares under the Option, the Option may not be exercised in whole or in part unless
and until such listing, registration, qualification, consent or approval shall have been effected or obtained free of any conditions not acceptable to
the Board. Any person exercising an Option shall make such representations and agreements and furnish such information as the Board or the
Committee may request to assure compliance with the foregoing or any other applicable legal requirements.

Section 14.    No Obligation to Exercise Option.    The granting of an Option shall impose no obligation upon the Optionee to exercise such
Option.

Section 15.    Misconduct.    In the event that an Optionee has (i) used for profit or disclosed to unauthorized persons, confidential information
or trade secrets of the Company or its Subsidiaries, or (ii) breached any contract with or violated any fiduciary obligation to the Company or its
Subsidiaries, or (iii) engaged in unlawful trading in the securities of the Company or its Subsidiaries or of another company based on
information gained as a result of that Optionee serving as a Non-Employee Director of the Company, then that Optionee shall forfeit all rights to
any unexercised Options granted under the Plan and all of that Optionee�s outstanding Options shall automatically terminate and lapse, unless the
Committee shall determine otherwise.

Section 16.    Buy Out of Option Gains.    At any time after any Option becomes exercisable, the Board of Directors (excluding any Director
who holds Options for which the buy out election is being considered) shall have the right to elect, in its sole discretion and without the consent
of the holder thereof, to cancel such Option and pay to the Optionee the excess of the fair market value of the Common Shares covered by such
Option over the Option price of such Option at the date the Board provides written notice (the �Buy Out Notice�) of the intention to exercise such
right. Buy outs pursuant to this provision shall be effected by the Company as promptly as possible after the date of the Buy Out Notice.
Payments of buy out amounts may be made in cash, in Common Shares, or partly in cash and partly in Common Shares, as the Board deems
advisable. To the extent payment is made in Common Shares, the number of shares shall be determined by dividing the amount of the payment
to be made by the fair market value of a Common Share at the date of the Buy Out Notice. In no event shall the Company be required to deliver
a fractional Common Share in satisfaction of this buy out provision. Payments of any such buy out amounts shall be made net of any applicable
foreign, federal (including FICA), state and local withholding taxes. For the purposes of this Section 16, fair market value shall be equal to the
mean of the high and low prices at which Common Shares of the Company are traded on the New York Stock Exchange on the relevant date.

Section 17.    No Other Rights.    An Optionee shall have no rights to or interest in any Option except as set forth herein. Neither the Plan nor
any action taken herein shall be construed as giving any Optionee any right to remain as a Director of the Company.

Section 18.    Change in Control.    In the event of a Change in Control, as defined below, then Options granted and outstanding pursuant to the
Plan, notwithstanding the date of exercise fixed in the grant of such Options, shall become immediately exercisable and each Optionee shall be
entitled to receive, upon payment of the amount required for exercise of each Option, securities or cash consideration, or both, equal to those the
Optionee would have been entitled to receive under such plan or agreement if the Optionee had already exercised such Option.

For purposes of this Plan, a �Change in Control� shall mean the occurrence of:

(a)    An acquisition (other than directly from the Company) of any common stock or other voting securities of the Company entitled to vote
generally for the election of directors (the �Voting Securities�) by any �Person� (as the term person is used for purposes of Section 13(d) or 14(d) of
the Securities Exchange Act of 1934, as amended (the �Exchange Act�)), immediately after which such Person has �Beneficial Ownership� (within
the meaning of Rule 13d-3 promulgated under the Exchange Act) of thirty percent (30%) or more of the then outstanding shares of the
Company�s common stock or the combined voting power of the Company�s then outstanding Voting Securities; provided, however, in
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determining whether a Change in Control has occurred, Voting Securities which are acquired in a �Non-Control Acquisition� (as hereinafter
defined) shall not constitute an acquisition which would cause a Change in Control. A �Non-Control Acquisition� shall mean an acquisition by (i)
an employee benefit plan (or a trust forming a part thereof) maintained by (A) the Company or (B) a Subsidiary, (ii) the Company or its
Subsidiaries, or (iii) any Person in connection with a �Non-Control Transaction� (as hereinafter defined);

(b)    The individuals who, as of February 18, 1999, are members of the Board (the �Incumbent Board�), cease for any reason to constitute at least
seventy percent (70%) of the members of the Board; provided, however, that if the
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election, or nomination for election by the Company�s common stockholders, of any new director was approved by a vote of at least two-thirds of
the Incumbent Board, such new director shall, for purposes of this Plan, be considered as a member of the Incumbent Board; provided further,
however, that no individual shall be considered a member of the Incumbent Board if such individual initially assumed office as a result of either
an actual or threatened �Election Contest� (as described in Rule 14a-11 promulgated under the Exchange Act) or other actual or threatened
solicitation of proxies or consents by or on behalf of a Person other than the Board (a �Proxy Contest�) including by reason of any agreement
intended to avoid or settle any Election Contest or Proxy Contest; or

(c)    The consummation of:

(i)    A merger, consolidation or reorganization with or into the Company or in which securities of the Company are issued, unless such merger,
consolidation or reorganization is a �Non-Control Transaction.� A �Non-Control Transaction� shall mean a merger, consolidation or reorganization
with or into the Company or in which securities of the Company are issued where:

(A)    the stockholders of the Company, immediately before such merger, consolidation or reorganization, own directly or indirectly immediately
following such merger, consolidation or reorganization, at least seventy percent (70%) of the combined voting power of the outstanding voting
securities of the corporation resulting from such merger or consolidation or reorganization (the �Surviving Company�) in substantially the same
proportion as their ownership of the Voting Securities immediately before such merger, consolidation or reorganization,

(B)    the individuals who were members of the Incumbent Board immediately prior to the execution of the agreement providing for such
merger, consolidation or reorganization constitute at least two-thirds of the members of the board of directors of the Surviving Company, or a
corporation beneficially directly or indirectly owning a majority of the Voting Securities of the Surviving Company, and

(C)    no Person other than (i) the Company, (ii) any Subsidiary, (iii) any employee benefit plan (or any trust forming a part thereof) that,
immediately prior to such merger, consolidation or reorganization, was maintained by the Company or a Subsidiary, or (iv) any Person who,
immediately prior to such merger, consolidation or reorganization had Beneficial Ownership of thirty percent (30%) or more of the then
outstanding Voting Securities or common stock of the Company, has Beneficial Ownership of thirty percent (30%) or more of the combined
voting power of the Surviving Company then outstanding voting securities or its common stock;

(ii)    A complete liquidation or dissolution of the Company; or

(iii)    The sale or other disposition of all or substantially all of the assets of the Company to any Person (other than a transfer to a Subsidiary).

Notwithstanding the foregoing, a Change in Control shall not be deemed to occur solely because any Person (the �Subject Person�) acquired
Beneficial Ownership of more than the permitted amount of the then outstanding common stock or Voting Securities as a result of the
acquisition of common stock or Voting Securities by the Company which, by reducing the number of shares of common stock or Voting
Securities then outstanding, increases the proportional number of shares Beneficially Owned by the Subject Persons, provided that if a Change in
Control would occur (but for the operation of this sentence) as a result of the acquisition of common stock or Voting Securities by the Company,
and after such share acquisition by the Company, the Subject Person becomes the Beneficial Owner of any additional common stock or Voting
Securities which increases the percentage of the then outstanding Voting Securities Beneficially Owned by the Subject Person, then a Change in
Control shall occur.
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Section 19.    Amendment or Termination.    The Board of Directors may amend or terminate the Plan at any time, provided that the Board of
Directors shall not (except as provided in Sections 9, 10 and 12 hereof) make any change in the Options which will impair the rights of the
Optionee therein, without the consent of the Optionee, and further provided that any amendment which would (i) materially increase the benefits
accruing to participants under the Plan, (ii) materially increase the number of Common Shares which may be issued under the Plan, (iii)
materially modify the requirements as to eligibility or participation in the Plan, or (iv) otherwise amend the Plan in such manner where
shareholder approval is necessary to comply with any legal, tax or regulatory requirement, including any approval requirement which is a
prerequisite for exemptive relief from Section 16(b) of the Securities Exchange Act of 1934, shall not be made without the approval of the
shareholders of the Company.
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Section 20.    Other Actions.    This Plan shall not restrict the authority of the Committee, the Board of Directors or of the Company or its
Subsidiaries for proper corporate purposes to grant or assume stock options, other than under the Plan, to or with respect to any Optionee or
other person.

Section 21.    Costs and Expenses.    Except as provided in Section 6(d) hereof with respect to taxes, the costs and expenses of administering the
Plan shall be borne by the Company, and shall not be charged to any grant nor to any Optionee receiving a grant.

Section 22.    Plan Unfunded.    The Plan shall be unfunded. Except for reserving a sufficient number of authorized shares to the extent required
by law to meet the requirements of the Plan, the Company shall not be required to establish any special or separate fund or to make any other
segregation of assets to assure payment of any grant under the Plan.

Section 23.    Laws Governing Plan.    This Plan shall be construed under and governed by the laws of the State of Ohio.

Section 24.    Captions.    The captions to the several sections hereof are not a part of this Plan, but are merely guides or labels to assist in
locating and reading the several sections hereof.

Section 25.    Effective Date.    The Plan shall become effective on the date it is approved by the Board of Directors of the Company.

Section 26.    Definitions.    Unless the context clearly indicates otherwise, the following terms, when used in this Plan, shall have the meaning
set forth below:

(a)    The �date of grant� or �grant date� of an Option shall be the date on which an Option is granted under the Plan.

(b)    The phrase �Non-Employee Director� means a member of the Board of Directors of the Company who is not an employee of the Company or
any of its Subsidiaries.

(c)    �Option� means the right granted under the Plan to an Optionee to purchase a Common Share of the Company at a fixed price for a specified
period of time.

(d)    �Option price� means the price at which a Common Share covered by an Option granted hereunder may be purchased.

Edgar Filing: WENDYS INTERNATIONAL INC - Form DEF 14A

Table of Contents 79



(e)    �Subsidiaries� means the subsidiaries of Wendy�s International, Inc.

(f)    With regard to any particular Employee, �Disabled� shall have the meaning set forth in the Company�s long term disability program generally
applicable to officers of the Company.
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Wendy�s International, Inc. and Subsidiaries

Management�s Review and Outlook

RESULTS OF OPERATIONS

2002 Overview

For Wendy�s International, Inc. (the �Company�), 2002 was a year of continued growth. Despite facing a challenging economic and competitive
environment, the Company delivered quality earnings and a solid overall performance, particularly in its main businesses of Wendy�s and Tim
Hortons. Systemwide sales, which includes sales of both franchise and company operated restaurants, increased 12.7% to a record $9.4 billion.
Consolidated revenues, which include royalties, rents and other fees but do not include sales in franchise restaurants, increased 14.2% to a record
$2.7 billion. In addition, the Company and its franchisees continued to develop new restaurants, concentrated in our core markets of Wendy�s
North America and Tim Hortons (�Hortons�) Canada. The following chart details the Company�s revenues and systemwide sales by segment:

(In millions) 2002 2001 2000

Systemwide Sales
Wendy�s $ 7,535 $ 6,837 $ 6,412
Tim Hortons 1,679 1,462 1,287
Baja Fresh(1) 142 0 0

Total $ 9,356 $ 8,299 $ 7,699
Change From Prior Year 12.7% 7.8% 8.9%

Revenues
Wendy�s $ 2,010 $ 1,819 $ 1,712
Tim Hortons 651 572 525
Baja Fresh(1) 69 0 0

Total $ 2,730 $ 2,391 $ 2,237
Change From Prior Year 14.2% 6.9% 8.2%

(1) Baja Fresh was acquired by the Company on June 19, 2002. Information prior to that date is not included (see Note 9).

Average same-store sales increased at domestic Wendy�s (6.6%), Canadian Wendy�s (6.5% in Canadian dollars), Canadian Tim Hortons (7.2% in
Canadian dollars), U.S. Tim Hortons (9.9%) and Baja Fresh (2.7%) including the period when Baja Fresh was not owned by the Company.

In 2002, the Company continued to focus on its long-term strategic plan that was established in 2001. Significant accomplishments in 2002
included:
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� In the second quarter of 2002, the Company completed its acquisition of Fresh Enterprises, Inc. (�Baja Fresh�), the owner and operator of the
Baja Fresh Mexican Grill restaurant chain (see Note 9 to the Consolidated Financial Statements). The purchase price was $274 million
(including purchase price adjustments) in exchange for 100% of the stock of Baja Fresh. Including reimbursement of Baja Fresh�s investment
expenditures in 2002 and third party fees, the Company paid a total of $287 million in cash in connection with the acquisition. The Company
used the proceeds from the issuance of $225 million in senior notes and cash on hand to finance this transaction. This acquisition is consistent
with the Company�s strategy to invest in opportunities that have the potential to add to the Company�s long-term earnings growth.

� In the first quarter of 2002, the Company made an investment of $9 million for a 45% minority interest in Cafe Express, a
fast-casual restaurant pioneer. In the fourth quarter of 2002, the Company made a $12 million investment in the Pasta Pomodoro
restaurant business, for a minority interest of 25% (fully diluted). Both of these investments are also consistent with the Company�s
strategy to invest in opportunities that have the potential to add to the Company�s long-term earnings growth (see Note 9 to the
Consolidated Financial Statements for more information on these investments).

� In the third quarter of 2002, the Company�s Tim Hortons subsidiary sold its cup manufacturing business (�Conference Cup�) to Dopaco Canada,
Inc. (�Dopaco�). The sale generated $20 million in cash and a one-time pretax gain of $3.2 million. This sale is consistent with the Company�s
strategy to divest of businesses that do not fit strategically to its long-term objectives.

� As part of the Company�s goal to proactively manage the balance sheet, during the second quarter of 2002, the Company called for redemption
all of its outstanding $2.50 Term Convertible Securities, Series A (�trust preferred securities�), issued by Wendy�s Financing I, a subsidiary of
the Company. As a result of the call, 99.9% of the trust preferred securities were converted. As a result of the conversion, the Company�s
common shares outstanding increased by 7.6 million shares. In addition, during 2002, the Company repurchased 1.6 million common shares
for $49.4 million. Since 1998, the Company has repurchased a total of 34.8 million shares for $827.2 million.

� In 2002, the Company continued to open new restaurants systemwide including 321 Wendy�s restaurants and 204 Hortons restaurants. Baja
Fresh opened 40 restaurants since the acquisition by the Company and a total of 61 for the entire year.

The Company reported diluted earnings per share (EPS) of $1.89 in 2002, $1.65 in 2001 and $1.44 in 2000. Year 2000 earnings were reduced by
$11.5 million after tax ($.09 earnings per share) for international charges (see Note 2 to the Consolidated Financial Statements and the
�International Charges� discussion that follows).
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WENDY�S

Retail Sales

Wendy�s retail sales include sales from company operated Wendy�s restaurants and sales of sandwich buns from Wendy�s bun baking facilities to
Wendy�s franchisees. Franchise sales are not included in reported retail sales. Total Wendy�s retail sales were $1.7 billion, $1.6 billion and $1.5
billion in 2002, 2001 and 2000, respectively. This was an increase of 11.0% in 2002 and 6.1% in 2001. Of these totals, domestic Wendy�s retail
sales were $1.6 billion, $1.4 billion and $1.3 billion in 2002, 2001 and 2000. This was an increase of 10.9% in 2002 and 7.1% in 2001.

Domestic Wendy�s average same-store sales in company operated units increased 4.7% in 2002, 2.1% in 2001 and 3.1% in 2000. The average
number of transactions in domestic company operated Wendy�s increased 2.5% in 2002, were unchanged in 2001 and increased .2% in 2000.
Domestic selling prices increased .8% during the year, while 2001 and 2000 increased 1.6% and 1.4%, respectively.

The following chart reflects average net sales per domestic Wendy�s restaurant for the last three years. Total domestic Wendy�s average restaurant
sales increased 6.7%, 2.8% and 2.6% in 2002, 2001 and 2000, respectively.

2002 2001 2000

Company $1,387,000 $1,337,000 $1,314,000
Franchise $1,251,000 $1,164,000 $1,130,000
Total domestic $1,280,000 $1,199,000 $1,167,000

Canadian Wendy�s retail sales were $121.8 million, $107.9 million and $99.8 million in 2002, 2001 and 2000, respectively. This was an increase
of 12.9% in 2002 and 8.0% in 2001. Canadian Wendy�s same-store sales for company operated restaurants, in local currency, increased 6.1% in
2002 following a 4.5% increase in 2001 and a 1.1% increase in 2000. At year-end, total Canadian company operated Wendy�s restaurants open
were 133, 127 and 114 for 2002, 2001 and 2000, respectively. Outside North America, the Company operates two stores.

Franchise Revenues

Wendy�s franchise revenues primarily consist of royalty income from franchisees, rental income from properties leased to franchisees and
franchise fees. Also included are gains from the sale of properties previously leased to franchisees and gains from franchising Wendy�s company
restaurants. Franchise fees include charges for various costs and expenses related to establishing a franchisee�s business. Total Wendy�s franchise
revenues, net of reserves for uncollectible amounts, were $279.1 million, $259.0 million and $241.6 million for 2002, 2001 and 2000,
respectively. Of these totals, domestic Wendy�s represented 92% in 2002 and North America Wendy�s represented 97%. Total Wendy�s franchise
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restaurants open at year-end were 4,933, 4,815, and 4,639 for 2002, 2001 and 2000, respectively.

Royalties, before reserves for uncollectible amounts, increased $22.4 million or 10.8% to $231.1 million in 2002, and $14.6 million or 7.5% to
$208.7 million in 2001. This was primarily the result of an average of 146 more domestic Wendy�s franchise restaurants being open in 2002
compared to an average of 167 more in 2001. In addition, average same-store sales at domestic franchise restaurants increased 7.1% and 2.6% in
2002 and 2001, respectively.

Pretax gains from franchising Wendy�s company owned restaurants amounted to $710,000 in 2002 for 3 restaurants sold, compared with $5.0
million in 2001 for 19 restaurants and $1.9 million in 2000 for 14 restaurants. Additionally, pretax gains resulting from the sale of properties that
were previously leased to franchisees by Wendy�s were $2.1 million in 2002, $1.8 million in 2001 and $4.5 million in 2000.

Rental income from restaurants leased to franchisees increased $3.0 million to $41.8 million in 2002 compared with an increase of $2.3 million
to $38.8 million in 2001. Total restaurants leased to franchisees were 502, 546 and 497 at year-end of 2002, 2001 and 2000, respectively.
Franchise fees were $4.7 million in 2002, $5.3 million in 2001 and $6.0 million in 2000.

Reserves for uncollectible franchise revenues are provided and amounted to $596,000 in 2002 and $801,000 in 2000. There were no net
additional reserves provided in 2001. Management reviews reserves on an ongoing basis and believes they are adequate for franchise-related
receivables. In addition to franchise-related reserves, the Company has recorded additional reserves related to International issues. These
reserves are recorded in �Other Expense� (see discussion below).

Canadian Wendy�s same-store franchise sales increased, in local currency, 6.8% and 3.8% in 2002 and 2001, respectively. At year-end, total
Canadian franchise
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Wendy�s restaurants open were 221, 212 and 210 for 2002, 2001 and 2000, respectively. Outside Canada, 18 new franchise restaurants were
opened, primarily in Latin America, and 56 franchise restaurants were closed during 2002 due to challenging conditions in certain markets.

Cost of Sales and Restaurant Operating Costs

Wendy�s cost of sales includes food, paper and labor costs for company operated restaurants and the cost of goods sold to franchisees from
Wendy�s bun baking facilities. Total Wendy�s company restaurant cost of sales increased 9.8% to $1.0 billion in 2002 and 7.7% to $944.1 million
in 2001. Of this total, domestic Wendy�s company restaurant cost of sales increased 9.7% to $927.5 million in 2002 and 8.7% to $845.8 million
in 2001. Domestic Wendy�s company restaurant cost of sales decreased to 59.6% of domestic Wendy�s company restaurant retail sales in 2002,
compared with 60.2% in 2001 and 59.3% in 2000. Domestic food costs, as a percent of domestic retail sales, were 29.0% in 2002, 29.7% in
2001 and 29.2% in 2000. Food costs in 2002, as a percent of retail sales, reflected a decrease in beef of 6.4%, and a selling price increase of .8%.
Food costs in 2001, as a percent of retail sales, reflected a 13.4% increase in beef costs, which was partially offset by a 1.6% selling price
increase.

Domestic Wendy�s labor costs were 27.0% of domestic Wendy�s company restaurant retail sales in 2002, compared with 27.0% in 2001 and
26.5% in 2000. Average wage rates increased 1.8% in 2002 and 3.4% in 2001. The Company continues to control labor costs by adherence to its
labor guidelines and store-level productivity programs. Sales per labor hour increased to $32.09 in 2002 compared with $31.30 in 2001,
reflecting a 1.7% increase in productivity following a .6% increase in 2001. Productivity measures the percent increase in sales per labor hour
less the percent of price increase.

Wendy�s company restaurant operating costs include costs necessary to manage and operate restaurants except cost of sales and depreciation.
Total Wendy�s company restaurant operating costs increased 10.1% to $428.1 million in 2002 and 7.0% to $388.9 million in 2001. Of this total,
domestic Wendy�s company restaurant operating costs increased 9.8% to $395.7 million in 2002 and 9.9% to $360.3 million in 2001. Domestic
Wendy�s company restaurant operating costs, as a percent of domestic Wendy�s company restaurant retail sales, were 25.4% in 2002, 25.7% in
2001 and 25.0% in 2000. The percentage in 2002 reflects lower utility costs and the leverage benefit of higher average sales, partly offset by
higher performance-based bonus expense. The percentage in 2001 reflects higher pension costs partly related to reduced pension costs in 2000,
and increased utility costs. In addition, average sales increases in 2001 were not high enough to leverage restaurant costs, many of which are
fixed or semi-fixed in nature.

Wendy�s domestic company operating margin was 15.8% for 2002, compared with 14.9% in 2001 and 16.5% in 2000. The following chart
details the margin:

2002

% of Sales

2001

% of Sales

2000

% of Sales

Retail sales 100.0% 100.0% 100.0%
Cost of sales 59.5 60.2 59.2
Company restaurant
operating costs 24.7 24.9 24.3
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Domestic company
operating margin 15.8% 14.9% 16.5%

Canadian Wendy�s company restaurant cost of sales increased 11.5% to $77.9 million in 2002 and 10.0% to $69.9 million in 2001. Canadian
Wendy�s cost of sales decreased to 63.9% of Canadian Wendy�s retail sales in 2002, from 64.8% in 2001, reflecting higher average sales and
reduced beef costs. In 2001, cost of sales increased to 64.8% from 63.6% reflecting higher commodity prices. Average crew wage rates for
Canadian Wendy�s increased 2.4% in 2002 versus 4.1% in 2001 and 2.3% in 2000. Canadian Wendy�s company restaurant operating costs
increased 14.1% to $30.4 million in 2002 and 4.3% to $26.6 million in 2001. The increase in 2002 reflects the growth of the business. Canadian
Wendy�s company restaurant operating costs, as a percent of Canadian Wendy�s retail sales, were 25.0%, 24.7% and 25.6% for 2002, 2001 and
2000, respectively. Outside North America, the Company operates two stores.

Operating Costs

Wendy�s operating costs include rent expense and other costs related to properties subleased to franchisees and costs related to operating and
maintaining Wendy�s bun baking facilities. Excluding the bun baking facilities, these costs amounted to $14.6 million in 2002, $13.3 million in
2001 and $12.8 million in 2000. The increase in 2002 reflects higher percentage rent due to higher average sales. There were 208 total
restaurants leased by the Company and then subleased to franchisees in 2002 versus 227 in 2001 and 191 in 2000.
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Costs to operate and maintain Wendy�s bun baking facilities were $2.9 million in 2002, $2.2 million in 2001 and $1.8 million in 2000. The
increase in 2002 reflects the opening of a second Wendy�s bun baking facility in the second half of 2001.

TIM HORTONS

Retail Sales

Retail sales include sales from company operated Hortons restaurants and sales of dry goods and supplies from Hortons� Canadian distribution
warehouses to franchisees. Retail sales also include sales to franchisees from Hortons� coffee roasting facility. Total Hortons retail sales
increased 7.2% to $391.8 million in 2002 and 8.3% to $365.5 million in 2001. Of this total, Canadian distribution warehouse sales increased
13.0% to $343.0 million in 2002 and 10.9% to $303.7 million in 2001. This reflected the increase in the number of Hortons� Canadian franchised
restaurants serviced and positive same-store sales growth, in local currency, of 7.2% in 2002 and 7.8% in 2001. Retail sales from company
operated units decreased 21.0% to $48.8 million in 2002 and 3.2% to $61.7 million in 2001, reflecting the Company�s continuing strategy to
franchise company operated units in the United States. Of the 2,348 Hortons restaurants open systemwide at the end of 2002, only 71 were
company operated.

Franchise Revenues

Included in franchise revenues are royalty income from franchisees, rental income from properties leased to franchisees and franchise fees.
Franchise fees include charges for various costs and expenses related to establishing a franchisee�s business, and include initial equipment
packages for the Hortons� franchises. Reserves for uncollectible franchise revenues are provided. Total Hortons franchise revenues, net of
reserves for uncollectible amounts, increased 25.3% to $259.3 million in 2002 and 10.4% to $206.9 million in 2001.

Total Hortons royalties, before reserves for uncollectible amounts, increased 17.2% to $52.1 million in 2002 and 13.8% to $44.5 million in 2001.
This primarily reflected the increase in the number of Canadian franchise restaurants open and the positive same-store sales growth in Canada, in
local currency, of 7.2% and 7.8% in 2002 and 2001, respectively. Franchise fees were $47.1 million in 2002, $32.5 million in 2001 and $35.5
million in 2000. The increase in 2002 included an increase in the number of businesses sold to franchisees to 251 from 211. At the end of 2002,
total restaurants franchised were 2,277 versus 2,066 in 2001 and 1,875 in 2000.

Rental income from restaurants leased to franchisees was $150.5 million in 2002 compared with $125.4 million in 2001 and $108.7 million in
2000, reflecting an additional number of restaurants being leased to Canadian franchisees and positive same-store sales growth (rent is generally
charged as a percent of sales). At the end of 2002, 1,799 restaurants were leased to franchisees, versus 1,599 in 2001 and 1,435 in 2000.

Cost of Sales

Edgar Filing: WENDYS INTERNATIONAL INC - Form DEF 14A

Table of Contents 88



Hortons cost of sales includes food, paper and labor costs for company operated restaurants and the cost of goods sold to franchisees from
Hortons� distribution warehouses and coffee roasting facility. The Hortons� distribution warehouses distribute primarily dry goods such as flour,
sugar and coffee to Hortons� franchisees. The Hortons� Canadian warehouse cost of sales increased 12.9% to $271.4 million in 2002 and 10.1% to
$240.3 million in 2001, reflecting additional sales to franchisees due to the increased number of restaurants serviced and higher average sales per
restaurant. Warehouse cost of sales, as a percent of warehouse sales, was 79.1% in both 2002 and 2001 and 79.7% in 2000. Cost of sales for
company operated units amounted to $33.6 million, $44.4 million and $46.5 million in 2002, 2001 and 2000, respectively. The reduction in each
year reflects the Company�s continuing strategy to franchise company operated units in the United States.

Operating Costs

Hortons� operating costs include rent expense related to properties subleased to franchisees and cost of equipment sold to Hortons� franchisees as
part of the initiation of the franchise business. Training and other costs necessary to ensure a successful Hortons franchise opening and costs to
operate and maintain the distribution warehouses and coffee roasting facility are also included in operating costs.

Total Hortons operating costs increased 32.8% to $101.2 million in 2002 and 6.3% to $76.2 million in 2001. Canadian Hortons rent expense was
$35.5 million in 2002, $32.5 million in 2001 and $29.1 million in 2000, reflecting the growth in the number of properties being leased and then
subleased to Canadian franchisees, as well as higher percentage rent due to higher sales. There were 1,342 total restaurants leased by Canadian
Hortons and then subleased to franchisees at year-end of 2002 versus 1,206 in 2001 and
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1,076 in 2000. Cost of equipment and other franchise costs increased 58.0% to $36.9 million in 2002 and decreased 8.5% to $23.4 million in
2001. The increase in 2002 includes an increase of 40 in the number of franchises sold. Costs of operating and maintaining the distribution
warehouses were $23.8 million in 2002, $17.8 million in 2001 and $15.0 million in 2000. The new Hortons U.S. coffee roasting facility incurred
operating costs of $2.2 million in 2002.

BAJA FRESH

Retail Sales

Retail sales include sales from company operated Baja Fresh restaurants. Total Baja Fresh retail sales were $64.3 million for the period from
June 19, 2002 through December 29, 2002. Same-store sales in Baja Fresh company operated units increased 2.9% for the entire year of 2002.
At the end of 2002, there were 98 total company operated units.

Franchise Revenues

Included in franchise revenues are royalty income from franchisees and franchise fees. Total Baja Fresh franchise revenues, net of reserves for
uncollectible amounts, were $4.4 million for the period from June 19, 2002 through December 29, 2002. Of this total, royalties were $3.3
million. Same-store sales at Baja Fresh franchise restaurants increased 2.5% for the entire year of 2002. At year-end, total franchise restaurants
open were 112.

Cost of Sales and Restaurant Operating Costs

Total Baja Fresh company restaurant cost of sales totaled $42.0 million for the period from June 19, 2002 through December 29, 2002. Total
Baja Fresh company restaurant operating costs totaled $15.7 million for the period June 19, 2002 through December 29, 2002.

CONSOLIDATED

General and Administrative Expenses

Company general and administrative expenses increased 11.7% in 2002 to $241.4 million compared to a 3.8% increase in 2001 to $216.1
million. As a percent of revenues, expenses decreased to 8.8% in 2002, down from 9.0% in 2001 and 9.3% in 2000. The dollar increase in 2002
primarily reflects incremental expenses for Baja Fresh and an overall increase in salaries and benefits, including performance-based bonus costs.
The bonus increase reflects a reduced amount for 2001 when performance objectives were not achieved, versus an increase in 2002 when

Edgar Filing: WENDYS INTERNATIONAL INC - Form DEF 14A

Table of Contents 90



performance objectives were exceeded. The increase in 2001 includes increases in salaries and benefits, insurance and consulting fees for
technology and strategic initiatives.

Depreciation and Amortization Expenses

Depreciation and amortization expenses increased $20.8 million in 2002 to $139.1 million and $10.0 million to $118.3 million in 2001. The
increase in both years reflects the Company�s information technology initiatives and additional restaurant development.

International Charges

In 2000, the Company incurred a non-recurring pretax charge of $18.4 million ($.09 earnings per share) for the closure of 18 Wendy�s company
operated restaurants in Argentina (see Note 2 to the Consolidated Financial Statements).

Other Expense

Other expense includes expenses (income) that are not directly derived from the Company�s primary businesses. This includes income from the
Company�s investments in joint ventures and other minority investments. Expenses include store closures, other asset write-offs, reserves for
international and legal issues.

Other expense was $6.9 million, $1.7 million and $5.5 million in 2002, 2001 and 2000, respectively. The increase in 2002 included $3.4 million
in equity losses related to the joint venture with IAWS Group/Cuisine de France (�IAWS�) and Cafe Express, and $3.3 million in international
reserves, reflecting political and economic uncertainties in countries where the Company has franchise restaurants. The Company also had
higher write-offs related to remodeling activity and costs related to properties that are no longer viable for development. This was partially offset
by the $3.2 million pretax gain from the sale of the Tim Hortons cup manufacturing business. The decrease in 2001 reflects legal reserves and
executive search costs in 2000, and reduced international reserves in 2001, partly offset by net currency transaction losses in 2001.
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Interest Expense

Interest expense was $41.5 million in 2002, $30.2 million in 2001 and $28.9 million in 2000. The increase in 2002 reflects the $200 million of
6.25% senior notes issued by the Company in the fourth quarter of 2001 and $225 million of 6.20% senior notes issued by the Company in the
second quarter of 2002. This was partially offset by the conversion into common shares of $200 million in trust preferred securities in the second
quarter of 2002.

Interest Income

Interest income was $6.0 million in 2002, $9.6 million in 2001 and $13.8 million in 2000. The decrease in interest income primarily reflects the
repayment of franchise notes receivable and the sharply lower overall interest income rates available in the current interest rate environment.
This was partly offset by a higher average cash balance in 2002.

Income Taxes

The effective income tax rate for 2002 was 36.75% compared with 37.0% for 2001 and 37.5% for 2000. In 2002, the .25% decrease in the tax
rate was due to an increase in the work opportunity tax credits and reductions in statutory Canadian income tax rates. In 2001, the .50% decrease
in the tax rate from 2000 was due to a combination of changes in the work opportunity tax credits, tax exempt interest income and
non-deductible expenses.

Other Comprehensive Income

Comprehensive income was lower than net income by $12.1 million in 2002, $21.6 million in 2001 and $12.7 million in 2000. The change in
2002 includes $4.0 million in income related to favorable translation adjustments on the Canadian dollar and $16.2 million in expense related to
a minimum pension liability adjustment for the Company�s pension plan (see Note 12 to the Consolidated Financial Statements). For 2001 and
2000, the differences were primarily the result of changes in the Canadian exchange rate, which was unfavorable to the Company for each of
these years (see Consolidated Statements of Comprehensive Income).

FINANCIAL POSITION

Overview
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The Company continues to maintain a strong balance sheet to support system growth and financial flexibility. The long-term debt-to-equity ratio
was 47% at year-end of 2002 and 44% at year-end 2001 reflecting the $200 million in senior notes issued in the fourth quarter of 2001 and $225
million in senior notes issued in the second quarter of 2002. Equity also increased from the conversion of $200 million in trust preferred
securities in the second quarter of 2002. Standard & Poor�s and Moody�s rate the Company�s senior unsecured debt BBB+ and Baa-1, respectively.

Total assets increased $583.3 million in 2002 to $2.7 billion. The increase included $303.6 million from the purchase of Baja Fresh, which was
primarily funded by the net proceeds received from the issuance of $225 million 6.20% senior notes in 2002. The primary assets purchased were
$35.0 million in net property, plant and equipment, $34.0 million of intangibles and $226.8 million in goodwill. In addition, net property and
equipment increased $168.3 million unrelated to the purchase, primarily reflecting a greater number of Wendy�s company operated restaurants. A
total of $49.4 million of cash was used to repurchase 1.6 million common shares in 2002. Return on average assets was 9.2% in 2002 and 9.7%
in 2001. Return on average assets is computed as net income divided by average assets.

Total shareholders� equity increased $418.8 million in 2002. Equity increased as a result of the conversion of $200 million in trust preferred
securities, earnings and option exercises, partially offset by the Company�s purchase of treasury stock. Treasury stock was retired at the end of
2002, which reduced �capital in excess of stated value� and �retained earnings�, but did not change the total shareholders� equity balance. Return on
average equity was 17.0% in 2002 and 16.9% in 2001.

Cash Flow and Liquidity

Cash provided by operating activities was $444.3 million in 2002, compared with $305.2 million in 2001 and $302.2 million in 2000. The
Company increased net income and depreciation, and in addition benefited from the increases in accrued and deferred taxes. The Company also
received $197.1 million net proceeds from the issuance of 6.25% senior notes in 2001 and $223.0 million net proceeds from the issuance of
6.20% senior notes in 2002.

In all three years, cash provided by operating activities and other sources was used for capital expenditures, dividend payments and the
repurchase of common and exchangeable stock, and in 2002, acquisitions and investments. The Company repurchased common and
exchangeable stock for $49.4 million, $287.3 million and $93.4 million in 2002, 2001 and 2000, respectively. The repurchase of exchangeable
shares in 2001 was largely funded by the
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$200 million in senior notes issued in the fourth quarter of 2001. In the fourth quarter of 2002, the Company�s Board of Directors authorized an
additional $200 million for share repurchase, which raised the total amount authorized to $247 million, of which $223 million remained as of
December 29, 2002.

During 2002, capital expenditures amounted to $240 million for Wendy�s, $77 million for Hortons and $14 million for Baja Fresh. New
restaurant expenditures amounted to $173 million; $111 million was spent for improvements to existing restaurants; and $47 million was spent
for other additions. In 2003, the Company plans to open 295-315 new Wendy�s restaurants, 195-210 new Hortons restaurants, primarily
franchised, and 70-80 new Baja Fresh restaurants. The Company expects 2003 capital expenditures to be in the range of $325 million to $365
million for new restaurant development, remodeling, maintenance and technology initiatives. In addition, the Company also plans to invest $50
million to $60 million on new business opportunities, and may expand its Hortons joint venture facility in Canada.

In 2001, the Company formed a joint venture between Hortons and IAWS to build a par-baked goods manufacturing facility in Canada. The
facility became operational in 2002. The Company has committed to invest approximately $49.6 million in this joint venture, of which $35.7
million was paid through December 29, 2002.

Cash flow from operations, cash and investments on hand, possible asset sales, and cash available through existing revolving credit agreements
and through the possible issuance of securities should provide for the Company�s projected short-term and long-term cash requirements,
including cash for capital expenditures, future acquisitions of restaurants from franchisees or other corporate purposes. As part of its strategic
initiatives, the Company took a number of actions in 2001 to increase its financial flexibility to respond to potential opportunities and longer
term cash requirements. The actions included the establishment of a commercial paper program, increasing available lines of credit from $167
million to $200 million and filing a $500 million shelf registration statement. The Company issued $200 million of 6.25% senior notes in 2001
and $225 million of 6.20% senior notes in 2002. On January 30, 2003, the Company filed a shelf registration statement on Form S-3 with the
Securities and Exchange Commission to issue up to $500 million of securities. Included in the $500 million are $75 million of securities that
were carried forward from the Company�s S-3 filing that was made in October 2001. None of these $75 million in securities had been issued or
sold. In early 2003, the Company restructured its $200 million in
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