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Burger King® and BK® are trademarks of Burger King Corporation. Tim Hortons® and Timbits® and Tim Card®
are trademarks of The TDL Marks Corp. References to Fiscal 2010 in this Form 10-K are to the fiscal year ended
June 30, 2010, references to the Transition Period are to the six months ended December 31, 2010 and references
to 2014, 2013, 2012 and 2011 are to the fiscal years ended December 31, 2014, 2013, 2012 and 2011, respectively.
Unless the context otherwise requires, all references to we , us , our and Company refer to Restaurant
Brands International Inc. and its subsidiaries.

In this document, we rely on and refer to information regarding the restaurant industry, the quick service restaurant
segment and the fast food hamburger restaurant category that has been prepared by the industry research firm The
NPD Group, Inc. (which prepares and disseminates Consumer Reported Eating Share Trends, or CREST® data) or
compiled from market research reports, analyst reports and other publicly available information. All industry and
market data that are not cited as being from a specified source are from internal analysis based upon data available
from known sources or other proprietary research and analysis.

Table of Contents 4



Edgar Filing: Restaurant Brands International Inc. - Form 10-K

Table of Contents



Edgar Filing: Restaurant Brands International Inc. - Form 10-K

Table of Conten
Explanatory Note

On December 12, 2014, pursuant to the Arrangement Agreement and Plan of Merger (the Arrangement

Agreement ), dated as of August 26, 2014, by and among Tim Hortons Inc., a company organized under the laws of
Canada ( Tim Hortons ), Burger King Worldwide, Inc., a Delaware corporation ( Burger King Worldwide ),
Restaurant Brands International Inc., a corporation continued under the laws of Canada (f/k/a 9060669 Canada Inc.
and 1011773 B.C. Unlimited Liability Company) (the Company ), Restaurant Brands International Limited
Partnership, a limited partnership organized under the laws of Ontario and a subsidiary of the Company (f/k/a New
Red Canada Limited Partnership and New Red Canada Partnership) ( Partnership ), Blue Merger Sub, Inc., a
Delaware corporation and a wholly-owned subsidiary of Partnership ( Merger Sub ), and 8997900 Canada Inc., a
corporation organized under the laws of Canada and a wholly-owned subsidiary of Partnership ( Amalgamation
Sub ), Amalgamation Sub acquired all of the outstanding shares of Tim Hortons pursuant to a plan of arrangement
under Section 192 of the Canada Business Corporations Act, which resulted in Tim Hortons becoming an indirect
subsidiary of both the Company and Partnership (the Arrangement )and Merger Sub merged with and into Burger
King Worldwide, with Burger King Worldwide surviving the merger as an indirect subsidiary of both the Company
and Partnership (the Merger and, together with the Arrangement, the Transactions ).

We are the sole general partner of Partnership, which is the indirect parent of Burger King Worldwide and Tim
Hortons. As a result of our controlling interest, we consolidate the financial results of Partnership and record a
noncontrolling interest for the portion of Partnership we do not own in our consolidated financial statements. Net
income (loss) attributable to noncontrolling interests on the consolidated statements of operations presents the
portion of earnings or loss attributable to the economic interest in Partnership owned by the holders of the
noncontrolling interests. As sole general partner, we manage all of Partnership s operations and activities in
accordance with the partnership agreement of Partnership. We have established a conflicts committee composed
entirely of independent directors (as such term is defined in the partnership agreement) in order to consent to,
approve or direct various enumerated actions on behalf of the Company (in its capacity as the general partner of
Partnership) in accordance with the terms of the partnership agreement.

Pursuant to Rule 12g-3(a) under the Securities Exchange Act of 1934, as amended (the Exchange Act ), the
Company is a successor issuer to Burger King Worldwide. On December 15, 2014, the Company s common shares
began trading on the New York Stock Exchange and the Toronto Stock Exchange under the ticker symbol QSR . In
addition, the Class B exchangeable limited partnership units of Partnership (the Partnership exchangeable units )
are deemed to be registered under section 12(b) of the Exchange Act, and the Partnership is subject to the
informational requirements of the Exchange Act and the rules and regulations promulgated thereunder. On December
15, 2014, the Partnership exchangeable units began trading on the Toronto Stock Exchange under the ticker symbol
QSP .

Each of the Company and Partnership is a reporting issuer in each of the provinces and territories of Canada and, as
a result, is subject to Canadian continuous disclosure and other reporting obligations under applicable Canadian
securities laws. This Annual Report on Form 10-K constitutes the Company s AIF for purposes of its Canadian
continuous disclosure obligations under National Instrument 51-102  Continuous Disclosure Obligations ( NI
51-102 ). Pursuant to an application for exemptive relief made in accordance with National Policy 11-203  Process
for Exemptive Relief Applications in Multiple Jurisdictions, Partnership has received exemptive relief dated

October 31, 2014 from the Canadian securities regulators. This exemptive relief exempts Partnership from the
continuous disclosure requirements of NI 51-102, effectively allowing Partnership to satisfy its Canadian continuous
disclosure obligations by relying on the Canadian continuous disclosure documents filed by the Company, for so long
as certain conditions are satisfied. Among these conditions is a requirement that Partnership concurrently send to all
holders of the Partnership exchangeable units all disclosure materials that the Company sends to its shareholders and
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a requirement that Partnership separately report all material changes in respect of Partnership that are not also
material changes in respect of the Company.

All references to  $ or dollars in this report are to the currency of the United States unless otherwise indicated.
All references to Canadian dollars or C$ are to the currency of Canada unless otherwise indicated.
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Business
Company Overview

We are a Canadian corporation originally formed on August 25, 2014 to serve as the indirect holding company for

Burger King Worldwide and its consolidated subsidiaries and for Tim Hortons and its consolidated subsidiaries. We

are one of the world s largest quick service restaurant ( QSR ) companies with over 19,000 restaurants in approximately
100 countries and U.S. territories as of December 31, 2014. Our Burger King and Tim Hortons brands have similar
franchised business models with complementary daypart mixes.

Our Burger King Brand

Founded in 1954, the Burger King brand is the world s second largest fast food hamburger restaurant (FFHR) chain as
measured by total number of restaurants. As of December 31, 2014, we owned or franchised a total of 14,372 Burger
King restaurants in approximately 100 countries and U.S. territories worldwide. Of these restaurants, 14,320 were
franchised (99.6%) and 52 were company-owned.

Burger King restaurants are quick service restaurants that feature flame-grilled hamburgers, chicken and other
specialty sandwiches, french fries, soft drinks and other affordably-priced food items. Burger King restaurants appeal
to a broad spectrum of consumers, with multiple dayparts and product platforms appealing to different customer
groups. During its 60 years of operating history, the Burger King brand has developed a scalable and cost-efficient
QSR hamburger restaurant model that offers guests fast and delicious food.

Our Burger King ( BK ) business generates revenue from three sources: (1) franchise revenues, consisting primarily of
royalties based on a percentage of sales reported by franchise restaurants and franchise fees paid by franchisees,

(2) property revenues from properties that we lease or sublease to franchisees and (3) retail sales at Company
restaurants.

Our Tim Hortons Brand

Founded in 1964, the Tim Hortons brand is one of the largest restaurant chains in North America and the largest in
Canada. As of December 28, 2014, we owned or franchised a total of 4,671 Tim Hortons restaurants, including 3,729
in Canada, 884 in the United States and 58 in the Gulf Cooperation Council or GCC states of United Arab Emirates,
Qatar, Kuwait, Oman and Saudi Arabia. Of these restaurants, 4,658 were franchised (99.7%) and 13 were
company-owned.

Tim Hortons restaurants are quick service restaurants with a menu that includes premium blend coffee, tea,
espresso-based hot and cold specialty drinks, fresh baked goods, including donuts, Timbits, bagels, muffins, cookies
and pastries, grilled paninis, classic sandwiches, wraps, soups and more.

Our Tim Hortons ( TH ) business generates revenue from four primary sources: (i) distribution sales exclusive to Tim
Hortons franchisees related to our supply chain operations, including manufacturing, procurement, warehousing and
distribution, (ii) property revenues from properties we lease or sublease to franchisees, (iii) franchise revenues,
consisting primarily of royalties based on a percentage of sales reported by franchise restaurants and franchise fees
paid by franchisees; and (iv) retail sales at Company restaurants.

Our Industry
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Both of our brands operate in the QSR segment of the restaurant industry. In the United States and Canada, the QSR
segment is the largest segment of the restaurant industry and has demonstrated growth over a long period of

time. According to The NPD Group, Inc. ( NPD Group ), which prepares and disseminates CREST® data, QSR
consumer spending in the United States and Canada totaled approximately $285 billion for the 12-month period ended
November 2014.

Our Burger King brand operates in the FFHR category of the QSR segment. According to NPD Group, the FFHR
category is the largest category in the QSR segment, generating consumer spending of $72.7 billion in the United
States for the 12-month period ended November 2014, representing 28% of total QSR consumer spending. According
to NPD Group, for the 12-month period ended November 2014, Burger King accounted for approximately 12% of
total FFHR consumer spending in the United States.

Our Tim Hortons brand operates in the donut/coffee/tea category of the QSR segment. According to NPD Group, the
donut/coffee/tea category generated customer spending of approximately $7.8 billion in Canada for the 12-month
period ended November 2014, representing 33% of total QSR consumer spending. According to NPD Group, for the
12-month period ended November 2014, Tim Hortons accounted for 42% of the Canadian QSR segment and 87% of
the donut/coffee/tea category of the Canadian QSR segment, in each case based on the number of guests served.
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We believe that we have created a financially strong company built upon a foundation of two strong, thriving,
independent brands with significant global growth potential and the opportunity to be one of the most efficient
franchised QSR operators in the world.

Accelerate Global Restaurant Growth. We believe there is an attractive opportunity to grow the Tim
Hortons and Burger King brands around the world by expanding our presence in existing markets and
entering new markets where the brands are not present today. This strategy has been executed over the
past four years with the Burger King brand and led to a significant acceleration in restaurant growth.
We plan to pursue a similar strategy at TH to grow the brand s presence globally through partnerships
with local restaurant operators as franchisees.

Enhance Guest Service and Experience at Our Restaurants. Integral to the success of our brands is
our ability to satisfy our guests with positive experiences in our restaurants. We are focused on
continuously improving our level of service through comprehensive training, improved restaurant
operations, reimaged restaurants and appealing menu options. Satisfied guests are more likely to return
to our restaurants, which we believe will ultimately drive increased sales and profitability for our
franchisees.

Increase Restaurant Sales and Profitability. Restaurant sales and profitability are critical to the
success of our franchise partners and our ability to grow our brands around the world. We believe that
a focus on relevant menu innovation, compelling marketing communications, excellence in operations
and investment in a modern image for our restaurant base will allow us to continue to grow the same
store sales of our existing restaurants. We are also focused on growing franchisee profitability by
leveraging our global scale and using data to benchmark performance and identify areas of focus for
our teams.

Become the Most Efficient Franchised QSR Operator through a Constant Focus on Costs. We have
achieved significant cost efficiencies at BK through a Zero Based Budgeting cost management system
and expect to implement the same system at TH. We believe there are also opportunities to create
synergies across the two brands by leveraging a global shared services platform and sharing of other
non-brand dedicated functions such as finance, human resources, information technology, legal and
others.

Preserve Rich Heritages of Both Brands and Share Best Practices. Both Burger King and Tim
Hortons will continue to be managed as independent brands with separately managed franchisee
relationships. TH will maintain its brand headquarters in Oakville, Ontario and continue to play a
prominent role in local communities through its work with certain charities such as the Tim Hortons
Children s Foundation and the Timbits Minor Sports Program. The Burger King brand was founded in
Miami 60 years ago, and BK will maintain its brand headquarters in Miami, Florida and continue to be
an active contributor to its local communities with a particular emphasis on education through the
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Burger King McClamore Foundation. The brands will share and leverage certain best practices and
over time we expect the benefit of this sharing will accrue to both.
Our Global Restaurant Operations

Operating Segments

Our business consisted of five segments at December 31, 2014. Our TH business is managed in one segment and our

BK business is managed in four distinct geographic segments: (1) United States and Canada ( BK U.S. and Canada );

(2) Europe, the Middle East and Africa ( BK EMEA ); (3) Latin America and the Caribbean ( BK LAC ); and (4) Asia
Pacific ( BK APAC ). Additional financial information about segments can be found in Management s Discussion and
Analysis of Financial Condition and Results of Operations .
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The table below sets forth our restaurant portfolio by segment for the periods indicated. Tim Hortons historical
pre-combination figures are shown for informational purposes only.

December 31, December 31, December 31,

2014 2013 2012

Number of Company restaurants:

BK - U.S. & Canada 52 52 183
BK - EMEA 132
BK - Latin America 100
BK - APAC 3
TH 13 16 22
Total Company restaurants 65 68 440
Number of franchise restaurants:

BK - U.S. & Canada 7,354 7,384 7,293
BK - EMEA 3,802 3,450 2,989
BK - Latin America 1,698 1,550 1,290
BK - APAC 1,466 1,231 1,007
TH 4,658 4,469 4,242
Total franchise restaurants 18,978 18,084 16,821
Number of system-wide restaurants:

BK - U.S. & Canada 7,406 7,436 7,476
BK - EMEA 3,802 3,450 3,121
BK - Latin America 1,698 1,550 1,390
BK - APAC 1,466 1,231 1,010
TH 4,671 4,485 4,264
Total system-wide restaurants 19,043 18,152 17,261

Of the total number of Burger King restaurants as of December 31, 2014, 51.5% were located in the U.S. and Canada
and 48.5% were located in our international markets. Since 2010, the Burger King brand has increased annual net
restaurant growth by approximately four times, reaching 705 net new units in 2014 from 173 new units in 2010 and
making it one of the fastest growing QSRs in the world.

As part of our international growth strategy for the Burger King brand, we have created strategic master franchise
joint ventures in a number of markets across EMEA, APAC and LAC and received a meaningful minority equity stake
in each joint venture. We have also entered into master franchise and development agreements in a number of markets
across EMEA, APAC and LAC with well-capitalized partners supported by strong local management teams. Our
partners are willing to make substantial upfront equity commitments and agree to aggressive development targets. We
will continue to evaluate opportunities to accelerate development of our Burger King brand, including through the
establishment of master franchises with exclusive development rights and joint ventures with new and existing
franchisees. We believe there are significant growth opportunities throughout EMEA, LAC and APAC.
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Of the total number of Tim Hortons restaurants as of December 31, 2014, 79.8% were located in Canada, 18.9% in the
U.S. and 1.3% in the GCC. In the U.S., Tim Hortons restaurants are located in 18 states, concentrated in the Northeast
in New York and Maine, and in the Midwest in Michigan, Ohio and Pennsylvania. In Canada, Tim Hortons typically
retains a controlling interest in the real estate for system restaurants that it develops by either owning the land and
building, leasing the land and owning the building, or leasing both the land and building. Tim Hortons owns, rather
than leases, the land underlying a higher percentage of its restaurants in the U.S. than in Canada.

Historically, international activities have not contributed significantly to Tim Hortons financial results. We intend to
leverage our master franchise joint venture model, network of global partners and experienced global development
teams to substantially accelerate Tim Hortons international growth over time and help bring this iconic Canadian
brand to the rest of the world.

Adpvertising and Promotions
In general, franchisees fund substantially all of the marketing programs for our Burger King and Tim Hortons brands
by making contributions ranging from 3.5% to 5.0% of gross sales to advertising funds that we manage. Advertising

contributions are used to pay for expenses relating to marketing, advertising and promotion, including market
research, production, advertising costs, sales promotions and other support functions for the respective brands.
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We manage the advertising funds for both of our brands in the U.S. and Canada, as well as in other markets where
Burger King Worldwide has historically operated Company restaurants. However, in many of BK s international
markets, including the markets managed by master franchisees, franchisees make contributions into
franchisee-managed advertising funds. As part of our global marketing strategy, we provide Burger King franchisees
with advertising support and guidance in order to deliver a consistent global brand message.

Product Development

New product development is a key driver of the long-term success for both of our brands. We believe the development
of new products can drive traffic by expanding our customer base, allow restaurants to expand into new day parts, and
continue to build brand leadership in food quality and taste. Product innovation begins with an intensive, data-driven
research and development process that analyzes potential new menu items, including extensive consumer testing and
ongoing analysis of the economics of food cost, margin and final price point.

In 2014, our Burger King brand adopted a new strategy of launching fewer, more impactful products to simplify
in-restaurant operations and reduce waste, focus the innovation pipeline and spend media dollars more wisely in a few
high-impact areas. We believe that the disciplined and consistent execution of this strategy, complemented by
compelling value offerings, will be the key to building on this momentum in 2015.

A core strategy and success for our Tim Hortons brand is a strong pipeline of differentiated innovation. In 2014, Tim
Hortons innovation successes included Dark Roast Coffee (our first new blend in 50 years), the Crispy Chicken
Sandwich and side offerings to increase combo sales. In 2015, we plan to continue to focus on offerings that expand
our daypart and combo penetration, while streamlining restaurant execution and complexity.

Operations Support

Our operations strategy is designed to deliver best-in-class restaurant operations by Burger King and Tim Hortons
franchisees and improve friendliness, cleanliness, speed of service and overall guest satisfaction to drive long-term
growth. Both of our brands have uniform operating standards and specifications relating to product quality, cleanliness
and maintenance of the premises. In addition, Burger King and Tim Hortons restaurants are required to be operated in
accordance with quality assurance and health standards which each brand has established, as well as standards set by
applicable governmental laws and regulations. Each franchisee typically participates in initial and ongoing training
programs to learn all aspects of operating a Tim Hortons or Burger King restaurant in accordance with each brand s
operating standards.

Manufacturing, Supply and Distribution

In general, we approve the manufacturers of the food, packaging and equipment products and other products used in
our Burger King and Tim Hortons restaurants. We have a comprehensive supplier approval process, which requires all
products to pass our quality standards and the supplier s manufacturing process and facilities to pass on-site food safety
inspections. Our franchisees are required to purchase substantially all food and other products from approved

suppliers and distributors.

All of the products used in our Burger King restaurants are sourced from third-party suppliers. Tim Hortons products
are sourced from a combination of third-party suppliers and our own manufacturing facilities. We operate two
wholly-owned coffee roasting facilities in Rochester, New York and Hamilton, Ontario where we blend all of the
coffee for our Tim Hortons restaurants to protect the proprietary blend of our premium restaurant coffee and, where
practical, for our take home, packaged coffee. Our fondant and fills manufacturing facility produces, and is the sole
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supplier of, the ready-to-use glaze and certain fondants and fills which are used in connection with a number of Tim
Hortons products. We are required to purchase all of our donuts and Timbits from a single supplier until early 2016. In
general, subject to the supplier s early termination right if we breach our purchase obligations, we have the right to
purchase from this supplier until 2017, allowing sufficient flexibility to secure alternative means of supply, if
necessary.

We sell most other raw materials and supplies, including coffee, sugar, paper goods and other restaurant supplies, to
Tim Hortons restaurants. We purchase those raw materials from multiple suppliers and generally have alternative
sources of supply for each. While we have multiple suppliers for coffee from various coffee-producing regions, the
available supply and price for high-quality coffee beans can fluctuate dramatically. Accordingly, we monitor world
market conditions for green (unroasted) coffee and contract for future supply volumes to obtain expected requirements
of high quality coffee beans at acceptable prices.

Our TH business has significant supply chain operations, including procurement, warehousing and distribution, to
supply paper and dry goods to a substantial majority of our Canadian restaurants, and procure and supply frozen baked
goods and some refrigerated products to most of our Ontario and Quebec restaurants. We act as a distributor to Tim
Hortons restaurants in Canada through five distribution centers located in Canada. We own or lease a significant
number of trucks and trailers that regularly deliver to most of our Canadian restaurants. In the U.S., we supply similar
products to system restaurants through third-party distributors.
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Restaurant Services, Inc. ( RSI ) is the purchasing agent for the Burger King system in the United States and negotiates
the purchase terms for most equipment, food, beverages (other than branded soft drinks) and other products used in
Burger King restaurants. RSI is also authorized to purchase and manage distribution services on behalf of most of the
Burger King restaurants in the United States. As of December 31, 2014, four distributors serviced approximately 89%

of U.S. system restaurants and the loss of any one of these distributors would likely adversely affect our business.

In 2000, Burger King Corporation entered into long-term exclusive contracts with The Coca-Cola Company and Dr
Pepper/Snapple, Inc. to supply Burger King restaurants with their products and which obligate restaurants in the
United States to purchase a specified number of gallons of soft drink syrup. These volume commitments are not
subject to any time limit. As of December 31, 2014, we estimate that it will take approximately 17 years to complete
the Coca-Cola and Dr Pepper/Snapple, Inc. purchase commitments. If these agreements were terminated, we would be
obligated to pay an aggregate amount equal to approximately $545 million as of December 31, 2014 based on an
amount per gallon for each gallon of soft drink syrup remaining in the purchase commitments, interest and certain
other costs.

In 2014, Tim Hortons entered into an agreement with a supplier requiring minimum purchase obligations, within the
normal course of operations. As of December 31, 2014, there is a minimum purchase obligation of approximately $92
million remaining over a five year term.

Franchise Agreements and Other Arrangements

General. We grant franchises to operate restaurants using Burger King and Tim Hortons trademarks, trade dress and
other intellectual property, uniform operating procedures, consistent quality of products and services and standard
procedures for inventory control and management. For each franchise restaurant, we generally enter into a franchise
agreement covering a standard set of terms and conditions. Recurring fees consist of periodic royalty and advertising
payments. Franchisees report gross sales on a monthly or weekly basis and pay royalties based on gross sales.

Franchise agreements are not assignable without our consent. Our Burger King franchise agreements generally have a
right of first refusal if a franchisee proposes to sell a restaurant, and our Tim Hortons franchise agreements grant us
the right to reacquire a restaurant under certain circumstances. Defaults (including non-payment of royalties or
advertising contributions, or failure to operate in compliance with our standards) can lead to termination of the
franchise agreement.

U.S. and Canada. In the U.S. and Canada, we (or in the case of the Burger King brand in Canada, our master
franchisee) typically enter into a separate franchise agreement for each Burger King or Tim Hortons restaurant. In
Canada, we have not granted exclusive or protected areas or territories to any Tim Hortons franchisees, while we have
granted exclusive development and subfranchising rights to a Burger King franchisee for Canada. As part of its
development approach in the U.S., Tim Hortons has granted limited exclusivity rights in a specific area to a franchisee
in connection with area development agreements where that owner is investing its own capital to develop restaurants.
We expect to enter into similar arrangements in the U.S. in 2015.

The typical Burger King franchise agreement in the U.S. and Canada has a 20-year term (for both initial grants and
renewals of franchises) and contemplates a one-time franchise fee which must be paid in full before the restaurant
opens for business, or in the case of renewal, before expiration of the current franchise term. Subject to the incentive
programs described below, most new Burger King franchise restaurants pay a royalty of 4.5% in the U.S. Most new
Burger King franchise restaurants in Canada pay a royalty of 4.0% to our master franchisee.
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Tim Hortons franchisees operate under several types of license agreements, with a typical term for a standard
restaurant of 10 years plus renewal period(s) of approximately 10 years in the aggregate. For new arrangements and
renewals, Tim Hortons franchisees who lease land and/or buildings from us typically pay a royalty of 3.0% to 4.5% of
weekly restaurant gross sales. Under a separate lease or sublease, Tim Hortons franchisees typically pay monthly rent
based on a percentage (usually 8.5% to 10.0%) of monthly gross sales. Where the franchisee either owns the premises
or leases it from a third party, the royalty is typically increased. In addition, the royalty rates under license agreements
entered into in connection with non-standard restaurants, including self-serve kiosks and strategic alliances with third
parties, may vary from those described above and are negotiated on a case-by-case basis.

For new Tim Hortons franchisees in Canada, we often enter into operator agreements, in which the operator acquires
the right to operate a Tim Hortons restaurant, but we continue to be the owner of the equipment, signage and trade
fixtures. Such arrangements usually require the operator to pay approximately 20% of the restaurant s weekly gross
sales to us. These operators also make the required contributions to our advertising funds, described above. In any
such arrangement, the agreement provides that we and the operator each have the option to terminate the agreement
upon 30 days notice.

In an effort to improve the image of our restaurants in the United States, we offered Burger King franchisees in the

U.S. reduced up-front franchise fees and limited-term royalty and advertising fund rate reductions to remodel
restaurants to our modern
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image during 2013 and 2014. These limited-term incentive programs are expected to negatively impact our effective
royalty rate until 2021. However, we expect this impact to be partially mitigated as we will also be entering into new
franchise agreements for Burger King restaurants in the United States with a 4.5% royalty rate.

International. Historically, we entered into franchise agreements for each Burger King restaurant in our international
markets with up-front franchise fees and monthly royalties and advertising contributions each of up to 5% of gross
sales. However, as part of our international growth strategy, we have increasingly entered into master franchise
agreements or development agreements that grant franchisees exclusive development rights and, in some cases,
require them to provide support services to other franchisees in their markets. The up-front franchise fees and royalty
rate paid by master franchisees vary from country to country, depending on the facts and circumstances of each
market. We have agreements with Apparel FZCO for the development and operation of Tim Hortons restaurants in the
GCC. Under these agreements, Apparel pays us up-front franchise fees upon the opening of each location, monthly
royalties and distribution fees for the sale of products and equipment.

Franchise Restaurant Leases. We leased or subleased 1,891 properties to Burger King franchisees and 3,518
properties to Tim Hortons franchisees as of December 31, 2014 pursuant to separate lease agreements with these
franchisees. For properties that we lease from third-party landlords and sublease to franchisees, our leases generally
provide for fixed rental payments and may provide for contingent rental payments based on a restaurant s annual gross
sales. Franchisees who lease land only or land and building from us do so on a triple net basis. Under these triple net
leases, the franchisee is obligated to pay all costs and expenses, including all real property taxes and assessments,
repairs and maintenance and insurance.

Intellectual Property

We own valuable intellectual property relating to our Burger King and Tim Hortons brands, including trademarks,
service marks, patents, copyrights, trade secrets and other proprietary information. We have established the standards
and specifications for most of the goods and services used in the development, improvement and operation of our
Burger King and Tim Hortons restaurants. These proprietary standards, specifications and restaurant operating
procedures are our trade secrets. Additionally, we own certain patents of varying duration relating to equipment used
in Burger King restaurants.

As of December 31, 2014, we owned 4,497 Burger King trademark and service mark registrations and applications
and approximately 1,062 domain name registrations around the world, some of which are of material importance to
our BK business. As of December 31, 2014, we owned 358 Tim Hortons trademark and service mark registrations and
applications and 536 domain name registrations around the world, some of which are of material importance to our
TH business.

Competition

Our Burger King and Tim Hortons brands compete in the United States, Canada and internationally with many
well-established food service companies on the basis of product choice, quality, affordability, service and location.

Our competitors include a variety of independent local operators, in addition to well-capitalized regional, national and
international restaurant chains and franchises. In the FFHR industry our principal competitors are McDonald s and
Wendy s, as well as regional hamburger restaurant chains, such as Carl s Jr., Jack in the Box and Sonic. Tim Hortons
competitors range from small local independent operators to well-capitalized national and regional chains, such as
Dunkin Donuts, McDonald s, Panera Bread, Starbucks, Subway and Wendy s. We also compete for consumer dining
dollars with national, regional and local (i) quick service restaurants that offer alternative menus, (ii) casual and fast
casual restaurant chains and (iii) convenience stores and grocery stores. Additionally, Tim Hortons competes with
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alternative methods of brewed coffee for home use.
The restaurant industry has few barriers to entry, and therefore new competitors may emerge at any time.
Government Regulations and Affairs

General. As manufacturers and distributors of food products, we and our franchisees are subject to licensing and
regulation by federal, state, provincial, and/or municipal departments relating to the environment, health, food
preparation, sanitation and safety standards and, for our distribution business, traffic and transportation regulations;
federal, provincial, and state labor laws (including applicable minimum wage requirements, temporary foreign
workers, overtime, working and safety conditions and employment eligibility requirements); federal, provincial, and
state laws prohibiting discrimination; federal, provincial, state and local tax laws and regulations; and, other laws
regulating the design and operation of facilities, such as the Americans with Disabilities Act of 1990, the Accessibility
for Ontarians with Disabilities Act and similar Canadian federal and provincial legislation that can have a significant
impact on our franchisees and our performance. These regulations include food safety regulations, including
supervision by the U.S. Food and Drug Administration and its international equivalents, which govern the
manufacture, labeling, packaging and safety of food. In addition, we are or may become subject to legislation or
regulation seeking to tax and/or regulate high-fat, high-calorie and high-sodium foods, particularly in the United
States, Canada, the United Kingdom and Spain. Certain counties, states and municipalities have approved menu
labeling legislation that requires restaurant chains to provide caloric information on menu boards, and menu labeling
legislation has also been adopted on the federal level.
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U.S. and Canada. We and our franchisees are subject to U.S. and Canadian laws affecting the operation of their
restaurants and their business. Each Burger King and Tim Hortons restaurant must comply with licensing
requirements and regulations by a number of governmental authorities, which include zoning, health, safety,
sanitation, building and fire agencies in the jurisdiction in which the restaurant is located. We and our franchisees are
also subject to laws governing union organizing, working conditions, work authorization requirements, health
insurance, overtime and wages.

In the U.S., we are subject to federal franchising laws adopted by the U.S. Federal Trade Commission (FTC ). In
addition, a number of states in the U.S., and the provinces of Ontario, Alberta, Prince Edward Island, Manitoba and
New Brunswick, have enacted or are in the final stages of enacting legislation that affects companies involved in
franchising. Much of the legislation and rules adopted have been aimed at providing detailed disclosure to a
prospective franchisee, duties of good faith as between the franchisor and the franchisee, and/or periodic registration
by the franchisor with applicable regulatory agencies. Additionally, some U.S. states have enacted or are considering
enacting legislation that governs the termination or non-renewal of a franchise agreement and other aspects of the
franchise relationship.

International. Internationally, we and our franchisees are subject to national and local laws and regulations that often
are similar to those affecting them and their franchisees in the U.S. and Canada, including laws and regulations
concerning franchising, zoning, health, safety, sanitation, and building and fire code. We and our franchisees are also
subject to a variety of tariffs and regulations on imported commodities and equipment and laws regulating foreign
investment.

Environmental Matters

We and our franchisees are subject to various federal, state, provincial and local environmental regulations. Various
laws concerning the handling, storage and disposal of hazardous materials and restaurant waste and the operation of
restaurants in environmentally sensitive locations may impact aspects of our operations and the operations of our
franchisees; however, compliance with applicable environmental regulations is not believed to have a material effect
on capital expenditures, financial condition, results of operations, or our competitive position. Increased focus by U.S.
and overseas governmental authorities on environmental matters is likely to lead to new governmental initiatives,
particularly in the area of climate change. To the extent that these initiatives caused an increase in our supplies or
distribution costs, they may impact our business both directly and indirectly. Furthermore, climate change may
exacerbate adverse weather conditions, which could adversely impact our operations and/or increase the cost of our
food and other supplies in ways that we cannot predict at this time.

Seasonal Operations

Our BK and TH businesses are moderately seasonal. Our Burger King and Tim Hortons restaurant sales are typically
higher in the spring and summer months when weather is warmer than in the fall and winter months. Our restaurant
sales are typically lowest during the winter months, which include February, the shortest month of the year.
Furthermore, adverse weather conditions can have material adverse effects on restaurant sales. The timing of holidays
may also impact restaurant sales. Because our businesses are moderately seasonal, results for any one quarter are not
necessarily indicative of the results that may be achieved for any other quarter or for the full fiscal year.

Our Employees

As of December 31, 2014, we had approximately 4,600 employees in our restaurant support centers, regional offices,
distribution centers, manufacturing facilities, field operations and Company restaurants. Our franchisees are
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independent business owners so their employees are not our employees and therefore are not included in our employee
count.

Available Information

We make available free of charge on or through the Investor Relations section of our internet website at www.rbi.com,
all materials that we file electronically with the Securities and Exchange Commission (the SEC ), including this report
on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and amendments to those reports as soon
as reasonably practicable after electronically filing or furnishing such material with the SEC and with the Canadian
Securities Administrators. This information is also available at www.sec.gov, an internet site maintained by the SEC
that contains reports, proxy and information statements and other information regarding issuers that file electronically
with the SEC, and under our profile on the System for Electronic Document Analysis and Retrieval ( SEDAR ) at
www.sedar.com, a website maintained by the Canadian Securities Administrators. The material may also be read and
copied by visiting the Public Reference Room of the SEC at 100 F. Street, NE, Washington, D.C. 20549. Information
on the operation of the public reference room may be obtained by calling the SEC at 1-800-SEC-0330. The references
to

Table of Contents 21



Edgar Filing: Restaurant Brands International Inc. - Form 10-K

Table of Conten

our website address, the SEC s website address and the website maintained by the Canadian Securities Administrators
do not constitute incorporation by reference of the information contained in these websites and should be not
considered part of this document.

A copy of our Corporate Governance Guidelines, Code of Business Conduct and Ethics, Code of Ethics for Executive
Officers, Code of Conduct for Directors and the charters of the Audit Committee, Compensation Committee and
Nominating and Corporate Governance Committee of the Board of Directors are posted on the Investor Relations
section of our website, www.rbi.com.

Our principal executive offices are located at 874 Sinclair Road, Oakville, ON, Canada (905) 845-6511.

Item 1A. Risk Factors

Risks Related to our Business

Our success depends on our ability to compete with our major competitors, many of which may have greater
resources than we do.

The restaurant industry is intensely competitive and we compete in the United States, Canada and internationally with
many well-established food service companies that compete on the basis of product choice, quality, affordability,
service and location. Our competitors include a variety of independent local operators, in addition to well-capitalized
regional, national and international restaurant chains and franchises. Furthermore, the restaurant industry has few
barriers to entry, and therefore new competitors may emerge at any time.

For our Burger King and Tim Hortons brands, our principal competitors are McDonald s, Wendy s, Starbucks, Subway,
Dunkin Donuts and Panera Bread as well as, in the case of our Burger King brand, regional hamburger restaurant

chains, such as Carl s Jr., Jack in the Box and Sonic. To a lesser extent, our Burger King and Tim Hortons brands also
compete for consumer dining dollars with national, regional and local (i) quick service restaurants that offer

alternative menus, (ii) casual and fast casual restaurant chains, and (iii) convenience stores and grocery stores.

Our ability to compete will depend on the success of our plans to improve existing products, to develop and roll-out
new products and product line extensions, to effectively respond to consumer preferences and to manage the
complexity of restaurant operations as well as the impact of our competitors actions. Some of our competitors have
substantially greater financial resources, higher revenues and greater economies of scale than we do. These advantages
may allow them to (1) react to changes in pricing, marketing and the quick service restaurant segment in general more
quickly and more effectively than we can, (2) rapidly expand new product introductions, (3) spend significantly more
on advertising, marketing and other promotional activities than we do, which may give them a competitive advantage
through higher levels of brand awareness among consumers and (4) devote greater resources to accelerate their
restaurant remodeling efforts. Moreover, certain of our major competitors have completed the reimaging of a
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significant percentage of their store base. These competitive advantages arising from greater financial resources and
economies of scale may be exacerbated in a difficult economy, thereby permitting our competitors to gain market
share. If we are unable to maintain our competitive position, we could experience lower demand for products,
downward pressure on prices, reduced margins, an inability to take advantage of new business opportunities, a loss of
market shares, and an inability to attract qualified franchisees in the future.

Economic conditions have, and may continue to, adversely affect consumer discretionary spending which could
negatively impact our business and operating results.

We believe that our sales, guest traffic and profitability are strongly correlated to consumer discretionary spending,
which is influenced by general economic conditions, unemployment levels, the availability of discretionary income
and, ultimately, consumer confidence. A protracted economic slowdown, increased unemployment and
underemployment of our customer base, decreased salaries and wage rates, increased energy prices, inflation,
foreclosures, rising interest rates or other industry-wide cost pressures adversely affect consumer behavior by
weakening consumer confidence and decreasing consumer spending for restaurant dining occasions. During
recessionary periods, as a result of these factors we may experience reduced revenues and sales deleverage, spreading
fixed costs across a lower level of sales and causing downward pressure on our profitability. These factors may also
reduce sales at franchise restaurants, resulting in lower royalty payments from franchisees.

Our substantial leverage and obligations to service our debt and preferred shares could adversely affect our
business.

As of December 31, 2014, we had aggregate outstanding indebtedness of $10,042.9 million, including a senior
secured term loan facility in an aggregate principal amount of $6,750.0 million, senior secured second lien notes in an
aggregate principal amount of up to $2,250.0 million and notes originally issued by Tim Hortons in the aggregate
principal amount of $1,044.8 million. As of December 31, 2014, we also had outstanding 68.5 million Class A 9.0%
cumulative compounding perpetual voting preferred shares entitling the holders thereof to receive cumulative cash
dividends at an annual rate of 9.0% on the amount of the purchase price per preferred share, payable quarterly in
arrears and potentially to receive make-whole dividend payments. Subject to restrictions set forth in these instruments,
we may also incur significant additional indebtedness in the future, some of which may be secured debt. This may
have the effect of increasing our total leverage.

Our substantial leverage could have important potential consequences, including, but not limited to:

increasing our vulnerability to, and reducing our flexibility to respond to, general adverse economic
and industry conditions;

requiring the dedication of a substantial portion of our cash flow from operations to the payment of
principal of, and interest on, indebtedness, thereby reducing the availability of such cash flow to fund
working capital, capital expenditures, acquisitions, joint ventures, product research, dividend share
repurchases and development or other corporate purposes;

increasing our vulnerability to, and limiting our flexibility to plan for, or react to, changes in our
business and the competitive environment and the industry in which we operate;
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increasing our vulnerability to a downgrade of our credit rating, which could adversely affect our cost
of funds, liquidity and access to capital markets;

placing us at a competitive disadvantage as compared to our competitors, to the extent that they are not
as highly leveraged;

restricting us from making strategic acquisitions or causing us to make non-strategic divestitures;

exposing us to the risk of increased interest rates as borrowings under our credit facilities are subject to
variable rates of interest;

making it more difficult for us to repay, refinance or satisfy our obligations with respect to our debt;

limiting our ability to borrow additional funds in the future and increasing the cost of any such
borrowing; and

exposing us to risks related to fluctuations in foreign currency as we earn profits in a variety of

currencies around the world and our debt is denominated in U.S. dollars.
There is no assurance that we will generate cash flow from operations or that future debt or equity financings will be
available to us to enable us to pay our indebtedness or dividends on the preferred shares or to fund other needs. As a
result, we may need to refinance all or a portion of our indebtedness on or before maturity. There is no assurance that
we will be able to refinance any of our indebtedness on favorable terms, or at all. Any inability to generate sufficient
cash flow or refinance our indebtedness on favorable terms could have a material adverse effect on our financial
condition.
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We are subject to restrictive debt covenants, which limit our ability to take certain actions and perform certain
corporate functions.

The terms of our indebtedness include a number of restrictive covenants that, among other things, limit our ability to:

incur additional indebtedness or guarantee indebtedness;

pay dividends on, repurchase or make distributions in respect of capital stock;

make investments or acquisitions;

create liens or use assets as security in other transactions;

consolidate, merge, sell or otherwise dispose of substantially all of our or our subsidiaries assets;

enter into agreements restricting the ability to pay dividends or make other intercompany transactions;

enter into transactions with affiliates; and

prepay certain kinds of indebtedness.
We cannot assure you that any of these limitations will not hinder our ability to finance future operations and capital
needs and our ability to pursue business opportunities and activities that may be in our interest. In addition, our ability
to comply with these covenants and restrictions may be affected by events beyond our control.

A breach of the covenants under our indebtedness could result in an event of default under the applicable agreement.
Such a default could allow the holders of such indebtedness to accelerate the repayment of such debt and may result in
the acceleration of the repayment of any other debt to which cross-acceleration or cross-default provision applies. In
addition, an event of default under our senior secured credit facilities would also permit the lenders thereunder to
terminate all other commitments to extend additional credit under the senior secured credit facilities.

Furthermore, if we were unable to repay the amounts due under our secured indebtedness, the holders of such
indebtedness could proceed against the collateral that secures such indebtedness. In the event our creditors accelerate

the repayment of our indebtedness, we and our subsidiaries may not have sufficient assets to repay that indebtedness.

The terms of our indebtedness and preferred shares are subject to mandatory redemption or repayment upon a
change of control, and such terms could have the effect of delaying or preventing a future change of control.

In connection with any future change of control of the Company, subject to important exceptions contained therein,
(i) the terms of the credit agreement governing the senior secured term loan facility and the senior secured revolving
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credit facility will require repayment by the Company in the event of a change of control; (ii) the indenture governing
the senior secured second lien notes will require the issuer thereof to make an offer to repurchase the notes in
connection with a change of control; and (iii) the terms of the preferred shares will require, if requested by the