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PART | - FINANCIAL INFORMATION

Item 1. Financial Statements

CONDENSED CONSOLIDATED STATEMENTS OF INCOME (Unaudited)

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

Revenues

Company sale

Franchise and license fees and income
Total revenues

Costs and Expenses, Nt
Company restauran
Food and pape
Payroll and employee benef
Occupancy and other operating expenses
Company restaurant expen:
General and administrative expen
Franchise and license expen
Closures and impairment (income) exper
Refranchising (gain) los
Other (income) expense
Total costs and expenses, net
Operating Profit
Interest expense, net
Income Before Income Taxe:
Income tax provision
Net Income- including noncontrolling intere:
Net Income— noncontrolling interest
Net Income- YUM! Brands, Inc.

Basic Earnings Per Common Shar
Diluted Earnings Per Common Share

Dividends Declared Per Common Shar

Quarter
6/13/09 6/14/08

2,152 $ 2,328
324 33€
2,47¢ 2,65¢
693 76€
50t 574
63C 672
1,82¢ 2,01z
281 317
25 19

22 8
1 @)
(75) (13
2,082 2,342
394 317
43 52
351 26E
45 40
30¢€ 22t

3 1

303 $ 224
0.6% $ 0.47
0.62 $ 0.4%
0.3¢ $ 0.1¢

Year to date

6/13/09 6/14/08

$ 2,07¢ $ 4,417
622 655

4,69¢ 5,07z

1,30¢ 1,43t

962 1,107

1,172 1,25¢

3,43¢ 3,79¢

53¢ 593

45 38

26 6

13) 24

(84) (130)

3,94¢ 4,32¢

74E 743

96 105

64< 63¢

124 157

52E 481

4 3

$ 521 $ 478
$ 1.11 $ 0.9¢
$ 1.0¢ $ 0.9¢
$ 0.3¢ $ 0.34

See accompanying Notes to Condensed Consolidated¢tal Statement




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

(in millions)
Year to date
6/13/09 6/14/08

Cash Flows— Operating Activities
Net Income- including noncontrolling intere: $ 52E $ 481
Depreciation and amortizatic 24¢€ 25C
Closures and impairment (income) exper 26 6
Refranchising (gain) los (23 24
Contributions to defined benefit pension pl: 92 2
Gain upon consolidation of a former unconsolidatiitlae in China (68) —
Gain on sale of interest in Japan unconsolidateliadf — (200)
Deferred income taxe (29 13
Equity income from investments in unconsolidatediafes a7 (20)
Distributions of income received from unconsolidaséfiliates 8 22
Excess tax benefits from sh-based compensatic (43 (31)
Shar-based compensation expel 26 29
Changes in accounts and notes receiv (29 6
Changes in inventorie 15 1)
Changes in prepaid expenses and other currens: 18 9)
Changes in accounts payable and other currentitiab (140 (89)
Changes in income taxes paya 15 (29
Other non-cash charges and credits, net 73 65
Net Cash Provided by Operating Activities 49t 62€
Cash Flows- Investing Activities
Capital spendin (342) (34¢)
Proceeds from refranchising of restaure 63 66
Acquisition of restaurants from franchise (22) 3
Acquisitions and investmen (56) —
Sales of property, plant and equipm 8 34
Other, net (7) (4)
Net Cash Used in Investing Activities (35€) (255)
Cash Flows- Financing Activities
Repayments of lor-term debr (144 (257)
Revolving credit facilities, three months or lesst 10€ 47t
Shor-term borrowings by original maturi

More than three montl- proceed: — —

More than three montl- payments — —

Three months or less, r 4 9)
Repurchase shares of Common St — (999
Excess tax benefits from sh-based compensatic 43 31
Employee stock option procee 77 40
Dividends paid on Common Sto a7y (14¢€)
Other, net 5 —
Net Cash Used in Financing Activities (82) (860)
Effect of Exchange Rates on Cash and Cash Equivalex (6) 8
Net Increase (Decrease) in Cash and Cash Equivaler 51 (481
Change in Cash and Cash Equivalents due to consolidan of entities in China 17
Cash and Cash Equivalent- Beginning of Period 21€ 78¢
Cash and Cash Equivalent- End of Period $ 284 $ 32¢

See accompanying Notes to Condensed Consolidatedi¢tal Statement




CONDENSED CONSOLIDATED BALANCE SHEETS
YUM! BRANDS, INC. AND SUBSIDIARIES
(in millions)

ASSETS

Current Assets

Cash and cash equivalel

Accounts and notes receivable,

Inventories

Prepaid expenses and other current a:

Deferred income taxe

Advertising cooperative assets, restric
Total Current Assets

Property, plant and equipment, 1
Goodwill

Intangible assets, n

Investments in unconsolidated affiliai
Other asset

Deferred income taxe

Total Assets

LIABILITIES AND SHAREHOLDERS ’ EQUITY (DEFICIT)

Current Liabilities
Accounts payable and other current liabilit
Income taxes payab
Shor-term borrowings
Advertising cooperative liabilitie
Total Current Liabilities

Long-term debi
Other liabilities and deferred cred
Total Liabilities

Shareholders Equity (Deficit)

Common Stock, no par value, 750 shares authori##ishares and 459 shares

issued in 2009 and 2008, respectiv
Retained earninc
Accumulated other comprehensive income (I

Total Shareholder¢ Equity (Deficit) — YUM! Brands, Inc.

Noncontrolling interes
Total Shareholders Equity (Deficit)

Total Liabilities and Shareholders’ Equity (Deficit)

(Unaudited)

6/13/09 12/27/08
284 21€
27¢ 22¢
134 142
201 17z

84 81
90 11C
1,071 951
3,801 3,71(
76C 60%
341 33t
23 65
582 561
34C 30C
6,92¢ 6,521
1,34¢ 1,47:
87 114
32 25
90 11C
1,552 1,722
3,51¢ 3,566¢
1,29¢ 1,33t
6,361 6,621
17C 7
64€ 30z
(340 (418)
47€ (10¢)
81 14
557 (99
6,92¢ 6,521

See accompanying Notes to Condensed Consolidatediéial Statement




NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (U naudited)
(Tabular amounts in millions, except per share)data

Note 1- Financial Statement Presentatior

We have prepared our accompanying unaudited CoadeBensolidated Financial Statements (“Financiate®tents”)n accordance with the rules and regulations o
Securities and Exchange Commission (“SEf@f)interim financial information. Accordingly, dy do not include all of the information and fode® required by Unite
States (“U.S.”)generally accepted accounting principles for comepfnancial statements. Therefore, we suggestttimficcompanying Financial Statements be re
conjunction with the Consolidated Financial Statets@md Notes thereto included in our annual reporEorm 10-K for the fiscal year ended December20D8 (200¢
Form 10-K”). Except as disclosed herein, there has been noialateange in the information disclosed in the Ndi® our Consolidated Financial Statements includ
the 2008 Form 10-K.

YUM! Brands, Inc. and Subsidiaries (collectivelyegaid to as “YUM” or the “Company'3omprise the worldwide operations of KFC, Pizza Hisgo Bell, Long Jot
Silver's (“LJS”) and A&W All-American Food Restaurart®\&W") (collectively the “Concepts”). References to YUM throughout these Notes to ouafdral Statemen
are made using the first person notations of “wag"“or “our.”

YUM’s business consists of three reporting segmebisited States, YUM Restaurants International (“YRI “International Division”)and YUM Restaurants Chi
(“China Division”). The China Division includes mméand China (“China”), Thailand, and KFC Taiwanda¥iR| includes the remainder of our internationaigtions.

Our fiscal year ends on the last Saturday in Decerabé, as a result, a E5wveek is added every five or six years. The firseehquarters of each fiscal year consist ¢
weeks and the fourth quarter consists of 16 weeKksaal years with 52 weeks and 17 weeks in fisedrg with 53 weeks. Our subsidiaries operate oiiasitfiscal
calendars except that certain international suagel operate on a monthly calendar, with two meimtthe first quarter, three months in the secamd third quarters al
four months in the fourth quarter. All of our imeational businesses except China close one periode month earlier to facilitate consolidatedortipg.

In 2008, we began consolidating an entity in whighhave a majority ownership interest and that ajesrthe KFCs in Beijing, China. Additionally, discussed in Note
in the quarter ended June 13, 2009 we began coatnlidthe entity that operates the KFCs in ShandPlaina. The increases in cash related to the ¢idiasion of thes
entities’ cash balances ($17 million in both ins&s) are presented as a single line item on oud€wed Consolidated Statement of Cash Flows.

Our preparation of the accompanying Financial Statemin conformity with generally accepted accaupfprinciples in the United States of America recaiine to mak
estimates and assumptions that affect reported atm@i assets and liabilities, disclosure of caggim assets and liabilities at the date of the iz Statements, and i
reported amounts of revenues and expenses duengplorting period. Actual results could diffesrfr the estimates.

In our opinion, the accompanying Financial Statetsémclude all normal and recurring adjustmentssiered necessary to present fairly, when reasimuaction witt
our 2008 Form 10k, our financial position as of June 13, 2009, gredresults of our operations for the quarters aatyto date ended June 13, 2009 and June 14 a2¢€
cash flows for the years to date ended June 13 266 June 14, 2008. Our results of operationghiese interim periods are not necessarily indieadf the results to |
expected for the full year.

Our significant interim accounting policies incluthee recognition of certain advertising and marlgetiosts, generally in proportion to revenue, arel rcognition ¢
income taxes using an estimated annual effectiveatz.




We have reclassified certain items in the accomimanfinancial Statements and Notes to the Finar8ttlements for the prior periods in order to be garable with th
current classifications. As discussed in our 20081F10K, we have begun reporting capital spending on andensed Consolidated Statements of Cash Flowsdmg
the impact of purchases that have been accrueddiytet paid. For the year to date ended Jun®Q@8 this resulted in increased Capital spending1&f million with ai
offsetting impact to Changes in accounts payabteather current liabilities. Also, as rental ina®ifnom franchisees has increased over time andtisigated to contint
to increase, we believe it is more appropriateefort such income as Franchise and license feemaomhe as opposed to a reduction in Franchisdiemase expenses,
it has historically been reported. For the quaged year to date ended June 14, 2008 this resulted increase of $6 million and $11 million, restively, in botl
Franchise and license expenses and Franchise @erddi fees and income in our Condensed Consoligitgdment of Income. A similar amount of rentalome wa
reported in Franchise and license fees and incontbe quarter and year to date ended June 13, ZD&se reclassifications had no effect on preWyousported Ne
Income.

Note 2- Earnings Per Common Share“EPS")

Quarter ende Year to date

6/13/0¢ 6/14/0¢ 6/13/0¢ 6/14/0¢

Net Income- YUM! Brands, Inc. $ 303 $ 224 $ 521 $ 478

Weighte-average common shares outstanding (for basic edion) 47C 48C 468 483

Effect of dilutive shar-based employee compensat 13 18 13 18
Weighted-average common and dilutive potential camishares outstanding (for .

diluted calculation 482 49¢€ 481 501

Basic EPS $ 0.6 $ 0.47 $ 1.11 $ 0.9¢

Diluted EPS $ 0.62 $ 0.4t $ 1.0€ $ 0.9t

Unexercised employee stock options and stock apgregirights (in millions)
excluded from the diluted EPS computati®n 13.¢ 6.6 14.€ 54

(@) These unexercised employee stock options and stppkeciation rights were not included in the compataof diluted EPS because to do so would haven
antidilutive for the periods presente

Note 3 - Shareholders’ Equity

Under the authority of our Board of Directors, we mepased shares of our Common Stock during the tpedate ended June 14, 2008, as indicated belowamdiunt
exclude applicable transaction fees. We had ncestegurchases in the year to date ended JunéQs, 2

Shares Repurchaset Dollar Value of Shares
(thousands) Repurchased
Authorization Date 200¢ 200¢ 200¢ 200¢
January 200: — 5,141 $ — $ 17¢
October 2007 — 22,87t — 812
Total — 28,01¢ $ — $ 99

(@ Amount excludes the effect of $13 million in shaepurchases (0.4 million shares) with trade datés po the 2007 fiscal year end but cash settlencené:
subsequent to the 2007 fiscal year end and incltidesffect of $11 million in share repurchase8 (@illion shares) with trade dates prior to Jung28D8 but cas
settlement dates subsequent to June 14, :




Comprehensive income was as follows:

Quarter ende Year to date

6/13/09 6/14/08 6/13/09 6/14/08
Net Income- YUM! Brands, Inc. $ 30¢ $ 224 $ 521 $ 47¢
Foreign currency translation adjustment arisingrauthe perioc 73 2C 65 28
Foreign currency translation adjustment includeb @b Income — — — (25
Changes in fair value of derivatives, net of 9) — 5 1C
Reclassification of derivative (gains) losses to Mebme, net of ta 9 — 3 9)
Reclassification of pension actuarial losses tolNebme, net of ta 3 2 S
Total comprehensive incon $  37¢ $ 24¢€ $ 59¢ $ 488

Note 4- Items Affecting Comparability of Net Income and CashFlows

U.S. Business Transformation

As part of our plan to transform our U.S. business taok several measures in 2008 and are takingasimmeasures in 2009 ttfe U.S. business transformai
measures”). These measures include: expansioordf &. refranchising; charges relating to Generdl Administrative (“G&A”) productivity initiatives and realignme
of resources (primarily severance and early retr@ncosts); and investments in our U.S. Brandseneexdbehalf of our franchisees such as equipmexhpses.

In the quarter and year to date ended June 13, 20®%ecorded préax gains of $1 million and $15 million, respectiyegrom refranchising in the U.S. In the quarted
year to date ended June 14, 2008, we recorded-@ypgain of $1 million and a priex loss of $25 million, respectively, from refréimging in the U.S. The refranchis
losses recorded for the year to date ended Jurz008, were primarily due to our refranchising ofpar offers to refranchise, stores or groups afestoprincipally at Lon
John Silver’s, for prices less than their recordadying value.

In connection with our G&A productivity initiativeand realignment of resources we recordedt@xecharges of $5 million and $2 million in the geas ended June
2009 and June 14, 2008, respectively, andi@kesharges of $9 million and $7 million in the y®#o date ended June 13, 2009 and June 14, 28&:atively. The unpe
current liability for the severance portion of teesharges was $15 million as of June 13, 2009. r&eue payments in the quarter and year to datededuaiee 13, 20(
totaled approximately $8 million and $16 millioespectively.

Additionally, the Company recognized a reductiofrtanchise and license fees and income of $4 miblioth $31 million, preax, in the quarter and year to date ended
13, 2009, respectively, related to investments un d.S. Brands. These investments reflect our beirsements to, or obligations to reimburse, KFQdhasees fc
installation costs of ovens for the national launtiKentucky Grilled Chicken. This reduction toafchise and license fees and income was recordaccordance wil
Emerging Issues Task Force (“EITF”) Issue No. 01A@counting for Consideration Given by a Vendor t€astomer (Including a Reseller of the Vendor’s Riad)”. In
the quarter and year to date ended June 14, 2088Cempany recognized prax expense of $2 million and $3 million, respeelyy related to investments in our L
Brands.

We are not including the impacts of these U.S. imes transformation measures in our U.S. segmergeidormance reporting purposes as we do not\melibey ar
indicative of our ongoing operations.




Acquisition of Little Sheep

On March 24, 2009, our China Division paid approxieha $44 million to purchase 14% of the outstandommmon shares of Little Sheep Group Limiteditfte
Sheep”). This investment is included in Other assets on camdeénsed Consolidated Balance Sheet as of Jur@0@8, Subsequent to the end of our second quavé
have purchased an additional 6% of Little Shee@&® million and obtained Board of Directors regrstion. Accordingly, in the quarter ending Septernb, 2009 w
will begin reporting our investment in Little Sheeging the equity method of accounting.

Little Sheep is the leading brand in China’s “Hot"Pestaurant category with approximately 375 restasrgprimarily in China as well as Hong Kong, Japaanada ar
the U.S.

Consolidation of a Former Unconsolidated Affili#eChina

On May 4, 2009 we acquired an additional 7% ownerghithe entity that operates more than 200 KFCShanghai, China for $12 million, increasing our ewghip tc
58%. The acquisition was driven by our desirertorease our management control over the entity fartber integrate the business with the remaindeouw KFC
operations in China. This entity has historic&gen accounted for as an unconsolidated affiliattenthe equity method of accounting, due to thecéfe participation ¢
our partners in the significant decisions of théterthat were made in the ordinary course of bestas addressed in EITF Issue No16g*Investor's Accounting for .
Investee When the Investor Has a Majority of theiMptnterest but the Minority Shareholder or Shatdars Have Certain Approval or Veto Rights". Cament with the
acquisition we received additional rights in thesgmance of the entity, and thus we began consoigléite entity upon acquisition. As required bat8ment of Financi
Accounting Standards (“SFAS”) No. 141(R), “Busineszninations” (“SFAS 141R")we remeasured our previously held 51% ownershighéentity, which had
recorded value of $17 million at the date of acitjois, at fair value and recognized a gain of $68iom accordingly. This gain, which resulted i melated income t:
expense, was recorded in Other (income) expenseio@ondensed Consolidated Statements of Incomegltive quarter ended June 13, 2009 and was roataadld to ar
segment for performance reporting purposes.

While we have not yet completed the determinatiballoidentifiable assets acquired and liabilitessumed, our Condensed Consolidated Balance Shaene 13, 20(C
reflects consolidation of this entity using prelirary amounts. We have preliminarily assignedValues such that assets and liabilities recordedeaacquisition date f
the consolidated entity were as follows:

Current assets, including cash of ¢ $ 27
Property, plant and equipme 66
Goodwill 132
Other lon-term asset 2
Total assets acquire 22¢
Current liabilities 53
Other lon-term liabilities 8
Total liabilities assume 61
Net assets acquire $ 167

Additionally, $70 million was recorded as Nonconlirg interest in our Condensed Consolidated BaleBiteet, representing the fair value of our partiterest in th
entity’s net assets upon acquisition.

We anticipate that the preliminary amount allocat®dhe China Divisiors goodwill, which is not expected to be deductitde income purposes, will be retroactiv
reduced upon completion of the determination ofidghtifiable assets acquired and liabilities assdimWe do not anticipate any retroactive adjustni@rour results ¢
operations will be significant.




Under the equity method of accounting, we previousfported our 51% share of the net income of theunsalidated affiliate (after interest expense ambine taxes)
Other (income) expense in the Condensed Consolidat&@ments of Income. We also recorded a fraaedeie for the royalty received from the stores advbg the
unconsolidated affiliate. From the date of the asitjon through May 31, 2009 (our China Divisiensecond quarter end), we reported Company satbshanassociatt
restaurant costs, general and administrative expénterest expense and income taxes for the dntitye appropriate line items of our Condenseddobdated Stateme
of Income. We no longer recorded franchise feeiime for these restaurants nor did we report Othep(he) expense as we did under the equity methadaofunting. Fc
the quarter ended June 13, 2009 the consolidatichi® entity increased Company sales by $23 mlland decreased Franchise and license fees anthénby $:
million. The impacts of consolidation on all othiere items within our Condensed Consolidated Stategrof Income were not significant.

The pro forma impact on our results of operatidgiithe acquisition had been completed as of thertmegg of both 2009 and 2008 would not have begniicant.

Cash Tender Offer to Purchase Senior UnsecuredsNote

During the quarter ended June 13, 2009 we compketeakh tender offer to repurchase certain of onroBé&Jnsecured Notes due July 1, 2012 with an agdeegrincipe
amount of $137 million. In conjunction with thishsaction, we settled interest rate swaps witatmal amount of $150 million that were hedgingdé Senior Unsecur
Notes, receiving $14 million in cash. The net intpEfdhe Senior Unsecured Notes repurchase antecelaterest rate swap settlement had no signifizapact on Intere
expense, net in the quarter ended June 13, 2009.
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Facility Actions

Refranchising (gain) loss, Store closure (inconostsand Store impairment charges by reportabiesegare as follows:

Refranchising (gain) lo<®

Store closure (income) costy
Store impairment chargs
Closure and impairment (income) expen

Refranchising (gain) lod®

Store closure (income) costy
Store impairment chargs
Closure and impairment (income) expen

Refranchising (gain) lod®

Store closure (income) codts
Store impairment chargs
Closure and impairment (income) expen

Quarter ended June 13, 2C

China
U.S. YRI Division Worldwide
(1) 2 $ — 1
2 — $ 2 1
12 3 6 21
14 3 $ 5 22
Quarter ended June 14, 2(
China
U.S. YRI Division Worldwide
(1) 1 $ (1) (1)
(6) ® $ 7 9
12 1 4 17
6 — $ 2 8
Year to date ended June 13, 2(
China
U.S. YRI Division Worldwide
(15) 2 $ — (13)
3 1 $ — 4
13 3 6 22
16 4 $ 6 26
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Year to date ended June 14, 2(

China
U.S. YRI Division Worldwide
Refranchising (gain) los® $ 25 $ — $ 1) $ 24
Store closure (income) costs $ 8 $ (3 $ @) $ (13
Store impairment chargs 13 2 4 19
Closure and impairment (income) expen $ 5 $ 1) $ 2 $ 6

(@) Refranchising (gain) loss is not allocated to segnéor performance reporting purpos

(b)  Store closure (income) costs include the net gailoss on sales of real estate on which we formeplgrated a Company restaurant that was closea teasrve
established when we cease using a property undeperating lease and subsequent adjustments te thesrves and other facilitglated expenses from previot
closed stores

Assets held for sale at June 13, 2009 and Decembe20®B total $21 million and $31 million, respeeliy, of U.S. property, plant and equipment and inctuded ir
Prepaid expenses and other current assets on oule@sed Consolidated Balance Sheets.
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Note 5- Recently Adopted Accounting Pronouncement

In February 2008, the Financial Accounting Standd@dard (“FASB”) issued FASB Staff Position (“FSP”) Nib7-2, “Effective Date of FASB Statement No. 15iich
permitted a one-year deferral for the implementatid SFAS No. 157, “Fair Value Measurements” (“SFA&") with regard to nofinancial assets and liabilities that
not recognized or disclosed at fair value in thnaficial statements on a recurring basis (at leastally). We adopted SFAS 157 at the beginning@#9 for such non-
financial assets and liabilities, which, for then@many, primarily includes long-lived assets, goothaild intangibles. The fair values of such dim@ncial assets al
liabilities at June 13, 2009 are included in thguieed disclosures in Note 12. The full adoptiorS6fAS 157 did not materially impact the measuremétihese disclose
amounts.

In December 2007, the FASB issued SFAS 141R. SEAR, which is broader in scope than SFAS 141, eppdi all transactions or other events in whiclemtity obtain
control of one or more businesses, and requirestiieaacquisition method be used for such transastor events. SFAS 141R, with limited exceptiomd, require ar
acquirer to recognize the assets acquired, théiie® assumed, and any noncontrolling intereshim acquiree at the acquisition date, measuréukatfair values as of th
date. This will result in acquisition related ahd anticipated restructuring costs relatedeatiquisition being recognized separately frombilgness combination. T
Company adopted SFAS 141R on December 28, 2008ptiaioof SFAS 141R did not significantly impact thecounting for the Compars/acquisitions of franchi
restaurants in the quarter or year to date endeel 18, 2009. SFAS 141R did require that our exgséiquity interest in the entity that operateskR€s in Shanghai, Chi
be remeasured at its fair value upon our acquisitfoadditional ownership in and consolidation af #ntity (See Note 4).

In December 2007, the FASB issued SFAS No. 160, tNatrolling Interests in Consolidated Financial t8teents” (“SFAS 160").SFAS 160 amends Accounti
Research Bulletin No. 51, “Consolidated Financi@t&nents,’and changed the accounting and reporting for ndnaling interests, which are the portion of equitya
subsidiary not attributable, directly or indirectip a parent. SFAS 160 was effective for the gwaended March 21, 2009 for the Company and requietroactiv
adoption of its presentation and disclosure requérets. SFAS 160 requires us to report net incottn@able to the noncontrolling interests sepalyabn the face of ol
Condensed Consolidated Statements of Income. Adaity, SFAS 160 requires that the portion of eqiitghe entity not attributable to the Company eparted withi
equity, separately from the Company’s equity on@eadensed Consolidated Balance Sheets.

In 2008, the Company consolidated one entity foictvla third party owned a noncontrolling intereghis entity operates the KFCs in Beijing, ChinaioPto the adoptio
of SFAS 160, we reported Operating Profit attributabléhe noncontrolling interest in the Beijing épntin Other (income) expense and the related taxaochps a reductic
to our Income tax provision. Additionally, we refexd the equity attributable to the noncontrollimgerest in the Beijing entity within Other liabiés and deferre
credits. As required, the presentation requiremeiitSFAS 160 were applied retroactively to the taraand year to date ended June 14, 2008 for thieantrolling
interest.

During second quarter 2009, we began consolidatirgentity that operates the KFCs in Shanghai, Cimnahich a third party owns a noncontrolling interéSee Not
4). We are accounting for the noncontrolling iestrin this entity in accordance with SFAS 160.

A reconciliation of the beginning and ending cargyamount of the equity attributable to noncontrgllinterests is as follows:

Noncontrolling interest as of December 27, 2 $ 14
Net income- noncontrolling interes 4
Purchase of subsidiary shares from noncontrolinerest (See Note - 70
Dividends declared )
Noncontrolling interest as of June 13, 2( $ 81

In March 2008, the FASB issued SFAS No. 161, “Disates about Derivative Instruments and Hedging Aéis? (“SFAS 161"). SFAS 161 amends and expands
disclosure requirements in SFAS 133, “AccountingDerivative Instruments and Hedging Activities"FAS 161 was effective forthe quarter ended March 21, 2009
the Company, and we have included the requiredatisoes in Note 11.
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Note 6 - New Accounting Pronouncements Not Yet Adopted

In December 2008, the FASB issued FSP No. FAS 132(®FSP FAS 132(R)-1"), “Employers’ Disclosures ab&wstretirement Benefit Plan Assetafiich expands tt
disclosure requirements about plan assets for eigfirenefit pension plans and postretirement pl&®P FAS 132(R}-is effective for financial statements issuedffecal
years ending after December 15, 2009, the yeangridécember 26, 2009 for the Company.

In April 2009, the FASB issued FSP No. FAS 157-B3P FAS 157-4"), Determining Fair Value When the Volume and LevelAafivity for the Asset or Liability he
Significantly Decreased and Identifying Transacsidmat Are Not Orderly” and FSP No. FAS 115-2 and F28-2 (“FSP FAS 115-2"),Recognition and Presentatior
Other-Than-Temporary ImpairmentsThese two FSPs were issued to provide additionalagngie about (1) measuring the fair value of finaintistruments when tl
markets become inactive and quoted prices maycteflistressed transactions, and (2) recording impeit charges on investments in debt instrumeftiitionally, the
FASB issued FSP No. FAS 107-1 and APB 28-1 (“FSP EB%1"), “Interim Disclosures about Fair Value of &mtial Instruments,to require disclosures of fair value
certain financial instruments in interim financ&htements. We do not anticipate the adoptiohese FSPs will materially impact the Company. €HeSPs are effecti
for financial statements issued for interim anduaimeporting periods ending after June 15, 2008 guarter ending September 5, 2009 for the Company

In May 2009, the FASB issued SFAS No. 165, “SubsatjiEvents” (“SFAS 165")SFAS 165 establishes general standards of accouittirand disclosure of events t
occur after the balance sheet date but before dinbetatements are issued or are available tsfiged. We do not anticipate the adoption of SFBS Will materially
impact the Company. SFAS 165 is effective foriimteor annual financial periods ending after JuBe2009, the quarter ending September 5, 200h&®Cobmpany.

In June 2009, the FASB issued SFAS No. 166, “Accourfomd ransfers of Financial Assets — an amendmémASB Statement No. 140" (“SFAS 166and SFAS Nc
167, “Amendments to FASB Interpretation No. 46(R)SFAS 167"). SFAS 166 will require more information about tramsfef financial assets, eliminates the qualif
special purpose entity (QSPE) concept, changesrehairements for derecognizing financial assets seglires additional disclosures. SFAS 167 amerdSB
Interpretation No. 46(R), “Consolidation of Varialbtgerest Entitiestegarding certain guidance for determining whethreeiatity is a variable interest entity and mod
the methods allowed for determining the primary lierey of a variable interest entity. In additicBFAS 167 requires ongoing reassessments of whathenterprise
the primary beneficiary of a variable interest gnéind enhanced disclosures related to an entetpiiisvolvement in a variable interest entity. We awaluating wheth
the adoption of SFAS 166 and SFAS 167 will requiee@mpany to consolidate an entity that providessoused primarily to assist franchisees in theldgwment of nel
restaurants and, to a lesser extent, in conneuatitnthe Company’s historical refranchising progeanThe consolidation of this entity would increéise Company’s long-
term debt by approximately $49 million with a capending increase to receivables. See Note 1&dditional information regarding this franchisearigrogram. SFA
166 and SFAS 167 are effective for the first anmeporting period that begins after November 15,2@ir fiscal 2010.

In June 2009, the FASB issued SFAS No. 168, “The FASBounting Standards Codificatiof' and the Hierarchy of Generally Accepted Accountifrinciples —a

replacement of FASB Statement No. 162" (“SFAS 168JAS 168 provides for the FASB Accounting Stand&@dsification ™ (the “Codification”)to become the sinc
official source of authoritative, nongovernmentalSUgenerally accepted accounting principles (GAAR)e Codification did not change GAAP but reorgasizh:
literature. SFAS 168 is effective for interim armthaal periods ending after September 15, 2009qtiaeter ending December 26, 2009 for the Company.
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Note 7- Other (Income) Expense

Quarter ende Year to date
6/13/09 6/14/08 6/13/09 6/14/08
Equity income from investments in unconsolidatefdiafies $ 7 3% 9) $ an s (20)
Gain upon consolidation of former unconsolidatediaté in China® (68) — (68) —
Gain upon sale of investment in unconsolidatediafé® — — — (200)
Foreign exchange net (gain) loss and o — @ 1 (10
Other (income) expen: $ (75 % (13 $ 84 $ (130)

(&) See Note 4 for further discussion of the consaliedf a former unconsolidated affiliate in Chi
(b) Reflects the gain recognized on the sale of owrést in our unconsolidated affiliate in Japan. @&ae2008 Form 1-K for further discussion of this transactic

Note 8- Supplemental Balance Sheet Informatior

6/13/09 12/27/08
Accounts and notes receival $ 30¢E $ 252
Allowance for doubtful accounts (27) (23)
Accounts and notes receivable, net $ 27¢ $ 22¢
Property, plant and equipment, gr $ 7,09:¢ $ 6,897
Accumulated depreciation and amortization (3,286) (3,187
Property, plant and equipment, net $ 3,801 $ 3,71(

Note 9- Reportable Operating Segment:

In connection with our U.S. business transformatiogasures our reported segment results begantiefléocreased allocations of certain expensesOi@92that wer
previously reported as unallocated and corporaté@&penses. While our consolidated results werémpécted, we believe the revised allocation betligns costs wit
accountability of our segment managers. Thesesedvallocations are being used by our ChairmanCGinidf Executive Officer, in his role as chief opérgtdecisiol
maker, in his assessment of operating performaxée.have restated segment information for the guamd year to date ended June 14, 2008 to bestensivith th
current period presentation. This resulted in & $illlion decrease in Unallocated and corporate G&pesse and increases in U.S. and YRI G&A expensi 8fmillion
and $2 million, respectively, for the quarter endade 14, 2008, and a $27 million decrease in doaléd and corporate G&A expense and increasesSnadud YRI G&/
expense of $24 million and $3 million, respectivety the year to date ended June 14, 2008.

The following tables summarize revenue and opegygiiofit for each of our reportable operating segtse

Quarter ende Year to date
Revenues 6/13/09 6/14/08 6/13/09 6/14/08
United State: $ 1,09¢ $ 1,22¢ $ 2,14¢ $ 2,41¢
YRI @ 58¢ 73¢ 1,16¢ 1,431
China Division® 792 70z 1,41¢ 1,22:
Unallocated Franchise and license fees and iné8fhe 4 — (31) —
$ 2,47¢ $ 2,65¢ $ 4,69: $ 5,072
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Quarter ende Year to date

Operating Profit 6/13/09 6/14/08 6/13/09 6/14/08
United State: $ 16¢ $ 15¢ $ 32€ $ 301
YRI 10C 11¢€ 2282 25€
China Division® 108 92 23€ 198
Unallocated Franchise and license fees and indBfe () — (31) —
Unallocated and corporate G&A expenées (43) (59) (89 (95)
Unallocated Other income (expené‘*é(j) 68 4 67 11C
Unallocated Refranchising gain (o) [h) 1 13 (24)
Operating Profi 394 317 74E 743
Interest expense, n (43 (52) (96) (108)
Income Before Income Tax: $ 351 $ 26¢ $ 64¢ $ 63¢

(@ Includes revenues of $236 million and $296 millfonthe quarters ended June 13, 2009 and June0D8, 2espectively, and $469 million and $591 millior the
years to date ended June 13, 2009 and June 14, 28p&ctively, for entities in the United Kingdc

(b)  Includes revenues of approximately $727 million &8&25 million for the quarters ended June 13, 2808 June 14, 2008, respectively, and approxima&elg
billion and $1.1 billion for the years to date eddeine 13, 2009 and June 14, 2008, respectivetgainland China

(c) Amount consists of reimbursements to, or obligatitmseimburse, KFC franchisees for installation sost ovens for the national launch of Kentucky @o
Chicken. See Note -

(d) Includes equity income from investments in uncoidstéd affiliates of $7 million and $9 million fahe quarters ended June 13, 2009 and June 14,
respectively, and $17 million and $19 million fagars to date ended June 13, 2009 and June 14, 28p&ctively, for the China Divisio

(e) The quarter and year to date ended June 13, 2@08es a $68 million gain recognized upon our asitjon of additional ownership in, and consolidatiof, the
operating entity that owns the KFCs in Shanghain&h See Note 4 for further discussion of this seamion. The year to date ended June 14, 2008desla $1C
million gain recognized on the sale of our intefiastur unconsolidated affiliate in Japan. See2fi8 Form 1-K for further discussion of this transactic

® Amounts have not been allocated to the U.S., YRIn&Division segments for performance reportingppses

16




Note 10- Pension Benefits

We sponsor noncontributory defined benefit pengitams covering certain futime salaried and hourly U.S. employees. The migsiifcant of these plans, the YU
Retirement Plan (the “Plan”}s funded while benefits from the other U.S. plars jgaid by the Company as incurred. During 200&,dlans covering our U.S. salar
employees were amended such that any salaried eegpluyed or rehired by YUM after September 30, 2i30dot eligible to participate in those plans. Wlso spons(
various defined benefit pension plans coveringaterof our non-U.S. employees, the most signifiadnihich are in the United Kingdom (“U.K.”)Our plans in the U.}
have previously been amended such that new emplaeyeamt eligible to participate in these plans.

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

U.S. Pension Plar International Pension Plal
Quarter ende Quarter ende
6/13/09 6/14/08 6/13/09 6/14/08
Service cos $ 6 $ 7 $ 1 $ 2
Interest cos 14 12 1
Expected return on plan ass 149 12 ) ?3)
Amortization of net los 3 1 1 —
Net periodic benefit cot $ 9 $ 8 $ 1 $ 1
U.S. Pension Plar International Pension Plal
Year to date Year to date
6/13/09 6/14/08 6/13/09 6/14/08
Service cos $ 12 $ 14 $ 2 $ 4
Interest cos 27 24 3 4
Expected return on plan ass 27 (29) ?3) (5)
Amortization of net los 6 3 1 —
Net periodic benefit cot $ 18 $ 17 $ 3 $ 3

We made contributions of $84 million to the Plaridg the year to date ended June 13, 2009. Retjooetributions to the Plan, if any, for the rentinof 2009 are n
expected to be significant. However, we may choosmake additional discretionary contributions ast gedrour overall capital structure strategy. Wentcibuted $
million to our U.K. plans during the year to dateled June 13, 2009. The U.K. plans are currentieureview to determine if additional pension furgdpayments will k£
committed to in 2009.
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Note 11- Derivative Instruments

The Company is exposed to certain market riskdingldo its ongoing business operations. The prynmaarket risks managed by using derivative insgom are intere
rate risk and cash flow volatility arising from &gn currency fluctuations.

We enter into interest rate swaps with the objectiffreducing our exposure to interest rate rigklawering interest expense for a portion of ourtdénder the contrac
we agree with other parties to exchange, at spddifieervals, the difference between variable ratkfated rate amounts calculated on a notional @plcamount. At Jur
13, 2009, our interest rate derivative instrumentstanding had notional amounts of $625 millidihese swaps have reset dates and floating rateemdihich match tho
of our underlying fixed-rate debt and have beerigieged as fair value hedges of a portion of tledittd As the swaps qualify for the shottt method under SFAS No. 1
“Accounting for Derivative Instruments and Hedging ikittes”, no ineffectiveness has been recorded.

We enter into foreign currency forward contractdwtite objective of reducing our exposure to casW frolatility arising from foreign currency fluctiahs associated wi
certain foreign currency denominated intercompdrgyrtterm receivables and payables. The notional amouaturity date, and currency of these contractgimtnose ¢
the underlying receivables or payables. For tHossign currency exchange forward contracts thaheee designated as cash flow hedges, we measffedtiveness k
comparing the cumulative change in the forward @mitwith the cumulative change in the hedged itéthJune 13, 2009, foreign currency forward contractstandin
had a total notional amount of $512 million.

The fair values of derivatives designated as hagdgistruments under SFAS 133 at the quarter endeel 13, 2009 wer¢

Fair Value Condensed Consolidated Balance Sheet Loc.
Interest Rate Swag $ 40 Other asset
Foreign Currency Forwar- Asset 25 Prepaid expenses and other current a:
Foreign Currency Forwarc Liability (8) Accounts payable and other current liabilit
Total $ 57

The unrealized gains associated with our inteist swaps that hedge the interest rate risk fartiom of our debt have been reported as an add@f@$35 million to long-
term debt at June 13, 2009. During the quarteryaad to date ended June 13, 2009, Interest exparseyas reduced by $15 million and $18 milliorspectively, fo
recognized gains on these interest rate swapsjdimg $13 million related to the settlement of et rate swaps that were hedging the 2012 Sermtes\that wel
extinguished (See Note 4).
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For our foreign currency forward contracts theduling effective portions of gains and losses wegnized into Other Comprehensive Income (“O@HY reclassifie
into income from OCI in the quarter and year teedaided June 13, 2009.

Quarter ende Year to date
Gains (losses) recognized into OCI, net of $ 9) $ 5
Gains (losses) reclassified from Accumulated OGJ intome, net of ta $ 9) $ 3)

The gains/losses reclassified from Accumulated @€ income were recognized as Other income in candénsed Consolidated Statement of Income, lamfégttinc
foreign currency transaction losses/gains recowdeehn the related intercompany receivables and peyatere adjusted for foreign currency fluctuatio@hanges in fa
values of the foreign currency forwards recognizedatly in our results of operations either fronefiectiveness or exclusion from effectiveness testivere insignificar
in the quarter and year to date ended June 13,.2009

Additionally, we had a net deferred loss of $10 imil| net of tax, as of June 13, 2009 within AccurtedsOCI due to treasury locks and forward stariitigrest rate swa
that were cash settled in previous years. The nityjof this loss arose from the settlement of fards starting interest rate swaps entered into poidhe issuance of Sen
Unsecured Notes due in 2037 and is being recladsifi® earnings through 2037 to interest expersehe quarter and year to date ended June 13,, 200Bsignificar
amount was reclassified from Accumulated OCI telest expense, net as a result of these previeaetthed cash flow hedges.

As a result of the use of derivative instrumentg @ompany is exposed to risk that the countergastil fail to meet their contractual obligationRecent adver:
developments in the global financial and creditkets could negatively impact the creditworthinesswf counterparties and cause one or more of aumtegparties to fe
to perform as expected. To mitigate the countéyparedit risk, we only enter into contracts withrefallly selected major financial institutions basgubn their cred
ratings and other factors, and continually asskescteditworthiness of counterparties. At June T®92 all of the counterparties to our interest @ps and foreic
currency forwards had investment grade ratingsddte, all counterparties have performed in aceweéavith their contractual obligations.
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Note 12- Fair Value Measurements
The following table presents the fair values fars assets and liabilities measured on a recupas as of June 13, 2009 and December 27, 2008:

Fair Value Measurements at June 13, 2

Description Total Level 1® Level 2® Level 3©
Foreign Currency Forwards, r $ 17 $ — $ 17 $ —
Interest Rate Swaps, r 4C — 40 _
Other Investment?’ 11 11 — —
Total $ 68 $ 11 $ 57 $ —
Fair Value Measurements at December 27, 2
Description Total Level 1@ Level 2® Level 3¢
Foreign Currency Forwards, r $ 12 $ — $ 12 $ —
Interest Rate Swaps, r 62 — 62 —
Other Investment¥) 1c 10 — —
Total $ 84 $ 10 $ 74 $ —

The following table presents the fair values farsth assets and liabilities measured on areonrring basis and remaining on our Condensed @idiased Balance Sheet
of June 13, 2009 and the losses recognized frosuah measurements during the quarter and yeatéoethded June 13, 2009:

Fair Value Measurements Usi Total Losse:
As of
Description June 13, 200 Level 1@ Level 2® Level 3© Quarter Year to date
Long-lived assets held for ut $ 19 $ — $ —  $ 19 % 21 $ 24

(a) Inputs based upon quoted prices in active marketsléntical asset:
(b) Inputs other than quoted prices included withinélelvthat are observable for the asset, eithectljrer indirectly.
(c) Inputs that are unobservable for the as

(d) The Other Investments include investments in mufwadls, which are used to offset fluctuations inedefd compensation liabilities that employees hehvesen t
invest in phantom shares of a Stock Index FundasrdBndex Fund

In accordance with SFAS No. 144, “Accounting for thpairment or Disposal of Long-Lived Assets” (“S6A.44"), we review our lon§ived assets (primarily proper
plant and equipment and allocated intangible asadigect to amortization) related to each restduttzat we are currently operating and have notretfeo refranchis
semiannually for impairment, or whenever events or cleanip circumstances indicate that the carrying armofi a restaurant may not be recoverable. Weuat
restaurants using a “two-year history of operatiogsés’as our primary indicator of potential impairme®ased on the best information available, we writevmiar
impaired restaurant to its estimated fair markéteawhich becomes its new cost basis. Fair vauetermined by discounting the forecasted atirrcash flows of tt
restaurant. The discount rate is our estimatehefrequired rate of return that a thpdrty buyer would expect to receive when purchasingséaurant or groups
restaurants and its related loligpd assets. The discount rate incorporates obsgerates of returns for historical refranchisingrket transactions and we believe

commensurate with the risks and uncertainty inhtenerthe forecasted cash flows. We limit assumpi@bout important factors such as sales growth raaddjir
improvement to those that are supportable based apoplans for the store and actual results atpaoable restaurants.
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Additionally, when we have offered to refranchisaesoor groups of stores for a price less than ttairying value, but do not believe the store(s)ehaet the criteria to |
classified as held for sale, we recognize impairtnatrthe offer date for any excess of carrying gatwer the expected sales proceeds plus holdirigdoeash flows,
any. Such impairment is classified as refranchisuss.

Long-lived assets held for use presented in thie tiove include restaurants or groups of restasithat were impaired as a result of our samiual impairment review
restaurants not meeting held for sale criteria tieate been offered for sale at a price less tham trarrying value during the quarter and year atedended June :
2009. Of the $21 million in impairment charges shawrthe table above for the quarter ended June2@89, $17 million was included in Closures and impant
(income) expenses and $4 million was included ifr&ehising (gain) loss in the Condensed Consddidiédtatements of Income. For the $24 million opammen
charges shown in the table above for the year te daded June 13, 2009, $17 million was include@losures and impairment (income) expenses and $iomwas
included in Refranchising (gain) loss.

Note 13 - Guarantees, Commitments and Contingencies
Lease Guarantees

As a result of (a) assigning our interest in obligas under real estate leases as a condition toefn@nchising of certain Company restaurants;cgjtributing certai
Company restaurants to unconsolidated affiliatest @) guaranteeing certain other leases, we aguéntly contingently liable on lease agreemefitese leases hs
varying terms, the latest of which expires in 2026. of June 13, 2009, the potential amount of uralisted payments we could be required to make iretieat of non-
payment by the primary lessee was approximatelyb$4illion. The present value of these potentiaiments discounted at our prex cost of debt at June 13, 2009
approximately $375 million. Our franchisees are firimary lessees under the vast majority of tHesses. We generally have crafault provisions with the
franchisees that would put them in default of tlieinchise agreement in the event of non-paymenewutite lease. We believe these crdsfault provisions significant
reduce the risk that we will be required to makgnpants under these leases. Accordingly, the ltghiécorded for our probable exposure under suakele at June 1
2009 was not material.

Franchise Loan Pool and Equipment Guarantees

We have provided a partial guarantee of approxily&&5 million of a franchisee loan program useitinarrily to assist franchisees in the developmeme# restauran
and, to a lesser extent, in connection with the @amy’s historical refranchising programs at June 13,9200/e have also provided two letters of credigliog
approximately $23 million in support of the franedé loan program. One such letter of credit ctgldised if we fail to meet our obligations under guarantee. Tt
other letter of credit could be used, in certaitwnstances, to fund our participation in the fmgdof the franchisee loan program. The total loaumstanding under tl
loan pool were approximately $49 million at June Z3)9.
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In addition to the guarantee described above, YUMgravided guarantees of approximately $37 milborbehalf of franchisees for several equipmentrioieg program
related to specific initiatives, the most signifitaf which was the purchase of ovens by KFC fraredsdor the launch of Kentucky Grilled Chicken. Yse provided
letter of credit totaling $5 million which could hesed if we fail to meet our obligations under oua@ntee under one equipment financing prograne total loan
outstanding under these equipment financing prognaere approximately $46 million at June 13, 2009.

Insurance Programs

We are self-insured for a substantial portion of ourrent and prior years’ coverage including weske&ompensation, employment practices liability, gahdiability,
automobile liability and property losses (colleetiy;, “property and casualty losses™o mitigate the cost of our exposures for certapprty and casualty losses, we i
annual decisions to selfisure the risks of loss up to defined maximumgmaurrence retentions on a line by line basis aoimbine certain lines of coverage into one
pool with a single self-insured aggregate retentibhe Company then purchases insurance coverag® apcertain limit, for losses that exceed thé-gesurance pe
occurrence or aggregate retention. The insureeXimum aggregate loss limits are significantly\abour actuarially determined probable lossesefioee, we believe tt
likelihood of losses exceeding the insurers’ maximaggregate loss limits is remote.

In the U.S. and in certain other countries, we @s® self-insured for healthcare claims and lterga disability for eligible participating employgasubject to certa
deductibles and limitations. We have accountediorretained liabilities for property and casuddtyses, healthcare and lotegm disability claims, including reported ¢
incurred but not reported claims, based on infoiomgprovided by independent actuaries.

Due to the inherent volatility of actuarially detened property and casualty loss estimates, itasorably possible that we could experience chaimgestimated loss

which could be material to our growth in quartemhdaannual Net Income. We believe that we have recbrdserves for property and casualty losses ated Which ha
substantially mitigated the potential negative ictps adverse developments and/or volatility.
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Legal Proceedings

We are subject to various claims and contingeneésted to lawsuits, real estate, environmental @hér matters arising in the normal course of hess. We provic
reserves for such claims and contingencies whempayis probable and reasonably estimable in asoo@with SFAS No. 5, “Accounting for Contingencies.”

On November 26, 2001, Kevin Johnson, a former LJGuesnt manager, filed a collective action agaiid§ in the United States District Court for the Mal®istrict of
Tennessee alleging violation of the Fair Labor 8#ds Act (“FLSA”) on behalf of himself and alledgdsimilarly-situated LJS general and assistant resta
managers. Johnson alleged that LJS violated tH&AFhy perpetrating a policy and practice of seekimgnetary restitution from LIS employees, includRestaurar
General Managers (“RGMs”) and Assistant Restauramte@l Managers (“ARGMs”")wvhen monetary or property losses occurred due tavkrgoand willful violations o
LJS policies that resulted in losses of companyl$uor property, and that LIS had thus impropedgsified its RGMs and ARGMs as exempt from overtimg pnder th
FLSA. Johnson sought overtime pay, liquidated dggaaand attorneys’ fees for himself and his pregadass.

LJS moved the Tennessee district court to comg#tration of Johnson’s suit. The district courtigted LJSS motion on June 7, 2004, and the United Statest@d
Appeals for the Sixth Circuit affirmed on July 5,050

On December 19, 2003, while the arbitrability of Jabmis claims was being litigated, former LIS mansgam Cole and Nick Kaufman, represented by Jofisscounse
initiated an arbitration with the American Arbitiai Association (“AAA”) (the “Cole Arbitration”). The Cole Claimants sought a collective arbitrationbehalf of th
same putative class as alleged in the Johnson laarstialleged the same underlying claims.

On June 15, 2004, the arbitrator in the Cole Arbigraissued a Clause Construction Award, finding thiS’s Dispute Resolution Policy did not prohibit Clairtsfrorr
proceeding on a collective or class basis. LJSadawnsuccessfully to vacate the Clause Construétiard in federal district court in South Carolin@n September 1
2005, the arbitrator issued a Class Determinatiorariwfinding,inter alia, that a class would be certified in the Cole Arbitaton an “opt-out’basis, rather than as
“opt-in” collective action as specified by the FLSA

On January 20, 2006, the district court denied £J80tion to vacate the Class Determination AwardthedJnited States Court of Appeals for the Fourift@t affirmec
the district court’s decision on January 28, 2088petition for a writ of certiorari filed in the Uted States Supreme Court seeking a review of thetk Circuit's decisio
was denied on October 7, 2008. The parties paatietpin mediation on April 24, 2008, and again ebrtary 28, 2009, without reaching resolution. ikétion on liability
during a portion of the alleged restitution polfsriod is currently scheduled for November, 2009.

LJS expects that, based on the rulings issuedt®iddhis matter, the Cole Arbitration will mori&edly than not proceed as an “opt-out” class actrather than as an “opt-
in” collective action. LJS denies liability and is @igusly defending the claims in the Cole ArbitratioNVe have provided for a reasonable estimateeotost of the Co
Arbitration, taking into account a number of factarscluding our current projection of eligible afas, the estimated amount of each eligible claire, géhtimated clai
recovery rate, the estimated legal fees incurre€llaymants and the reasonable settlement valuei®fihd other wage and hour litigation matters. kv, in light of th
inherent uncertainties of litigation, the fact-sifiecnature of Claimants’ claims, and the novelfyppoceeding in an FLSA lawsuit on an “opt-oli8sis, there can be
assurance that the arbitration will not resultdssles in excess of those currently provided fauinCondensed Consolidated Financial Statements.
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On August 4, 2006, a putative class action lawsgidtiresst Taco Bell Corp. styled Rajeev Chhibber vacd Bell Corp.was filed in Orange County Superior Court.
August 7, 2006, another putative class action lawstyied Marina Puchalski v. Taco Bell Cowpas filed in San Diego County Superior Court. Bailvduits were filed k
a Taco Bell RGM purporting to represent all currantd former RGMs who worked at corporatened restaurants in California from August 2002he present. Tt
lawsuits allege violations of Californwage and hour laws involving unpaid overtime amdlinperiod violations and seek unspecified amoiméiamages and penaltie
As of September 7, 2006, both cases have been atetteal in San Diego County.

Based on plaintiffsievised class definition in their class certificatimotion, Taco Bell removed the case to federattdo San Diego on August 29, 2008. On Marck
2009, the court granted plaintiffs’ motion to rerdarA hearing on plaintiffs’ class certification timn has been continued to September 25, 2009.

Taco Bell denies liability and intends to vigoroudefend against all claims in this lawsuit. HoweMn view of the inherent uncertainties of litiga, the outcome of th
case cannot be predicted at this time. Likewiseatount of any potential loss cannot be reasorettignated.

On September 10, 2007, a putative class action stg@iato Bell Corp., the Company and other relatgdies styled Sandrika Medlock v. Taco Bell Corpvas filed it
United States District Court, Eastern District, FigsBalifornia. The case was filed on behalf ofredurly employees who have worked for the defendeuittsin the las
four years and alleges numerous violations of @alifi labor laws including unpaid overtime, faildoepay wages on termination, denial of meal antlbesaks, impropt
wage statements, unpaid business expenses and anfaifawful business practices in violation of ifahia Business & Professions Code §17200. Thengany wa
dismissed from the case without prejudice on Janli@y 2008.

On April 11, 2008, Lisa Hardiman filed a Private Atteys General Act (“PAGA"tomplaint in the Superior Court of the State ofifoahia, County of Fresno against T:
Bell Corp., the Company and other related entitiéisis lawsuit, styled Lisa Hardiman vs. Taco Belr@oet al., is filed on behalf of Hardiman individually and athel
aggrieved employees pursuant to PAGA. The compksaks penalties for alleged violations of Califat® Labor Code. On June 25, 2008, Hardiman file@raende
complaint adding class action allegations on bedfafourly employees in California very similarttte Medlockcase, including allegations of unpaid overtime,saisme:
and rest periods, improper wage statements,pagment of wages upon termination, unreimbursedéhbas expenses and unfair or unlawful businesdipeacin violatiol
of California Business & Professions Code §17200.

On June 16, 2008, a putative class action lawsuihag@aco Bell Corp. and the Company, styled Miribayva vs. Taco Bell Corp., et glwas filed in Los Angele
Superior Court. The case was filed on behalf ofiaegnd purportedly all other California hourly eoy#es and alleges failure to pay overtime, faitorprovide meal ar
rest periods, failure to pay wages upon dischamjkyré to provide itemized wage statements, unfasiess practices and wrongful termination andriisnation. Thi
Company was dismissed from the case without pregudin August 20, 2008.

On November 5, 2008, a putative class action lanegginst Taco Bell Corp. and the Company styledhingr Naranjo vs. Taco Bell Corp., et alas filed in Oranc
County Superior Court. The case was filed on HefaNaranjo and purportedly all other Californimgloyees and alleges failure to pay overtime, feailio reimburse f
business related expenses, improper wage staterfahisg to pay accrued vacation wages, failurpag minimum wage and unfair business practices. Gdrapany file
a motion to dismiss on December 15, 2008, whichdessed on January 20, 2009.

Taco Bell moved to consolidate the MedlgcKardiman, Leyvaand Naranjanatters and the court granted the motion to codatdion May 19, 2009. The consolidé
case is styled In Re Taco Bell Wage and Hour AstioPlaintiffs filed a consolidated complaint on éu29, 2009, and the court set a filing deadlindwgust 26, 2010 fc
motions regarding class certification. The heaongany class certification motion is currently edtled for January 2011. Discovery is underway.
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Taco Bell denies liability and intends to vigorgusdlefend against all claims in this lawsuit. Howevin view of the inherent uncertainties of litiga, the outcome of th
case cannot be predicted at this time. Likewiseatiount of any potential loss cannot be reasoresttignated.

On March 26, 2009, Taco Bell was served with a pugatiass action lawsuit filed in Orange County Supe@ourt against Taco Bell and the Company stiedant
Widjaja vs. Taco Bell Corp., et alThe case was filed on behalf of Widjaja, a for@atifornia hourly assistant manager, and purpdytel other individuals employed
Taco Bell's California restaurants as managers and allegeseféo reimburse for business related expenseliré to provide rest periods, unfair businessicas an
conversion. This case appears to be duplicativieaob Bell’s pending consolidated hourly classactase ( In Re Taco Bell Wage and Hour Actipn$aco Bell remove
the case to federal district court and filed ac®bf related case. On June 18, 2009 the cas¢raragerred to the Eastern District of Californibese theln Re Taco Be
Wage and Hour Actionsase is pending and was subsequently transferrin teame district court judge. Taco Bell requesitat the court consolidate this case withlthe
Re Taco Bell Wage and Hour Actionand the court deferred its decision pending &adtmotion.

Taco Bell denies liability and intends to vigorgudiefend against all claims in this lawsuit. Howevin view of the inherent uncertainties of litiget, the outcome of th
case cannot be predicted at this time. Likewiseathount of any potential loss cannot be reasorettignated.

On October 14, 2008, a putative class action, stiledny Archila v. KFC U.S. Properties, Incwas filed in California state court on behalf af California hourl
employees alleging various California Labor Codelations, including rest and meal break violatioogertime violations, wage statement violations avaiting time
penalties. KFC removed the case to the UniteceStatstrict Court for the Central District of Califda on January 7, 2009. On July 7, 2009, the Judigel that the ca
will not go forward as a class action. Plaintifeke recovery of civil penalties under the Califaririvate Attorney General Act as a representaifvether ‘aggrieve:
employees.” Discovery is now complete, and a ti&ie has been set for August 11, 2009.

KFC denies liability and intends to vigorously dedeagainst all claims in this lawsuit. However, iew of the inherent uncertainties of litigation, thietcome of this ca
cannot be predicted at this time. Likewise, the am@f any potential loss cannot be reasonablynedéd.

On December 17, 2002, Taco Bell was named as thedsafein a class action lawsuit filed in the Uniftdtes District Court for the Northern District adlfornia stylec
Moeller, et al. v. Taco Bell Corp.On August 4, 2003, plaintiffs filed an amendednhptaint that alleges, among other things, that TBeb has discriminated against
class of people who use wheelchairs or scootersnfasility by failing to make its approximately 22@mpanyewned restaurants in California accessible to thesc
Plaintiffs contend that queue rails and other aectiral and structural elements of the Taco Badtaurants relating to the path of travel and digheofacilities by persol
with mobility-related disabilities do not comply Wwithe U.S. Americans with Disabilities Act (the “ADA'the Unruh Civil Rights Act (the “Unruh Act"and the Californi
Disabled Persons Act (the “CDPA"Plaintiffs have requested: (a) an injunction frdre District Court ordering Taco Bell to comply witire ADA and its implementir
regulations; (b) that the District Court declarecd@ell in violation of the ADA, the Unruh Act, ande CDPA; and (c) monetary relief under the Unruh AcCOPA.
Plaintiffs, on behalf of the class, are seekingrttieimum statutory damages per offense of eithed@!under the Unruh Act or $1,000 under the CDPA émheaggrieve
member of the class. Plaintiffs contend that tteay be in excess of 100,000 individuals in thesla

On February 23, 2004, the District Court grantedhpifss' motion for class certification. The claseludes claims for injunctive relief and minimwtatutory damages.

Pursuant to the parties’ agreement, on or abouusugl, 2004, the District Court ordered that tied bf this action be bifurcated so that stage wileresolve plaintiffs’
claims for equitable relief and stage two will riegoplaintiffs’ claims for damages. The parties aurrently proceeding with the equitable reliefggt of this action.
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On May 17, 2007, a hearing was held on plainti¥stion for Partial Summary Judgment seeking judidieclaration that Taco Bell was in violation otassibility laws &
to three specific issues: indoor seating, queue eaid door opening force. On August 8, 2007, thrtcgranted plaintiffSmotion in part with regard to dining roc
seating. In addition, the court granted plaintiffeotion in part with regard to door opening forcsate restaurants (but not all) and denied the matith regard to quet
lines.

The parties participated in mediation on March 28)8, and again on March 26, 2009, without reachésglution. The court granted Taco Beltfequest for an extens
to file its motion for summary judgment on the ADRims until October 20, 2009. A hearing on the mot®now scheduled for December 16, 2009.

Taco Bell has denied liability and intends to vigsly defend against all claims in this lawsuitac® Bell has taken certain steps to address patemtthitectural ar
structural compliance issues at the restaurané&dordance with applicable state and federal digabiccess laws. The costs associated with addiggsksese issues he
not significantly impacted our results of operagiorit is not possible at this time to reasonalsneate the probability or amount of liability fanonetary damages oi
class wide basis to Taco Bell.

On March 14, 2007, a lawsuit styled Boskovich Farims, v. Taco Bell Corp. and Does 1 through 1085 filed in the Superior Court of the State of fafiia, Orang
County. Boskovich Farms, a supplier of produc@dco Bell, alleges in its Complaint, among othéndh, that it suffered damage to its reputation lmsiness as a res
of publications and/or statements it claims werelenby Taco Bell in connection with Taco Belfeporting of results of certain tests conductednd investigations ¢
green onions used at Taco Bell restaurants. Thepgarticipated in mediation on April 10, 2008theut reaching resolution. An arbitration panaktbeen selected, ¢
the arbitration is currently scheduled for Septem2809. The Company denies liability and intetals/igorously defend against all claims in any @dtion and th
lawsuit. However, in view of the inherent uncertaigtof litigation, the outcome of this case canpetpredicted at this time. Likewise, the amounay potential los
cannot be reasonably estimated.
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Item 2. Managemen’s Discussion and Analysis of Financial Condition ahResults of Operations
Introduction and Overview

The following Management’s Discussion and Analy§i§ID&A”) should be read in conjunction with the unauditechd@@msed Consolidated Financial Staterr
(“Financial Statements”), the Cautionary Note Regaydrorward-Looking Statements and our annual repartForm 10K for the fiscal year ended December
2008. Throughout the MD&A, YUM! Brands, Inc. (“YUMSr the “Company”) makes reference to certain penforce measures as described below.

« The Company provides the percentage changes erglulde impact of foreign currency translation. 3dhe@mounts are derived by translating current yesults €
prior year average exchange rates. We believeelingnation of the foreign currency translation iatp provides better year-t@ar comparability without tt
distortion of foreign currency fluctuatior

« System sales growth includes the results of altateants regardless of ownership, including Compamged, franchise, unconsolidated affiliate and e
restaurants. Sales of franchise, unconsolidatiiéhtef and license restaurants generate franchigklicense fees for the Company (typically atte f 4% to 6% c
sales). Franchise, unconsolidated affiliate andnise restaurant sales are not included in Compal®es on the Condensed Consolidated Statementscomke

however, the franchise and license fees are indluti¢he Company revenues. We believe system sales growth is lugefiavestors as a significant indicator of
overall strength of our business as it incorporatesf our revenue drivers, Company and franceeme store sales as well as net unit developr

e Same store sales is the estimated growth in salal refstaurants that have been open one year .

« Company restaurant margin as a percentage of isatiesined as Company sales less expenses inatinegdly by our Company restaurants in generatingh@any
sales divided by Company sal

¢ Operating margin is defined as Operating Profitdid by Total revenue

All Note references herein refer to the accompaniNotes to the Financial Statements. Tabular ansoarg displayed in millions except per share aritlaamunt amount:
or as otherwise specifically identified.

Description of Business

YUM is the world’s largest restaurant company based on number @msysits, with more than 36,000 units in more thaf countries and territories operating unde
KFC, Pizza Hut, Taco Bell, Long John Silver’s and W&AII-American Food Restaurants brands. Four ofGoenpany’s restaurant brandk#C, Pizza Hut, Taco Be
and Long John Silver’'s — are the global leadethénquick-service chicken, pizza, Mexican-styled@nd seafood categories, respectivéyf.the over 36,000 restaurai
21% are operated by the Company, 73% are opergtédrchisees and unconsolidated affiliates andaé&wperated by licensees.

YUM'’s business consists of three reporting segmebifsited States, YUM Restaurants International (“YRI’ “International Division”)and YUM Restaurants Chi
(“China Division”). The China Division includes mm¢éand China (“China”);Thailand and KFC Taiwan, and YRI includes the remairof our international operations. ~
China Division and YRI have been experiencing drigargrowth and now represent nearly 60% of the Comizaaperating profits. The U.S. business operateshighly
competitive marketplace resulting in slower prgfibwth, but continues to produce strong cash flows.
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Strategies

The Company continues to focus on four key strategi

Build Leading Brands in China in Every Significabategory -The Company has developed the KFC and Pizza Hutbrato the leading quick service and casual d
restaurants, respectively, in mainland China. Addilly, the Company owns and operates the distohutystem for its restaurants in mainland Chinacthie believ
provides a significant competitive advantage. @itieis strong competitive position, a rapidly grogieconomy and a population of 1.3 billion in mamd China, th
Company is rapidly adding KFC and Pizza Hut Casualrg restaurants and testing the additional reaf#iiconcepts of Pizza Hut Home Service (pizzavdg)) and Ea:
Dawning (Chinese food). Our ongoing earnings gromtidel includes annual systesales growth of 20% in mainland China driven by new development each ye
which we expect to drive annual Operating Profit gfoef 20% in the China Division.

Drive Aggressive International Expansion and Buildo8g Brands Everywhere Fhe Company and its franchisees opened over 900rastaurants in 2008 in t
Companys International Division, representing 9 straighangeof opening over 700 restaurants. The IntesnatiDivision generated $528 million in OperatingfR in
2008 up from $186 million in 1998. The Company &o{s to continue to experience strong growth bydmgl our existing markets and growing in new magkatluding
India, France and Russia. Our ongoing earnings tirovodel includes annual Operating Profit growtti0% driven by new unit development and same sales growt
for YRI. New unit development is expected to cimtte to system sales growth of at least 6% eaeah ye

Dramatically Improve U.S. Brand Positions, Consisjeand Returns ¥he Company continues to focus on improving its.&ition through differentiated products
marketing and an improved customer experience. Qdm@pany also strives to provide industry leadiegvrproduct innovation which adds sales layers anphmrds da
parts. We are the leader in multibranding, withreniian 5,000 restaurants providing customers twaare of our brands at a single location. We cugito evaluate o
returns and ownership positions with an earn the tiglwn philosophy on Company owned restaurants: ddgoing earnings growth model calls for annual 1@piec
Profit growth of 5% in the U.S. with same store sajeowth of 2% to 3% and leverage of our GenerdlAmministrative (“G&A”) infrastructure.

Drive Industry-Leading, Long-Term Shareholder andrnehisee Value F¥he Company is focused on delivering high retumd eeturning substantial cash flows tc
shareholders via share repurchases and dividéfus. Company has one of the highest returns on fedesapital in the Quick Service Restaurants (“QSR”
industry. Additionally, 2008 was the fourth conside year in which the Company returned over $lillion to its shareholders through share repurebaan
dividends. The Company is targeting an annuabéivd payout ratio of 35% to 40% of net income.

Details of our 2009 Guidance by division and updatesbe found online at http://www.yum.com/investors
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Quarter Ended June 13, 2009 Highlights

International development of 328 new restaurantkiding 118 new units in mainland China and 193 Ri.
Worldwide system sales growth prior to foreign cooetranslation of 3% including 8% in mainland Chi6% in YRI, and a 1% decline in the U

Worldwide restaurant margin improved 1.7 percengagjats driven by the combination of prior yearcpg, flat commodity costs and refranchising; hfiee divisions
improved margins

Worldwide operating profit growth of 31%, excludifareign currency translation, including a $68 ioill gain recognized upon the consolidation of aityethat
operates KFCs in Shanghai, China. Each of ouridivisgenerated profit growth: 11% in the China Diuisi8% in the U.S. and 6% for YF

EPS growth was negatively impacted by foreign cuayeranslation of approximately $0.03 per shareiplly offset by the benefit of last year's subgtahshare
repurchases, which reduced average shares outsogi3%.

All preceding comparisons are versus the same pariahr ago.
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Significant Known Events, Trends or Uncertainties mpacting or Expected to Impact Comparisons of Repded or Future Results

The following factors impacted comparability of opng performance for the quarters and/or yeadate ended June 13, 2009 and June 14, 2008 aralifat impac
comparability with the remainder of our results 002 or beyond. Certain of these factors were presiyodiscussed in our 2008 Form 10-K.

Restaurant Margin

In the U.S., restaurant margin as a percentagele$ sacreased 2.3 percentage points and 1.6 pegemoints versus the quarter and year to datedefutee 14, 200
respectively. In the China Division, restaurantgiraas a percentage of sales increased 0.8 pagepbints and 1.2 percentage points versus thrteqaand year to de
ended June 14, 2008, respectively. These impronesveere largely driven by pricing actions we taskhave previously taken, as well as moderatingroodity inflatior
partially offset by lower same store sales. Forgharter ended June 13, 2009, we experienced cortyraefiation of $4 million in both our U.S. and Chibivisions. Fc
the year ended June 13, 2009 U.S. commodity inflatvas $5 million and the China Division experiencednmodity deflation of $1 million. We expect thenemodity
deflation to continue in the second half of 2008uteng in commodity deflation of about $10 milliamthe U.S. and nearly $50 million in the ChinasiBion for the balanc
of the year. On a full year basis, same store salesxpected to decline slightly in the U.S. amehain about flat in mainland China partially offs®y this anticipate
commodity deflation. For the full year we anticipétat the U.S. and China Divisions restaurant nmargiill each be up at least 1 percentage pointge2608.

YRI's restaurant margin as a percentage of sales isettend half of 2009 is expected to be positiveipacted by same store sales growth partially offgeinoderat
commodity inflation. YRI5 commodity costs, as compared to the U.S. andaChiwisions, are more significantly impacted by igher percentage of fixed pri
commodity commitments and the impact of a strengtigeU.S. Dollar on commodity purchases denominatetat currency.

Impact of Foreign Currency Translation on Operatmgfit

Changes in foreign currency exchange rates nedpiiivgpacted the translation of our foreign curremt®nominated Operating Profit in our Internationali€ion by $2:
million and $45 million for the quarter and yeardate ended June 13, 2009, respectively, and pelsitimpacted Operating Profit in our China Divisiby $3 million an
$9 million for the quarter and year to date endeaeJ13, 2009, respectively. Given the nature aiditility of the foreign currency markets the fyttar forecasted forei
currency impact is difficult to quantify. Howevenr YRI we currently expect Operating Profit to begatively impacted by foreign currency translatadmearly $2!
million in the second half of the year. We do aoticipate that the impact of foreign currency station on the China Divisios’Operating Profit will be significant in t
remainder of 2009.
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U.S. Business Transformation

As part of our plan to transform our U.S. businesstaok several measures in 2008 and are taking aimikeasures in 2009 that we do not believe areatge of ou
ongoing operations. These measures (“the U.S. essitransformation measuresticlude: expansion of our U.S. refranchising, pagdiyt reducing our Compat
ownership in the U.S. to below 10%; charges relatih@&A productivity initiatives and realignment oésources (primarily severance and early retirergests); an
investments in our U.S. Brands made on behalf off@anchisees such as equipment purchases. Assdisdun Note 4, we are not including the impactshete U.<
business transformation measures in our U.S. segimeperformance reporting purposes.

We recorded pre-tax gains of $1 million and $15ioilfrom refranchising in the U.S. for the quaréerd year to date ended June 13, 2009, respectiVégrecorded a pre-
tax gain of $1 million and a prex loss of $25 million from refranchising in the3J for the quarter and year to date ended Jun2QaDB, respectively. The refranchis
losses recorded for the year to date ended Jur2008, were primarily due to our refranchising ofpar offers to refranchise, stores or groups ofestdor a price less th
their carrying values. The refranchising gains Ersdes are more fully discussed in Note 4 and tbee Portfolio Strategy Section of the MD&A.

In connection with our G&A productivity initiativeand realignment of resources we recordedt@xecharges of $5 million and $2 million in the geas ended June
2009 and June 14, 2008, respectively. In the yeadate ended June 13, 2009 and June 14, 200&owmeded pre-tax charges of $9 million and $7 onillirespectively.

Additionally, the Company recognized a reductiofrtanchise and license fees and income of $4 millioth $31 million, preax, in the quarter and year to date ended
13, 2009, respectively, related to investments un d.S. Brands. These investments reflect our beirsements to, or obligations to reimburse, KFQdhasees fc
installation costs of ovens for the national laun€iKentucky Grilled Chicken. In the quarter arehy to date ended June 14, 2008, the Company rizealgoretax expens
of $2 million and $3 million, respectively, relatathe investments in our U.S. Brands.

In 2009, we currently expect to refranchise 50@a@snts in the U.S. The impact of this refranicigon our 2009 results will be determined by tteres that we are at
to sell and the specific prices we are able to olfi@i these stores.

We currently anticipate ongoing G&A savings of @adt $70 million, primarily within the U.S. segmeas, a result of the U.S. business transformatioasmres we took
2008 and are taking in 2009.
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Consolidation of a Former Unconsolidated Affili#eChina

On May 4, 2009 we acquired an additional 7% ownerghithe entity that operates more than 200 KFCShanghai, China for $12 million, increasing our ewghip tc
58%. This entity has historically been accountddas an unconsolidated affiliate under the egmigthod of accounting. Concurrent with the acquisitwe receive
additional rights in the governance of the entityl dhus we began consolidating the entity upon adtipn. As required by Statement of Financial Aauiing Standarc
(“SFAS") No. 141(R), “Business Combinationsie remeasured our previously held 51% ownership¢chvhad a recorded value of $17 million at the détacquisition, ii
the entity at fair value and recognized a gain@g illion accordingly. This gain, which resultedrio related income tax expense, was recorded iar@ithcome) expen
in our Condensed Consolidated Statements of In@mevas not allocated to any segment for performaegorting purposes.

Under the equity method of accounting, we previousported our 51% share of the net income of theusalidated affiliate (after interest expense armbime taxes) i
Other (income) expense in the Condensed Consolidat@@ments of Income. We also recorded a fraedeie for the royalty received from the stores advbg the
unconsolidated affiliate. From the date of the asitjon through May 31, 2009 (our China Divisiensecond quarter end), we reported Company satbshanassociatt
restaurant costs, general and administrative expém®rest expense and income taxes associatedheitiestaurants previously unconsolidated in fEr@priate line iterr
of our Condensed Consolidated Statement of Incoie.no longer recorded franchise fee income foséhestaurants nor did we report Other (income) resgpas we d
under the equity method of accounting. Net incorttebatable to our partner’s ownership percentageaecorded as Net Inconmencontrolling interest within o
Condensed Consolidated Statements of Income. Heoguarter ended June 13, 2009 the consolidatidhi®entity increased Company sales by $23 mildad decreas:
Franchise and license fees and income by $1 millibime impacts of consolidation on all other litenis within our Condensed Consolidated Statemelmtcoime were n
significant for the quarter ended June 13, 2008r. the full year we expect the China DivisislCompany sales to increase by approximately $20@mand Franchise at
license fees and income to decrease by approxiyn®i& million as a result of this transaction. A&enot expect the full year impact on OperatingfiPoy Net Income-
YUM! Brands, Inc. to be significant.

Sale of our Interest in Our Unconsolidated Affilizielapan

During the year to date ended June 14, 2008 we redaadpretax gain of approximately $100 million related tetsale of our interest in our unconsolidated iafél ir
Japan. This gain was recorded in Other (incomegeses in our Condensed Consolidated Statememtcofmle and was not allocated to any segment for imeafiac
reporting purposes.

Segment Reporting Changes

In connection with our U.S. business transformatieeasures our reported segment results begantiefleéncreased allocations of certain expensesOi@92that wer
previously reported as unallocated and corporaté@&penses. While our consolidated results werémpéacted, we believe the revised allocation betligns costs wit
accountability of our segment managers. Theseseevallocations are being used by our ChairmanGCimdf Executive Officer, in his role as chief opergtdecisiol
maker, in his assessment of operating performawée.have restated segment information for the guamd year to date ended June 14, 2008 to bestensivith th
current period presentation and will restate pnesfp reported 2008 quarters as they are report2d09.

The following table summarizes the 2008 quartaripact of the revised allocations by segm

First Seconc Third Fourth
Increase/(Decreas Quarter Quarter Quarter Quarter Total
U.S. G&A $ 11 $ 13 $ 12 $ 17 $ 53
YRI G&A 1 2 1 2 6
Unallocated and corporate G&A expen 12 (15 13 29 (59
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StorePortfolio Strategy

From time to time we sell Company restaurants istielg and new franchisees where geographic syeeman be obtained or where franchiseaglertise can generally
leveraged to improve our overall operating perfatogg while retaining Company ownership of stratddiS. and international markets. In the U.S., we targetin(
Company ownership of restaurants potentially bel®#, down from its current level of 18%. Consisteith this strategy, 188 Company restaurants euhS. were so
to franchisees, for a net gain of $15 million, lire tyear to date ended June 13, 2009. We currantlgipate refranchising 500 units in the U.S. @02 for approximate
$175 million in proceeds.

Refranchisings reduce our reported revenues atdurasit profits and increase the importance ofesyssales growth as a key performance measure.tidwally, G&A
expenses will decline over time as a result of thre§mnchising activities. The timing of G&A deddis will vary and often lag the actual refranchisaugivities as th
synergies are typically dependent upon the sizegaodraphy of the respective deals. G&A expensgaded in the tables below reflect only direct G&#at we no longe
incurred as a result of stores that were operatagstpr all or some portion of the respective corapke period in 2008 and were no longer operatedshgs of the last d
of the current quarter.

The following table summarizes our refranchising\dties:

Quarter ende Year to date
6/13/09 6/14/08 6/13/09 6/14/08
Number of units refranchise 85 17¢ 20¢E 207
Refranchising proceeds, |-tax $ 27 $ 47 $ 63 $ 66
Refranchising (gain) loss, f-tax $ 1 $ @) $ 13) $ 24

The impact on Operating Profit arising from refrasaiy is the net of (a) the estimated reductionsestaurant profit, which reflects the decreas€ampany sales, a
G&A expenses and (b) the increase in franchise fees the restaurants that have been refranchiské.tables presented below reflect the impacts oal Tevenues ar
on Operating Profit from stores that were operdtgdis for all or some portion of the prior yearipdrand were no longer operated by us as of thtedig of the currel
quarter. In these tables, Decreased Company aate®ecreased Restaurant profit represents the darobsales or restaurant profit earned by the refnégsed restaurar
during the period we owned them in the prior yeair did not own them in the current year. IncreaSehchise and license fees and income represenfsathchise ar
license fees from the refranchised restaurantsithes recorded by the Company in the current yaand periods in which the restaurants were Comsoses in the pric
year.

The following tables summarize the impact of reffasing as described above:
Quarter ended 6/13/(

China

U.S. YRI Division Worldwide
Decreased Company sa $ (167) $ (21) $ (1) $ (189
Increased Franchise and license fees and in 10 1 — 11
Decrease in Total revenu $ (157 $ (20) $ (€] $ (17¢)

Year to date ended 6/13/
China

U.S. YRI Division Worldwide
Decreased Company sa $ (329 $ 37 $ (@) $ (36%)
Increased Franchise and license fees and in 18 2 — 20
Decrease in Total revenu $ (306) $ (35 $ 2 $ (34%)
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The following tables summarize the estimated impacOperating Profit of refranchising:

Decreased Restaurant prc
Increased Franchise and license fees and in

Decreased G&/
Increase (decrease) in Operating Pr

Decreased Restaurant prc
Increased Franchise and license fees and in

Decreased G&/
Increase (decrease) in Operating Pr

Results of Operations

Company sale

Franchise and license fees and incc
Total revenue

Company restaurant pro

% of Company sale

Operating Profi

Interest expense, n

Income tax provision

Net Income- including noncontrolling intere:
Net Income- noncontrolling interes

Net Income- YUM! Brands, Inc.

Diluted earnings per shar@

(@) See Note 2 for the number of shaseslun this calculation.

Quarter ended 6/13/(

China
U.S. YRI Division Worldwide
$ (¢K9)] $ 1) — $ a7
10 1 — 11
4 — — 4
$ (2) $ — — $ (2
Year to date ended 6/13/
China
U.S. YRI Division Worldwide
$ 33 $ Q) — $ (34)
18 2 — 20
7 — — 7
$ (8) $ 1 — $ (7)
Quarter ende Year to date
6/13/09 6/14/08 % B/(W) 6/13/09 6/14/08 % B/(W)
$ 2,152 $ 2,32: @) $ 4,07( $ 4,417 (8)
324 33€ 4) 622 65E (5)
$ 247¢ $ 2,65¢ ) $ 4,697 $ 5,07¢ @
$ 324 % 311 4 $ 632 $ 61¢ 2
15.1% 13.4% 1.7 ppts 15.5% 14.0% 1.5 ppts.
394 317 25 74E 743 —
43 52 15 96 10t 8
45 4C 13 124 157 21
30€ 22t 35 52t 481 9
3 1 (31) 4 3 (14)
$ 305 % 224 35 $ 521 $ A47¢€ 9
$ 0.6 3 0.4& 40 $ 1.0¢ $ 0.98 14

34




Restaurant Unit Activity

Worldwide
Beginning of yea
New Builds
Acquisitions
Refranchising
Closures

other®

End of quarte
% of Total

United States
Beginning of yea
New Builds
Acquisitions
Refranchising
Closures

Other

End of quarte
% of Total

YRI

Beginning of yea
New Builds
Acquisitions
Refranchising
Closures

Other

End of quarte
% of Total

Total
Unconsolidatec Excluding
Company Affiliates Franchisee Licenseed?
7,56¢ 64t 25,91: 34,12«
222 41 44C 70Z
42 — (42) —
(208) — 204 @)
(59 4 (309) (372)
23€ (236€) (4) (4)
7,80¢ 44€ 26,20( 34,45(
23% 1% 76% 100%
Total
Unconsolidatec Excluding
Company Affiliates Franchisee Licenseed?
3,31¢ — 14,48: 17,79¢
10 — 10¢ 11¢
42 — (42) —
(18 — 187 1)
(15) — (16€) (189
— — [€)) @
3,16: — 14,56 17,73(
18% — 82% 100%
Total
Unconsolidatec Excluding
Company Affiliates Franchisee Licenseed?
1,58¢ — 11,157 12,74¢
19 — 31¢ 33¢
(15) — 15 —
(19) — (139) (158)
— — (©)] (©)]
1,574 — 11,34¢ 12,92:
12% — 88% 100%
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Unconsolidated

China Division Company Affiliates Franchisee Total

Beginning of yea 2,665 64t 272 3,582
New Builds 192 41 12 24¢
Acquisitions — — — —
Refranchising 2 — 2 —
Closures (25 4 2 (31)
other® 23€ (236) — —
End of quarte 3,067 44€ 284 3,791
% of Total 81% 12% 7% 100%

(@) The Worldwide, U.S. and YRI totals exclude 2,162994, and 168 licensed units, respectively, at JuBe 2D09. There are no licensed units in the C
Division. Licensed units are generally units thiiéolimited menus and operate in ntaditional locations like malls, airports, gaseliservice stations, convenie
stores, stadiums and amusement parks where aclé sraditional outlet would not be practical €ficéent. As licensed units have lower averaget saies volume
than our traditional units and our current stratdggs not place a significant emphasis on expanglindicensed units, we do not believe that prowgdiurther detail ¢

licensed unit activity provides significant or mesgful information.

(b) During the second quarter of 2009 we acquired additiownership in and began consolidating an ertity bperates the KFC business in Shanghai, Chindawe

reclassified the units accordingly. This entityswaeviously accounted for as an unconsolidateticaé.

Multibrand restaurants are included in the totdlsve. Multibrand conversions increase the saldspmmts of distribution for the second brand adtted restaurant but
not result in an additional unit count. Similarlyhew multibrand restaurant, while increasingssaled points of distribution for two brands, resirtgust one addition

unit count. Franchise unit counts include botmétEisee and unconsolidated affiliate multibrandsinMultibrand restaurant totals at June 13, 206€e as follows:

Company Franchisee Total
United State: 1,49¢ 3,63¢ 5,02¢
YRI — 382 382
Worldwide 1,494 3,91¢ 5,41(

For the year to date ended June 13, 2009, Compahjranchise multibrand unit gross additions weBeafid 467, respectively. There are no multibramitsun the Chin

Division.
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System Sales Growth

System sales growth includes the results of altaveants regardless of ownership, including Compawmged, franchise, unconsolidated affiliate and riaz
restaurants. The following table details the kayets of system sales growth for each reportabdensat for the quarter. Same store sales growtteigstimated growth
sales of all restaurants that have been open aareoyenore. Net unit growth and other represemsniet impact of actual system sales growth duetounit openings at
historical system sales lost due to closures akasedlny necessary rounding.

Quarter ended 6/13/09 vs. Quarter ended 6/1

China
U.S. YRI Division Worldwide
Same store sales growth (decli D)% 1% (4% D)%
Net unit growth and othe — 5 11 4
Foreign currency translatio*forex") N/A (18 1 0]
% Change L% (12)% 8% @)%
% Change, excluding fore N/A 6% % 3%

Year to date ended 6/13/09 vs. Year to date endetl(B

China
U.S. YRI Division Worldwide
Same store sales growth (decli 2% 4% 2% —%
Net unit growth and othe 1 4 11 3
Foreign currency translatio®forex”) N/A (15 2 (5)
% Changg (1)% (7)% 11% (2)%
% Change, excluding fore N/A 8% 9% 3%
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Revenues

Company sales were as follows:

Quarter ende Year to date
6/13/09 6/14/08 6/13/09 6/14/08
u.s. $ 92z $ 1,05¢ $ 1,80¢ $ 2,09:
YRI 451 577 8832 1,12¢
China Division 77¢ 687 1,382 1,19t

The following table details the key drivers of theatter-over-quarter and year-owgzar changes of Company sales. Same store salethgs the estimated growth in se
of all restaurants that have been open one yeanase. Net unit growth represents the net impacaaifial sales due to new unit openings and histbsales due
closures. Refranchising represents the amounbafgany sales for the periods in the prior quartgrmr year to date while the Company operatedrés¢éaurants but d
not operate them in the current quarter or curyeat to date. Other represents the impact of attguris, unusual or significant items and roundings

The percentage changes in Company sales by qaadeyear to date were as follows:

Quarter ended 6/13/09 vs. Quarter ended 6/1

China
U.S. YRI Division Worldwide
Same store sales growth (decli —% 3% (3)% —%
Net unit growth 1 4 11 5
Refranchising (26) 4) — (8)
Other 2 1 4 1
Foreign currency translatio*forex”) N/A (26) 1 ©)]
% Change (13% (29% 13% (N%
% Change, excluding fore N/A 4% 12% 2%
Year to date ended 6/13/09 vs. Year to date endet(
China
U.S. YRI Division Worldwide
Same store sales growth (decli (1)% 3% (2)% —%
Net unit growth 1 4 12 5
Refranchising (15 ?3) — (8)
Other 1 (D) 2 1
Foreign currency translatio*forex") N/A (25 3 (6
% Change (14% (29% 16% (8)%
% Change, excluding fore N/A 3% 13% 2%

The China Division Other includes 3% and 2% fordarter and year to date ended June 13, 2003%:atsply, related to the acquisition in, and coigation of, an entity
that operates the KFCs in Shanghai, China. See M@ir a further discussion of this transaction.
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Franchise and license fees and income was as fallow

% Increase
% Increase¢ (Decrease
Quarter ende (Decrease excluding forex
6/13/09 6/14/08
U.S. $ 17€ $ 167 5 N/A
YRI 137 153 (11) 6
China Division 15 16 (6) (@)
Unallocated Franchise and license fees and inc (4) — — N/A
Worldwide $ 324 % 33€ @) 4
% Increase
% Increase¢ (Decrease
Year to date (Decrease excluding forex
6/13/09 6/14/08
u.s. $ 34C $ 32t 5 N/A
YRI 28¢ 302 (5) 9
China Division 28 28 2 )
Unallocated Franchise and license fees and inc (€X)) — — N/A
Worldwide $ 622§ 658 (5) 2

Worldwide Franchise and license fees and incomieidiec! reductions of $4 million, or 1%, and $31 roill, or 5% for the quarter and year to date endee 13, 200¢
respectively, as a result of our reimbursementsrtopligations to reimburse, KFC franchisees fetatiation costs for the national launch of Kentukylled Chicken the
have not been allocated to the U.S. segment foopeance reporting purpose

U.S. Franchise and license fees and income forthetiquarter and year to date ended June 13, 20@9pmsitively impacted by 5% due to the impact éfarechising.
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Company Restaurant Margins

Quarter ended 6/13/(

China
U.S. YRI Division Worldwide
Company sale 100.(% 100.(% 100.(% 100.(%
Food and pape 29.2 32.1 35.7 32.2
Payroll and employee benef 29.t 26.1 14.7 23.t
Occupancy and other operating exper 26.5 30.7 31.7 29.2
Company restaurant marc 14.7% 11.1% 17.% 15.1%
Quarter ended 6/14/(
China
U.S. YRI Division Worldwide
Company sale 100.(% 100.(% 100.(% 100.(%
Food and pape 30.7 31.7 37.7 33.C
Payroll and employee benef 30.4 26.5 14.5 24.7
Occupancy and other operating exper 26.5 31.2 30.7 28.¢
Company restaurant marc 12.% 10.€% 17.1% 13.%%

The increase in U.S. restaurant margin as a pexgenf sales was driven by the combination of pgicittions we have previously taken and commodityatien
(primarily cheese). Additionally, our U.S. restamir margin was positively impacted by refranchisang labor cost savings associated with productinitjatives.

The increase in YRI restaurant margin as a pergentd sales was driven primarily by the impact afe store sales growth, partially offset by the antpof highe
commodity and occupancy costs. The impact of lonvargins associated with new units during theahjpieriods of operations also negatively impacesiaurant marg
as a percentage of sales.

The increase in China Division restaurant margiragsercentage of sales was driven by the combinatigoricing actions we have previously taken and cmdity
deflation. The increase was partially offset bg tmpact of lower margins associated with new udiieng the initial periods of operation and sam&estiransactic
declines.

Year to date ended 6/13/

China
U.S. YRI Division Worldwide
Company sale 100.(% 100.(% 100.(% 100.(%
Food and pape 29.C 32.1 36.C 32.1
Payroll and employee benef 30.1 25.7 13.¢ 23.€
Occupancy and other operating exper 26.¢ 30.€ 30.C 28.¢
Company restaurant marc 14.(% 11.6% 20.1% 15.8%
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Year to date ended 6/14/

China
U.S. YRI Division Worldwide
Company sale 100.(% 100.(% 100.(% 100.(%
Food and pape 30.2 31z 37.€ 32.t
Payroll and employee benef 30.¢ 26.1 14.1 25.1
Occupancy and other operating exper 26. 30.€ 29.4 28.4
Company restaurant marc 12.4% 11.8% 18.9% 14.(%

The increase in U.S. restaurant margin as a pexgerdf sales was driven by higher average gueskahee to pricing actions we have previously takéxditionally, ou
U.S. restaurant margin was positively impacted ligsanehising and labor cost savings associated wilyrtivity initiatives.

The decrease in YRI restaurant margin as a pemerghsales was primarily driven by the impact@fér margins associated with new units during thigalrperiod o
operations. An increase in commodity costs watgiroffset by a higher average guest check.

The increase in China Division restaurant margim g@ercentage of sales was driven by the combimaticcommodity deflation and a higher average gabstk due t
pricing actions we have previously taken. Theéase was partially offset by the impact of lower gives associated with new units during the initiaiipds of operation.

Worldwide General and Administrative Expenses
G&A expenses decreased 11% and 10% in the quarteyemrdto date ended June 13, 2009, respectivetiyding a 4% and 5% favorable impact from foreigmrency
translation in the quarter and year to date, resmdyg. These decreases were driven by savings fl@actions taken as part of our U.S. businessfivamation measur

and lapping prior year litigatiorelated costs. These decreases were partiallgtdifs higher incentives and compensation costse@le strategic initiatives in China ¢
other YRI growth markets.
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Worldwide Other (Income) Expense

Quarter ende Year to date
6/13/09 6/14/08 6/13/09 6/14/08
Equity income from investments in unconsolidatefdiafies $ (GRS 9 $ an s (20)
Gain upon consolidation of former unconsolidatediaté in China® (68) — (68) —
Gain upon sale of investment in unconsolidatediafé® — — - @00
Foreign exchange net (gain) loss and o — 4 1 (16
Other (income) expen: $ (75 $ (13) $ (84) $ (130

(&) See Note 4 for further discussion of the consaliedf a former unconsolidated affiliate in Chi
(b) Reflects the gain recognized on the sale of owrést in our unconsolidated affiliate in Japan. &ae2008 Form 1-K for further discussion on this transacti
Worldwide Closure and Impairment Expense and Refranbising (Gain) Loss

See the Store Portfolio Strategy section for maitlof our refranchising activity and Note 4 fosummary of the components of facility actionséyyortable operatir
segment.

Operating Profit

Quarter ende Year to date
% %
6/13/09 6/14/08 B/(W) 6/13/09 6/14/08 B/(W)

United State: $ 16¢ $ 15E 8 $ 32¢ $ 301 8
YRI 10C 11€ (15) 227 256 (13
China Division 10E 92 14 23¢€ 19t 21
Unallocated Franchise and license fees and inc 4) — NM (32) — NM
Unallocated and corporate G&A expen (43) (53 17 (89 (95 4
Unallocated Other income (expen 68 4 NM 67 11C NM
Unallocated Refranchising gain (lot (€8] 1 NM 13 (24) NM
Operating Profi $ 394 $ 317 25 $ 745 $ 743 -
United States operating marg 15.3% 12.7% 2.€ ppts. 15.2% 12.5% 2.7 ppts.
International Division operating marg 17.1% 16.2% 0.S ppts. 19.1% 17.9% 1.2 ppts.

U.S. Operating Profit increased 8% in the quarteryat to date ended June 13, 2009, respectiveigsd increases were driven by the savings fronadtiens taken
part of our U.S. business transformation measunelsimproved restaurant margin. These increases peélly offset by higher Franchise and licengpenses ar
Closure and impairment expenses.
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YRI Operating Profit decreased 15% in the quartelednJune 13, 2009, including a 21% unfavorable ahfram foreign currency translation. Excluding tnfavorabl
impact from foreign currency translation, Interpagl Division Operating Profit increased 6% in tipgarter. The increase was driven by new unit dgreént an
improved restaurant margin.

YRI Operating Profit decreased 13% year to date edded 13, 2009, including an 18% unfavorable imfraeh foreign currency translation. Excluding tinefavorabl
impact from foreign currency translation, Interoatl Division Operating Profit increased 5% yead&de. The increase was driven by new unit developnpartially
offset by the elimination of a VAT exemption in Mewi

China Division Operating Profit increased 14% ad@62in the quarter and year to date ended June(®, Zespectively, including a 3% and 5% favorahbipact from
foreign currency translation for the quarter andry® date ended June 13, 2009, respectively. €Timeseases were driven by the impact of improwstaurant margin a
new unit development.

Unallocated franchise and license fees and incoméhfoquarter and year to date ended June 13, @G&2ts our reimbursements to, or obligationseimburse, KF¢
franchisees for installation costs of ovens for iaional launch of Kentucky Grilled Chicken thash#ot been allocated to the U.S. segment for pmdace reportin
purposes.

Unallocated other income (expense) for the quamelr year to date ended June 13, 2009 includes an$#iBn gain upon acquisition of additional ownershi, anc
consolidation of, the entity that operates KFCSlranghai, China. For the year to date ended Jn20D8 unallocated other income (expense) inclad®s00 million gai
recognized on the sale of our interest in our usobdated affiliate in Japan.

Interest Expense, Net

Quarter ende Year to date
6/13/09 6/14/08 % B/(W) 6/13/09 6/14/08 % B/(W)
Interest expens $ 47 $ 59 19 $ 102 $ 11¢ 12
Interest income 4 ) (50) ) 13 (43
Interest expense, n $ 43 $ 52 15 $ 96 $ 10¢ 8

Interest expense, net decreased $9 million foigtreeter and year to date ended June 13, 2009.eTdexseases were primarily driven by a decreaggenest rates on tl
variable portion of our debt as compared to preary

43




Income Taxes

Quarter ende Year to date
6/13/09 6/14/08 6/13/09 6/14/08
Income taxe: $ 45 $ 40 $ 124 $ 157
Effective tax rate 12.£% 14.% 19.1% 24.€%

Our second quarter effective tax rate was positiirajyacted by the ongme $68 million gain recognized upon our acquisitof additional interest in, and consolidatior
the operating entity that operates the KFCs in §hah China, which resulted in no related tax esgenOur rate was also favorably impacted by adjeststo prior ye:
foreign tax credit balances. The quarter rateoith lyears was positively impacted by the reversdbrdign valuation allowances associated with certiferred tax asst
we now believe are more likely than not to be wilion future tax returns and the reversal of resedue to the expiration of the statute of limitas in certain foreic
jurisdictions.

Year to date, our effective tax rate was favorablpanted by the ongme gain, as described above, and adjustmentsdoyear foreign tax credit balances. Additiog¢
our rate was lower as a result of lapping 2008etgpense associated with the gain on the sale ofnbarest in our unconsolidated affiliate in Jagard 2008 expen
associated with our plan to distribute certain iigmesarnings.

Consolidated Cash Flows

Net cash provided by operating activitiesvas $495 million compared to $626 million in 200Bhe decrease was driven by current year pensiotribations an
reimbursements to KFC franchisees for installatiosts of ovens for the national launch of Kentuckill&l Chicken.

Net cash used in investing activitiesras $356 million versus $255 million in 2008. Therease was driven by the acquisition of Little §h&roup Limited (Little
Sheep”), as discussed in Note 4, and lower prockedssales of property, plant and equipment.

Net cash used in financing activitiesvas $82 million versus $860 million in 2008. Thease was driven by a reduction in share repueshgartially offset k
lower net borrowings.

Consolidated Financial Condition

The acquisition of additional ownership in, and swlidation of, a former unconsolidated affiliatatloperates the KFCs in Shanghai, China duringjtieeter ended Ju
13, 2009 impacted our Condensed Consolidated Bal8heet. See Note 4 for a discussion of this actimn and a summary of the assets acquired abilitles assume
as a result of the acquisition and consolidation.
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Liquidity and Capital Resources

Operating in the QSR industry allows us to generabstsintial cash flows from the operations of ounpany stores and from our substantial franchiseatipais whicl
require a limited YUM investment. In each of tlastl seven fiscal years, net cash provided by dpgrattivities has exceeded $1.1 billion. We expieese levels of n
cash provided by operating activities to continnethie foreseeable future. However, unforeseen dowstin our business could adversely impact our dhshs from
operations from the levels historically realized.

In the event our cash flows are negatively impadigdousiness downturns, we believe we have the ahdittemporarily reduce our discretionary spendiithout
significant impact to our longerm business prospects. Our discretionary spgrididudes capital spending for new restaurantguiations of restaurants from franchiss
repurchases of shares of our Common Stock andetidis paid to our shareholders. Additionally, adusfe 13, 2009 we had approximately $925 millionrinsed capaci
under revolving credit facilities that expire in120 Given this available borrowing capacity under credit facilities, our debt maturity schedutelaur ability to reduc
discretionary spending, we do not believe we wikdeo access the credit markets during 2009. Tp éesure that we do not need to access the credkets and t
maintain our financial flexibility, we do not cunly plan to repurchase shares in 2009.

Additionally, we are managing our cash and debttjpws in order to maintain our current investmergtdg ratings from Standard & Poor’s Rating Servi@BB-) anc
Moody'’s Investors Service (Baa3). A downgrade of oredit rating would increase the Company’s aurfgorrowing costs and could impact the Comparahility tc
access the credit markets if necessary. Baseldeoarhount and composition of our debt at June Q39 ®ur interest expense would increase approxigngie3 million or
a full year basis should we receive a one-level dpaate in our ratings.

Discretionary Spending

In the quarter ended June 13, 2009, we invested $8Hion in our businesses, including approximgat®117 million in the U.S., $97 million for the Brnational Divisiol
and $128 million for the China Division.

During the quarter ended June 13, 2009, we paid dia&gfends of $88 million. Additionally, on May 28009 our Board of Directors approved a cash dividef $.19 pe
share of Common Stock, to be distributed on Augu&009 to shareholders of record at the closeusiness on July 17, 2009. The Company is targetingngoing annu
dividend payout ratio of 35% - 40% of net income.

On March 24, 2009, our China Division paid approxieha $44 million to purchase 14% of the outstandomnmon shares of Little Sheep. See Note 4 fathéu
description.

Borrowing Capacity

Our primary bank credit agreement comprises a $iillibn syndicated senior unsecured revolving dréakility (the “Credit Facility”)which matures in November 2C
and includes 23 participating banks with commitmeatsying from $20 million to $113 million. We belie the syndication reduces our dependency on r&pank.

Under the terms of the Credit Facility, we may barmgp to the maximum borrowing limit, less outstamgiatters of credit or banker’acceptances, where applicable
June 13, 2009, our unused Credit Facility totalé87smillion net of outstanding letters of credit&#f68 million. There were borrowings of $325 miflioutstanding und
the Credit Facility at June 13, 2009. The intemasé for borrowings under the Credit Facility ramdeom 0.25% to 1.25% over the London Interbank f@ffeRat
(“LIBOR") or is determined by an Alternate Base Rate, wisctiné greater of the Prime Rate or the Federal $&®ade plus 0.50%. The exact spread over LIBOR&
Alternate Base Rate, as applicable, depends onestormance under specified financial criteria.ehatst on any outstanding borrowings under the CFeditlity is payabl
at least quarterly.
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We also have a $350 million, syndicated revolvinggdd facility (the “International Credit Facilitypor “ICF") which matures in November 2012 and includes 6 baritte
commitments ranging from $35 million to $90 milliokVe believe the syndication reduces our dependencany one bank. There was available credit2&7$million
and borrowings of $83 million outstanding under I8€ at June 13, 2009. The interest rate for boimge under the ICF ranges from 0.31% to 1.50% &VBOR or is
determined by a Canadian Alternate Base Rate, wikithe greater of the Citibank, N.A., Canadian Btés publicly announced reference rate or tafiadian Dolle
Offered Rate” plus 0.50%. The exact spread oveidRBor the Canadian Alternate Base Rate, as applicdefends upon YUM' performance under specified finan
criteria. Interest on any outstanding borrowingdenthe ICF is payable at least quarterly.

We have a variable rate senior unsecured term (ftizmmestic Term Loan”)jn an aggregate principal amount of $375 millioattmatures in 2011. At our discretion
variable rate resets at one, two, three or six mantervals. We determine whether the variable edteach reset date is based upon: (1) LIBORaiwspplicable spread
up to 2.5%, or (2) an Alternate Base Rate. TherAdte Base Rate is the greater of the Prime Rateedfederal Funds Rate plus 0.50%, plus an ajnpdicpread of up
1.5%.

The Credit Facility, Domestic Term Loan, and the |I&% unconditionally guaranteed by our principainéstic subsidiaries. Additionally, the ICF is unddionally
guaranteed by YUM. These agreements contain fiaheovenants relating to maintenance of leveragkefied charge coverage ratios and also contaimnadfive an
negative covenants including, among other thinigsidtions on certain additional indebtedness aedsl| and certain other transactions specifiethénagreement. Giv
the Company'’s strong balance sheet and cash flewsave able to comply with all debt covenant regmients at June 13, 2009 with a considerable amafunishion.
The majority of our remaining lontgrm debt primarily comprises Senior Unsecured Nufiéls varying maturity dates from 2011 through 2G8W interest rates rangi
from 6.25% to 8.88%. The Senior Unsecured Noteresgmt senior, unsecured obligations and rank bgmalight of payment with all of our existing arfidture unsecure
unsubordinated indebtedness. Amounts outstandidgruSenior Unsecured Notes were $2.4 billion aeJi8, 2009.

During the quarter ended June 13, 2009 we repurdHaseior Unsecured Notes due July 1, 2012 with areggge principal amount of $137 million.

Our Senior Unsecured Notes, Credit Facility, DomeséimTLoan and ICF all contain crodsfault provisions, whereby a default under anyhese agreements constitt
a default under each of the other agreements.

Recently Adopted Accounting Pronouncements

See Note 5 to the Condensed Consolidated FinaBtaééments of this report for further details aferetly adopted accounting pronouncements.
New Accounting Pronouncements Not Yet Recognized

See Note 6 to the Condensed Consolidated FinaBt@aééments of this report for further details ofvreccounting pronouncements not yet adopted.
Item 3. Quantitative and Qualitative Disclosures About Market Risk

There were no material changes during the quanigedJune 13, 2009 to the disclosures made inTé&mwf the Company’s 2008 Form 10-K.
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Item 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

The Company has evaluated the effectiveness ofi¢isggn and operation of its disclosure controls pratedures pursuant to Rules 13a-15(e) and18ge)} under th
Securities Exchange Act of 1934 as of the end @fpériod covered by this report. Based on theuewiain, performed under the supervision and withpiaicipation of th
Company’s management, including the Chairman, Chiedécutive Officer and President (the “CEO”) ane tBhief Financial Officer (the “CFO”), the Compasy
management, including the CEO and CFO, concludeaidtitie Company’s disclosure controls and proceduege effective as of the end of the period covéxgthe report.

Changes in Internal Control

There were no significant changes with respechéoGompanys internal control over financial reporting or ither factors that materially affected, or are reatdy likely
to materially affect, internal control over finaatreporting during the quarter ended June 13, 2009

Cautionary Note Regarding Forward-Looking Statements

From time to time, in both written reports and @ttements, we present “forward-looking statementsiin the meaning of Section 27A of the Securitiet Af 1933, a
amended, and Section 21E of the Securities Exchaogef 1934, as amended. We intend such forwaotting statements to be covered by the safe hagrtmiisions o
the Private Securities Litigation Reform Act of B9@nd we are including this statement for purpo$e®mplying with those safe harbor provisions.

Forward-looking statements can be identified by fdw that they do not relate strictly to histofica current facts. These statements often includeds such as “may,”
“will,” “estimate,” “intend,” “seek,” “expect,” “prgect,” “anticipate,” “believe,” “plan” or other siitar terminology. These forwarkboking statements are based on cul
expectations and assumptions and upon data ava#alihe time of the statements and are neitheligtiens nor guarantees of future events or cirdanmces. The forward-
looking statements are subject to risks and uniceiga, which may cause actual results to diffeterially. Important factors that could cause atteaults and events
differ materially from our expectations and forwdodking statements include (i) the risks and uraiettes described in the Risk Factors includedart R, Item 1A of thi:
report, (ii) the risks and uncertainties describetManagemeng Discussion and Analysis of Financial Condition &e$ults of Operations included in Part |, Itemf 2his
report, (iii) the risks and uncertainties descrilirethe Risk Factors included in Part |, ltem 1Acoff Form 10K for the year ended December 27, 2008 and (ivfdhtor:
described in the Management’s Discussion and AmabysFinancial Condition and Results of Operatiomduded in Part Il, Item 7 of our Form 30for the year ende
December 27, 2008. You should not place unduen@ian forwardeoking statements, which speak only as of the dateof. In making these statements, we ar
undertaking to address or update any risk factofosth herein, in future filings or communicatioregarding our business results.
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Report of Independent Registered Public Accounting Fim

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

We have reviewed the accompanying Condensed Cdasedi Balance Sheet of YUM! Brands, Inc. and Subses (“YUM”) as of June 13, 2009 and the rel:
Condensed Consolidated Statements of Income famtblre and twentfeur weeks ended June 13, 2009 and June 14, 2@DtharCondensed Consolidated Statemer
Cash Flows for the twenty-four weeks ended June2089 and June 14, 2008. These Condensed Consdliffatancial Statements are the responsibility of Y&M
management.

We conducted our reviews in accordance with thedstiais of the Public Company Accounting OversightrBd&nited States). A review of interim financiafanmatior
consists principally of applying analytical proceelsiand making inquiries of persons responsibléfiancial and accounting matters. It is substdigtiass in scope than
audit conducted in accordance with the standardseoPublic Company Accounting Oversight Board (Unigaltes), the objective of which is the expressioanoopinior
regarding the financial statements taken as a wiAaeordingly, we do not express such an opinion.

Based on our reviews, we are not aware of any maataodifications that should be made to the CosdednConsolidated Financial Statements referretvdoeafor them t
be in conformity with U.S. generally accepted actmg principles.

We have previously audited, in accordance withstiaedards of the Public Company Accounting OverdByigrd (United States), the Consolidated Balan@esbof YUV
as of December 27, 2008, and the related Consetidatatements of Income, Cash Flows and SharelsblEguity (Deficit) and Comprehensive Income (Los3)tfee yea
then ended not presented herein; and in our refaoed February 23, 2009, we expressed an unqukdifi;mion on those Consolidated Financial Stateméntour opinior
the information set forth in the accompanying Corsdel Consolidated Balance Sheet as of December0R8, & fairly stated, in all material respectsyéhation to th
Consolidated Balance Sheet from which it has begived.

/s/ KPMG LLP
Louisville, Kentucky
July 21, 200¢
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PART Il — Other Information and Signatures

Item 1. Legal Proceedings

Information regarding legal proceedings is incogted by reference from Note 13 to the Compar@ondensed Consolidated Financial Statement®ghtif Part | of thi
report.

Iltem 1A. Risk Factors

We face a variety of risks that are inherent in business and our industry, including operatiotejal, regulatory and product risks. Such risksld¢aause our actL
results to differ materially from our forwatdeking statements, expectations and historicaidse The following are some of the more significiattors that could affe
our business and our results of operations:

Foodborne illnesses (such as E. coli, hepatitis Achtriosis or salmonella), food safety issues andtiheancerns arising from outbreaks of Avian Fligynhave a
adverse effect on our busine

A significant and growing number of our restaurants lacated in China, and our business is incresiagposed to risk there. These risks include geanir
economic conditions, tax rates, currency exchaatgsy laws and consumer preferences, as well agesamthe regulatory environment and increasedpetition;

Our other foreign operations, which are significamd increasing, subject us to risks that could tieglg affect our business. These risks, which eany
substantially by market, include political instatyil corruption, social unrest, changes in econoaoanditions, the regulatory environment, tax raes laws an
consumer preferences, as well as changes in thethkatsggovern foreign investment in countries wheve restaurants are operated. In addition, owlte®i
operations and the value of our foreign assetsaffexted by fluctuations in foreign currency excparrates, which may favorably or adversely affeporiec
earnings

Changes in commodity and other operating costdcadversely affect our results of operations;

Shortages or interruptions in the availability efidery of food or other supplies or other supphain or business disruptions could adversely affeetavailability
quality or cost of items we buy and the operatidnsun restaurants

Our operating results are closely tied to the sicoéur franchisees, and any significant inabitifyour franchisees to operate successfully codiceesely affec
our operating result:

Our results and financial condition could be affddtg the success of our refranchising program;
We could be party to litigation that could adveysaffect us by increasing our expenses or subjgetito material money damages and other remedies;

We may not attain our target development goalscwhre dependent upon our ability and the abilitgpur franchisees to upgrade existing restauramscgpen ne
restaurants, and any new restaurants may not pragherating results similar to those of our existiegtaurants

Our business may be adversely impacted by curremiosgsic conditions or the global financial crisigdhgh decreased discretionary spending by consy
difficulty in refinancing or incurring indebtednessthe insolvency of our suppliel

Changes in governmental regulations, including gh@mlaws relating to nutritional content, nutrited labeling, product safety and menu labeling ta&tipn, ma
adversely affect our business operations;

The retail food industry in which we operate is ygtompetitive.
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These risks are described in more detail underk'Rictors” in Part |, Item 1A of our Form XOfor the year ended December 27, 2008. We encewag to read the
risk factors in their entirety. These risks aré exclusive, and our business and our actual iestfilbperations could also be affected by othdsribat we cannot anticip:
or that we do not consider to be material baseduorently available information.

Item 4. Submission of Matters to a vote of Security Holder
Our Annual Meeting of Shareholders was held on Mgy2P09. At the meeting, shareholders:
1)  Elected thirteen directors to serve until the rexbual Meeting of Shareholders and until their resipe successors are duly elected and quali
2) Ratified the selection of KPMG LLP as our indepemtdeuditors for the fiscal year ended Decembe269.
3) Approved the Compar's Executive Incentive Compensation Plan as amebydide first amendment and second amendn
4)  through 5) Approved two shareholder propos
6) through 7) Rejected two shareholder propo:

Results of the voting in connection with each iteere as follows (these numbers reflect actual voass by shareholders):

(1) Election of Directors For Against Abstain
David W. Dormar 379,490,82¢ 10,073,53: 947,430
Massimo Ferragam 379,340,64¢ 10,303,27¢ 867,864
J. David Grisson 387,766,44¢ 1,925,98¢ 819,358
Bonnie G. Hill 374,654, 74¢ 15,029,72: 827,317
Robert Holland, Jt 377,079,88¢ 12,543,43¢ 888,465
Kenneth G. Langon 377,380,74¢ 12,228,97( 902,075
Jonathan S. Line 387,765,21¢ 1,877,33€ 869,238
Thomas C. Nelso 382,855,20( 6,791,397 865,192
David C. Novak 376,743,22: 12,851,75¢ 916,812
Thomas M. Ryai 363,372,157 26,243,29¢ 896,337
Jinc-Shyh S. St 380,684,71¢ 8,983,58¢ 843,484
Jackie Trujillo 379,616,02¢ 10,031,60¢ 864,160
Robert D. Walte 379,679,27¢ 9,959,147 873,367

For Against Abstain

(2) Ratification of
Independent Auditor 376,054,08¢ 13,621,887 835,814

(3) Approve the Company’s
Executive Incentive
Plan 362,059,45¢ 26,418,05¢ 2,034,274

For Against Abstain Non-Votes

(4) Shareholder Proposal —
Shareholders Rights Pl 242,829,58¢ 89,989,87¢ 1,357,12€ 56,335,20:

(5) Shareholder Proposal —
Advisory Shareholder
Vote to Ratify Executive
Compensatiol 170,971,38: 158,881,10: 4,324,102 56,335,20:

(6) Shareholder Proposal —
Healthcare Reform
Principles 17,997,331 273,303,37¢ 42,877,22¢ 56,333,85:

(7) Shareholder Proposal —
Animal Welfare 20,518,37: 269,202,98¢ 44,456,57¢ 56,333,85:

A shareholder proposal relating to Food Supply Clsa&iourity & Sustainability was withdrawn by the propats prior to the meeting.
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Item 6.
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Exhibits

Exhibit Index

EXHIBITS

Exhibit 10.7.1

Exhibit 10.10.1

Exhibit 10.13.1

Exhibit 10.17.1

Exhibit 10.18

Exhibit 10.31.1

Exhibit 10.32.1

Exhibit 10.35

Exhibit 15

Exhibit 31.1

Exhibit 31.2

Exhibit 32.1

YUM! Brands Director Deferred Compensation PlannADcument for the 409A Program, as effective Jania005, and as
Amended through November 14, 20

YUM! Brands Executive Income Deferral Program, Atument for the 409A Program, as effective Jan@aB005, and as Amend
through June 30, 200

YUM! Brands, Inc. Pension Equalization Plan, Plarcment for the 409A Program, as effective JanuaB005, and as Amended
through December 30, 20C

YUM! Brands, Inc. 409A Addendum to Amended and restdorm of Severance Agreement, as effective DeceBhe2008
YUM! Brands, Inc. Long Term Incentive Plan, as Ameddhrough the Fourth Amendment, as effective Nowarah, 2008
YUM! Brands, Inc. 409A Addendum to Severance Agreenf@nEmil Brolick, as effective December 31, 20

YUM! Brands Leadership Retirement Plan, Plan Docunfiemnthe 409A Program, as effective January 1, 2608 as Amended throu
December 30, 200t

YUM! Performance Share Plan Summary, as effectivecha7, 2009

Letter from KPMG LLP regarding Unaudited Interimnkncial Information (Acknowledgement of Independ&wgistered Publ
Accounting Firm).

Certification of the Chairman, Chief Executive Officand President pursuant to Rule 134a) of Securities Exchange Act of 1934
adopted pursuant to Section 302 of the Sart-Oxley Act of 2002

Certification of the Chief Financial Officer pursuato Rule 13at4(a) of Securities Exchange Act of 1934, as adbpigrsuant t
Section 302 of the Sarbai-Oxley Act of 2002

Certification of the Chairman, Chief Executive @& and President pursuant to 18 U.S.C. Sectiof,185adopted pursuant to Sec
906 of the Sarban-Oxley Act of 2002
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Exhibit 32.2 Certification of the Chief Financial Officer pursuao 18 U.S.C. Section 1350, as adopted pursuafetiion 906 of the Sarbanes-
Oxley Act of 2002
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SIGNATURES

Pursuant to the requirement of the Securities Exghact of 1934, the registrant has duly causedrépsrt to be signed on its behalf by the undeesigmluly authorize
officer of the registrant.

YUM! BRANDS, INC.
(Registrant,

Date: July 21, 2009 Is/ Ted F. Knog

Senior Vice President of Finan
and Corporate Controll¢
(Principal Accounting Officer
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ARTICLE | — INTRODUCTION

YUM! Brands, Inc. (the "Company") established the YUBtands Director Deferred Compensation Plan (tRkrfi”) to permit Eligible Directors to defer cert
compensation paid to them as Directors.

The Plan consists of two primary components, eaclihi¢h is subject to separate documentation: (igmals under the Plan that were earned and vgstedtc
the 2004-2005 Compensation Year (the “Pre-409A Rragy, and (ii) and deferrals under the Plan thatensst earned and vested prior to the 20085 Compensatic
Year (the “409A Program”). The 409A Program is goeeriy this document. The P489A Program is governed by a separate set of dausmé&xcept as otherwi
provided herein, this document reflects the prawisiin effect from and after January 1, 2005 (tB#fective Date”),and the rights and benefits of individuals who
Participants in the Plan from and after that dated(of those claiming through or on behalf of sinthividuals) shall be governed by the provisiongha$ document in tt
case of actions and events occurring on or aftenaly 1, 2005, with respect to deferrals that algest to the 409A Program. For purposes of thegitng sentence, t
term “actions and eventshall include all distribution trigger events anates. The rights and benefits with respect to perseho only participated in the Plan prio
January 1, 2005 shall be governed by the appligatnieisions of the Prd09A Program documents that were in effect at sunk,tand shall not be governed by the 4
Program documents.

Together, the documents for the 409A Program aaditituments for the PAB9A Program describe the terms of a single plaowéVver, amounts subject to
terms of this 409A Program and amounts subjectadeims of the Pre-409A Program shall be trackedraggly at all times. The preservation of the teafnthe Pre409A
Program, without material modification, and the aagion between the 409A Program amounts and teel®3A Program amounts are intended to permit teelG9A
Program to remain exempt from Section 409A andatirainistration of the Plan shall be consistent whik intent.

For federal income tax purposes, the Plan is irgdrtd be a nonqualified unfunded deferred comp@rsatan that is unfunded and unsecured. For mEep®
ERISA, the Plan is intended to be exempt from ERt®Rerage as a plan that solely benefits employees (or alternatively, a plan described ictiSes 201(2), 301(a)(
and 401(a)(1) of ERISA providing benefits to a selgroup of management or highly compensated eneg®)y




ARTICLE Il — DEFINITIONS

When used in this Plan, the following underlinedrte shall have the meanings set forth below unleiexent meaning is plainly required by the cottte
2.01 Account

The account maintained for a Participant on thekbad the Company to determine, from time to tithe, Participant's interest under this Plan. THarzz in suc
Account shall be determined by the Plan Administratéach Participant's Account shall consist ofatt one Deferral Subaccount for each separateraef@der Sectic
4.01. The Plan Administrator may also establisbhsadditional Deferral Subaccounts as it deems ssacg for the proper administration of the Plahe TPlail
Administrator may also combine Deferral Subaccotmthie extent it deems separate accounts are ededeor sound recordkeeping. Where appropriatefesence to
Participant’s Account shall include a referencedach applicable Deferral Subaccount that has betableshed thereunder.
2.02 _Act

The Securities Exchange Act of 1934, as amende fime to time.
2.03 Annual Retainer

An Eligible Director's annual stock grant retainecewed as compensation for service on the ComgaByard of Directors. Subject to the next sentetiw
Annual Retainer shall be limited to the amount du&Bgible Director for the discharge of his or hieities as a member of the Board of Directors ef@ompany, and sh
be reduced for any applicable tax levies, garnistimand other legally required deductions. Notstéhding the preceding sentence, an Eligible DiréstAnnual Retaine
may be reduced by an item described in the pregesintence only to the extent such reduction doesiolate Section 409A.
2.04 Beneficiary

The person or persons (including a trust or trusteperly designated by a Participant, as deterthinethe Plan Administrator, to receive the amoumtene o
more of the Participant’'s Deferral Subaccounthamdvent of the Participant’s death in accordandle &&ction 4.02(c).

2.05 Code

The Internal Revenue Code of 1986, as amendedtfroeto time.




2.06 Company

YUM! Brands, Inc., a corporation organized and emgstinder the laws of the State of North Carolinatsuccessor or successors.

2.07 Compensation Year

The 12month period of time for which Directors are compeied for their services on the Board of Directamsnmencing with the annual retainer payabl
October 1 in one calendar year and concluding oneBdger 30 of the following calendar year.

2.08 Deferral Subaccount

A subaccount of a Participant's Account maintaireedkflect his or her interest in the Plan attriloleao each deferral (or separately tracked poriba deferral) ¢
Director Compensation, and earnings or losses et such subaccount in accordance with Sectigh(1).

2.09 Director
A person who is a member of the Board of Directdrthe Company and who is not currently an emplayfetae YUM! Brands Organization.

2.10 Director Compensation

The Annual Retainer, Initial Retainer or both asdbetext may require.

2.11 Disability

A Participant shall be considered to suffer from iaability, if, in the judgment of the Plan Admimniator (based on the provisions of Section 409A any
guidelines established by the Plan Administratortifitcs purpose), the Participant —

(a) Is unable to engage in any substag@é@hful activity by reason of any medically detémable physical or mental impairment which car
expected to result in death or can be expecteakstddr a continuous period of not less than 12thsyror

(b) By reason of any medically determiegbhysical or mental impairment which can be exgpedo result in death or can be expected to tast
continuous period of not less than 12 months, igikéng income replacement benefits for a periochof less than 3 months under an accident andthpllh of thi
Company.

Solely for those Participants who are otherwise lelégifor Social Security, a Participant who is detiered to be totally disabled by the Social Sec
Administration will be deemed to satisfy the reqments of Subsection (a), and a Participant whorlmasbeen determined to be totally disabled by tbeig Securit
Administration will be deemed to not meet the regmients of Subsection (a).




2.12 Distribution Valuation Date

Each date as specified by the Plan Administratemftime to time as of which Participant Accounts eaied for purposes of a distribution from a Partat's
Account. The current Distribution Valuation Dates &arch 31, June 30, September 30 and Decembef®{l current Distribution Valuation Date may be cbed by th
Plan Administrator, provided that such change degesult in a change in when deferrals are paidtat is impermissible under Section 409A. Valaesdetermined
of the close of a Distribution Valuation Date orsifch date is not a business day, as of the clodeqfreceding business day.

2.13 Election Form

The form prescribed by the Plan Administrator onahiha Participant specifies the amount of his orAmnual Retainer to be deferred and the timing famoh of
his or her deferral payout, pursuant to the prowisiof Article IV. An Election Form need not exist a paper format, and it is expressly authorizeat the Pla
Administrator may make available for use such tetitgies, including voice response systems, Intebased forms and any other electronic forms, asetts appropria
from time to time.

2.14 Eligible Directar

The term “Eligible Director” shall have the meanigigen to it in Section 3.01(b).
2.15 ERISA

Public Law 93-406, the Employee Retirement Incoraeusity Act of 1974, as amended from time to time.
2.16 Fair Market Value

For purposes of converting a Participandeferrals to phantom YUM! Brands Common Stockfeeng date, the Fair Market Value of such stocthis average
the high and low price on such date (or if such d&teot a trading date, the first date immediafeljowing such date that is a trading date) for YUBHands Commc
Stock as reported on the composite tape for sésitisted on the New York Stock Exchange, Inc., dathto four decimal places. For purposes of deteng the value ¢

a Plan distribution, the Fair Market Value of plantYUM! Brands Common Stock is determined as thsiotp price on the applicable Distribution Valuatibate fo
YUM! Brands Common Stock as reported on the compdajie for securities listed on the New York StogkHange, Inc., rounded to four decimal places.




2.17 409A Program

The term “409A Program” shall have the meaning giteeit in Article |, which shall be effective as #@nuary 1, 2005, except as otherwise noted herein.
2.18 Initial Retainer

An Eligible Director’'s one-time initial stock granétainer paid on the date the Eligible Director jothe Companys Board of Directors. Subject to the r
sentence, the Initial Retainer shall be limitedite amount due an Eligible Director for the discleaod his or her duties as a member of the BoarBiddctors of th

Company, and shall be reduced for any applicabtel@gies, garnishments and other legally requiredutttions. Notwithstanding the preceding sentencetlayible
Director’s Initial Retainer may be reduced by amitdescribed in the preceding sentence only toxtenesuch reduction does not violate Section 409A.

2.19 Key Employee

The individuals identified in accordance with thiénpiples set forth below.

(@) _General Any Participant who at any time during the apgtie year is —
(1) An officer of any member of the YUM! &rds Organization having annual compensation gréase $130,000 (as adjusted for
applicable year under Code Section 416(i)(1));
2) A 5-percent owner of any member of uéM! Brands Organization; or
3) A 1-percent owner of any member of YéM! Brands Organization having annual compensatibmore than $150,000.

For purposes of (1) above, no more than 50 empoidantified in the order of their annual compeiwsashall be treated as officers. For purposethisfSectior
annual compensation means compensation as defin€ceas. Reg. §1.415(c)-2(a), without regard toa$reReg. §81.415(c)-2(d), 1.415(c)-2(e), and 1&)iB(g). The
Plan Administrator shall determine who is a Key Eogpk in accordance with Code Section 416(i) ancaipticable regulations and other guidance of garagplicability
issued thereunder or in connection therewith (fedj that Code Section 416(i)(5) shall not applyniaking such determination), and provided furttet the applicab
year shall be determined in accordance with Sedtd@A and that any modification of the foregoing difon that applies under Section 409A shall bestainto account.

(b) Applicable Year The Plan Administrator shall determine Key Enygles as of the last day of each calendar year“@termination date;
based on compensation for such year, and the degignfor a particular determination date shalldffective for purposes of this Plan for the twelwenth perior
commending on April 1 of the next following calendeear (e.g., the Key Employees determined by the Plan Administras of December 31, 2008, shall apply tc
period from April 1, 2009, to March 31, 2010).




2.20 Participant

Any Director who is qualified to participate in than in accordance with Section 3.01 and who haAa@ount. An active Participant is one who is cnothg
deferring under Section 4.01.

2.21 Plan

The YUM! Brands Director Deferred Compensation Pamprised of (i) the 409A Program set forth hewaid (ii) the Pre409A Program set forth in a separate
of documents, as each may be amended and restatadtime to time (subject to the limitations on ardment that are applicable hereunder and undePtbd09A
Program).

2.22 Plan Administrator

The Board of Directors of the Company or its detegar delegates, which shall have the authoritadminister the Plan as provided in Article VII. A§the
Effective Date, the Comparg/'Chief People Officer is delegated the responsilfior the operational administration of the Pldn.turn, the Chief People Officer has
authority to re-delegate operational responsib8itto other persons or parties. As of the Effecheate, the Chief People Officer hasdelegated certain operatio
responsibilities to the ComparsyExecutive Compensation Department. However, refeseim this document to the Plan Administrator shalunderstood as referrinc

the Board of Directors, the Chief People Officedghose delegated by the Chief People Officer,uidicly the Companyg' Executive Compensation Department.
delegations made under the authority granted IsySbrtion are subject to Section 7.06.

2.23 Plan Year

The 12-consecutive month period beginning on Janband ending on December 31.
2.24 Prd09A Program

The term “Pre-409A Program” shall have the meanimgmto it in Article I.

2.25 Second Look Election

The term “Second Look Election” shall have the miegmiven to it in Section 4.04.
2.26 Section 409A

Code Section 409A and the applicable regulationsather guidance of general applicability thatiaseied thereunder.




2.27 Separation from Service

A Participants separation from service as defined in SectiorA4@€luding the rule that a Participant who is &bted incurs a Separation from Service 29 mc
after the Participant is no longer actively rendgrservices to the Company. In the event the d¥aatit also provides services to the YUM! Brandsadigation other the
as a Director for the Company, such other sengbedl not be taken into account in determining whe3eparation from Service occurs to the extenhitexd under Trea
Reg. 8§ 1.409A-1(h)(5). The term may also be usea werb (.e., “Separates from Service”) with no change in megunin

2.28 Specific Payment Date

A specific date selected by an Eligible Directortttrygers a lump sum payment of a deferral orgteet of installment payments for a deferral, ascijed ir
Section 4.03 or 4.04. The Specific Payment Ddtasdre available to be selected by Eligible Doesshall be determined by the Plan Administraidfith respect to ar
deferral, the currently available Specific Paynmgate(s) shall be the date or dates reflected oEkbetion Form or the Second Look Election fornttisanade available |
the Plan Administrator for the deferral. In the mivéthat an Election Form or Second Look Electiomfmnly provides for selecting a month and a yeathe Specifi
Payment Date, the first day of the month that iscteld shall be the Specific Payment Date. As oEfifiective Date, the Specific Payment Dates areidanl, April 1, Jul
1 and October 1 of the year specified by the ElgDirector.

2.29 Unforeseeable Emergency

A severe financial hardship to the Participant rsglfrom —

(a) An illness or accident of the Papauit, the Participant’s spouse, the ParticipangéaeBiciary or the Participarst’dependent (as defined in C
Section 152(a) without regard to Code Sections 1%2(b152(b)(2) and 152(d)(1)(B));

(b) Loss of the Participastproperty due to casualty (including, effectivaulry 1, 2009, the need to rebuild a home followdaghage to the hor
not otherwise covered by insurance); or

(c) Any other similar extraordinary antfareseeable circumstances arising as a resultasfte beyond the control of the Participant.

The Plan Administrator shall determine the occureesican Unforeseeable Emergency in accordancewiths. Reg. 81.409A¢i)(iii) and any guidelines that m
be established by the Plan Administrator.




2.30 Valuation Date

Each business day, as determined by the Plan Admaittis as of which Participant Accounts are valiredccordance with Plan procedures that are cuyrér
effect. The Plan Administrator may change the Vatuafates for future deferrals at any time beforedleetion to make such deferrals becomes irrevecabtler th
Plan. The Plan Administrator may change the Vatualates for existing deferrals only to the extéat such change in permissible under Section 409A.

2.31 YUM! Brands Organization

The controlled group of organizations of which thenpany is a part, as defined by Code section 41ad)(c) and the regulations issued thereunderemtity
shall be considered a member of the YUM! Brands @imgdion only during the period it is one of th@gp of organizations described in the precedingese®.




ARTICLE lll - ELIGIBILITY AND PARTICIPATION

3.01 Eligibility to Participate
(@) An individual shall be eligible tofde compensation under the Plan during the pehiatitie or she is a Director hereunder.
(b) During the period an individual sagsfthe eligibility requirements of this Sectior, &r she shall be referred to as an Eligible Daect
(c) Each Eligible Director shall become active Participant on the earlier of the dateaarount is first withheld from his or her compensa

pursuant to an Election Form submitted by the Diretrt the Plan Administrator under Section 4.01tle, date on which an Initial Retainer is first dedel and credited
the Plan on his or her behalf under Section 4.05.

3.02 Termination of Eligibility to Defer

An individual’s eligibility to participate actively by making d@efals under Section 4.01 shall cease as soonramiattatively practicable following the date he
she ceases to be a Director.

3.03 Termination of Participation

An individual, who has been an active Participardarthe Plan, ceases to be a Participant on tleehiabr her Account is fully paid out.




ARTICLE IV — DEFERRAL OF COMPENSATION
4.01 Deferral Electian

(@ Each Eligible Director may make aectbn to defer under the Plan in 10% incrementstayd00% of his or her Annual Retainer fc
Compensation Year in the manner described in Seati@2. Such election to defer shall apply to Arnual Retainer that is earned for services perfdrime the
corresponding Compensation Year. A newly EligibleeDior may only defer the portion of his or hegitlie Annual Retainer for the Compensation Yeawiich he o
she becomes an Eligible Director that is earnedéovices performed after the date of his or hectan. For this purpose, if a valid Election Fasmeceived prior to tt
date on which the Eligible Director becomes a Oweand the Election Form is effective under Sectdo02(a) as of the date on which the Eligible Dimedecomes
Director, then the Director shall be deemed to rexail of his or her Annual Retainer for the Comgegtion Year in which he or she becomes an Eligibtector after th
date of the election. Any Annual Retainer defetsgdn Eligible Director for a Compensation Year Wil deducted for each payment period during the gémsation Ye:
for which he or she would otherwise be paid the AsirRetainer and is an Eligible Director. An AnniRatainer paid after the end of a Compensation Y@aservice
performed during such initial Compensation Yeatldtmtreated as an Annual Retainer for servicefopmed during such initial Compensation Year.

(b) To be effective, an Eligible Direc®iElection Form must set forth the percentage efhnual Retainer to be deferred and any other imébior
that may be requested by the Plan Administrator fiiame to time. In addition, the Election Form mostet the requirements of Section 4.02.

4.02 Time and Manner of Deferral Election

(@) Deferral Election DeadlinesAn Eligible Director must make a deferral elentifor an Annual Retainer earned for services paréa in :
Compensation Year no later than December 31 ot#hendar year immediately prior to the beginninghef Compensation Year (although the Plan Admiaistr ma)
adopt policies that encourage or require earlibngssion of Election Forms). If December 31 oftsyear is not a business day, then the deadlinddfarral elections wi
be the first business day preceding December 3udf year. In addition, an individual, who hasrbeeminated for Director status, must submit an tiEdad=orm prior t
becoming an Eligible Director or otherwise priorémdering services as an Eligible Director, anchdeiection Form will be effective immediately upoonemencement «
the individual’s status as an Eligible Director ¢herwise upon commencement of his or her services &igible Director.

(b) General ProvisionsA separate deferral election under subsectipalfave must be made by an Eligible Director fahe@ompensation Yea’
compensation that is eligible for deferral. If mperly completed and executed Election Form isawdtially received by the Plan Administrator by gvescribed time i
subsection (a) above, the Eligible Director willdeemed to have elected not to defer any portidhefAnnual Retainer for the applicable Compensatiear. Except ¢
provided in the next sentence, an election is acable once received and determined by the Plan wdirator to be properly completed (and such datetion shall b
made not later than the last date for making teeten in question). Increases or decreases irtth@unt or percentage a Participant elects to ddfalt not be permitte
after the beginning of the calendar year duringclwhhe applicable Compensation Year begins; provitiedl if a Participant receives a distribution ataunt of a
Unforeseeable Emergency pursuant to Section 6.8&tdn Administrator may cancel the Participsuatgferral election for the year in which suchritistion occurs. If a
election is cancelled because of a distributioracoount of an Unforeseeable Emergency, such catioglishall permanently apply to the deferral elaetfor such yea
and the Participant will only be eligible to makeew deferral election for the next year pursuarhéorules in Sections 4.01 and 4.02.
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(c) Beneficiaries A Participant may designate on the Election Féomin some other manner authorized by the Plamifistrator) one or mo
Beneficiaries to receive payment, in the eventisfdn her death, of the amounts credited to hisesrAccount; provided that, to be effective, anyn8ficiary designatic
must be in writing, signed by the Participant, angstrmeet such other standards (including any remeént for spousal consent) as the Plan Adminigtsdtall require fror
time to time. The Beneficiary designation mustoal® filed with the Plan Administrator prior to tfRarticipants death. An incomplete Beneficiary designatior
determined by the Plan Administrator, shall be vaidl of no effect. In determining whether a Beriafy designation that relates to the Plan is fieatf unrevoke
designations that were received under the4®@®A Program or prior to the Effective Date shalldoasidered. A Beneficiary designation of an imdii)al by name remail
in effect regardless of any change in the desighatéividual’s relationship to the Participant. Any Beneficigigsignation submitted to the Plan Administratat thnly
specifies a Beneficiary by relationship shall net donsidered an effective Beneficiary designatiod ghall be void and of no effect. If more thare deneficiary i
specified and the Participant fails to indicate bgpective percentage applicable to two or moreeBeiaries, then each Beneficiary for whom a petage is not designat
will be entitled to an equal share of the portiorttef Account (if any) for which percentages haveb®en designated. At any time, a Participant nfenge a Beneficia
designation for his or her Account in a writingttieasigned by the Participant and filed with tharPAdministrator prior to the Participastieath, and that meets such ¢
standards as the Plan Administrator shall requienftime to time. An individual who is otherwiseBaneficiary with respect to a ParticipanfAccount ceases to b
Beneficiary when all payments have been made fl@mAccount.

4.03 Period of Deferral; Form of Payment

(@) Period of Deferral An Eligible Director making a deferral electishall specify a deferral period on his or her Btetform by designating
Specific Payment Date and/or the date he or shesra Separation from Service. In no event stmaklggible Director’'s Specific Payment Date be latean his or her 8ty

birthday (and the specification of such a lateredsiall be deemed instead to specify the Direcg®’¥ birthday as the Specific Payment Date). In addjtam Eligible
Director shall be deemed to have elected a periadktdrral of not less than the first day of theosetPlan Year after the end of the Plan Year duwhgh the Annue
Retainer would have been paid absent the defdfridle Specific Payment Date selected by an Elgibirector would result in a period of deferral timiess than tt
minimum, the Eligible Director shall be deemed toéaelected a Specific Payment Date equal to timmim period of deferral as provided in the prengdientence.
an Eligible Director fails to affirmatively desigmeaa period of deferral on his or her Election Fohm or she shall be deemed to have specifiedateah which he or s
incurs a Separation from Service.

(b) Form of PaymentAn Eligible Director making a deferral electionadl specify a form of payment on his or her ElectForm by designatit
either a lump sum payment or annual installmentpyts to be paid over a period of not more thaye2iis but not later than the Eligible Directo80th birthday. If tk
Eligible Director elects installment payments ane ithstallments would otherwise extend beyond thgililé Directors 80th birthday, such election shall be treatedr.
election for installments over a period of whole guartial years that ends on the Eligible Direct@0th birthday; provided that the amounts to Is¢rithuted in connectic
with the installments prior to the Eligible Directsi80th birthday shall be determined in accordarite 8ection 6.08 by assuming that the installmehtd! continue for tr
full number of installments with the entire remaigiamount of the relevant Deferral Subaccountibisted on the Eligible Directes’80th birthday. If an Eligible Direct
fails to make a form of payment election for a defleas provided above, he or she shall be deembéve elected a lump sum payment. The initiahfof payment for tr
Initial Retainer are governed by Section 4.05.
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4.04 Second Look Election

(@) General Subject to Subsection (b) below, a Participant \Wwas made a valid initial deferral in accordandth whe foregoing provisions of tt
Article may subsequently make another one-time ieleategarding the time and/or form of payment of bi her deferral. This opportunity to modify tRarticipants
initial election is referred to as a “Second LodkdEion.” A Second Look Election may be made forramual Retainer or an Initial Retainer.

(b) Requirements for Second Look Elewio A Second Look Election must comply with all betfollowing requirements:

1) If a Participand’ initial election specified payment based on acBigePayment Date, the Participant may only mak8ezond Loo
Election if the election is made at least 12 moritéfore the Participant’s original Specific PaymBratte. In addition, in this case the Participar$econd Loc
Election must provide for a new Specific PaymenteDihtat is at least 5 years after the original Sjpe€layment Date. The Specific Payment Date apiplé

pursuant to a Second Look Election may not be dfterfParticipant’s 8f birthday, and if this would be necessary to compith 5-year rule stated above, the
Second Look Election may not be made.

2) Subject to subsection (d), if a Raptnt’s initial election specified payment basedtioe Participans Separation from Service (includ
mandatory deferrals under Section 4.05), the Rpatit may only make a Second Look Election if thecon is made at least 12 months before the daatit’s
Separation from Service. In addition, in this cése Participant's Second Look Election must delay payment of the Participasttleferral to a new Speci
Payment Date that turns out to be at least 5 yeftes the Participand’ Separation from Service. If the Specific Paynigate selected in a Second Look Elec
turns out to be less than 5 years after the Ppatitis Separation from Service, the Second Looktile is void.
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3) Subject to subsection (d), if a Ra#pant’s initial election specified payment basedtbe earlier of the Participast'Separation fro
Service or a Specific Payment Date, the Participzeny only make a Second Look Election if the eleti®mmade at least 12 months before the Specifienea
Date and at least 12 months before the Participa&gparation from Service. In addition, in thiseéhe Participant must elect a new Specific Paymate that i
at least 5 years after the prior Specific PaymesieD Then the Second Look Election will only inauthe new Specific Payment Date as the paymergetrigni
the separate Separation from Service trigger irotiggnal election will be void.

4) A Participant may make only one Secbadk Election for each individual deferral, anctleé&Second Look Election must comply with
of the relevant requirements of this Section.

(5) A Participant who uses a Second Lokction to change the form of the Participantayment from a lump sum to installments she
subject to the provisions of Subsection (c) belogarding installment payment elections, and suctalimsent payments must begin no earlier than 5seéte
when the lump sum payment would have been paid hgsedthe Participant’s initial election.

(6) If a Participand’initial election specified payment in the formi$tallments and the Participant wants to elesteiad payment in a lur
sum, the earliest payment date of the lump sum iesto earlier than 5 years after the first paynuate that applied under the Participantiitial installmer
election.

() For purposes of this Section, allaoParticipant installment payments related to a specific dafezlection shall be treated as a sil
payment.

A Second Look Election will be void and payment v made based on the Participamttiginal election under Section 4.03 (or the naony provision
of Section 4.05) if all of the relevant provisiook this subsection (b) are not satisfied in fulowever, if a Participars’ Second Look Election becomes effectiv
accordance with the provisions of subsection (b8, Rlarticipant original election shall be superseded (including Specific Payment Date specified therein), dre
original election shall not be taken into accourthwespect to the deferral that is subject to theoBd Look Election.
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(c) Installment PaymentsA Participant making a Second Look Election magke an election to change the payment of the défeubject to th
Second Look Election from a lump sum payment téaliment payments. Participants are allowed tooskainstallment payments by designating that paysnemall b

paid annually over five years, but not later thae Participant’s 8y’ birthday. If the Participant elects installmenymeents and the installments would otherwise k
before and extend beyond the Participant’g"amhday, such election shall be treated as artiefeéor installments over a period of whole andtighyears that ends on 1

Participant’s 8d" birthday; provided that the amounts to be distelduin connection with the installments prior to fharticipant’s ad" birthday shall be determined
accordance with Section 6.08 by assuming thatrtsliments shall continue for the full number mdtallments, with the entire remaining amount of rislevant Deferr:

Subaccount distributed on the Participant’éhaﬁrthday.

(d) Special Rules for Certain Secorabk Elections. Notwithstanding the provisions in subsectiongQpand (b)(3), if a Participargt’initial
deferral election specified payment based on thédifmnt's Separation from Service or the eartiethe Participans Separation from Service or a Specific Payment,
then —

Q) If such Participant is determinedb® Disabled, such Participant shall not be elgiiol make a Second Look Election on or after the ¢tz
Participant is determined to be Disabled; and

) If such Participant submits a Setanok Election, such ParticipastSecond Look Election shall not take effect ui@ later of (i) the date t
Participant has rendered 10 years of service oBtiaed of Directors or (ii) the date that is 12 mmnafter the date on which the Second Look Eledsanade.

For purposes of paragraph (2) above, if a Partitifgeparates from Service prior to the date thR@adicipants Second Look Election takes effect, then
Participant’s Second Look Election shall be voidl gmayment shall be made based on the Particpamiginal deferral election under Section 4.03 tfe¢ mandatol
provisions of Section 4.05).

(e) Plan Administratar Role. Each Participant has the sole responsibilitgléxt a Second Look Election by contacting the Pldministrator an
to comply with the requirements of this SectiorheTPlan Administrator may provide a notice of a $eldoook Election opportunity to some or all Pagamits, but the Pl
Administrator is under no obligation to provide suuftice (or to provide it to all Participants, inetevent a notice is provided only to some Paditig). The Ple
Administrator has no discretion to waive or othepmisodify any requirement for a Second Look Elecenforth in this Section or in Section 409A.

4.05 Deferral of Initial Retainer

(@) General As provided in this Section, the Board of Dimst of the Company has determined that the InRiefainer shall be automatice
deferred under the Plan.
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(b) Deferrals The Initial Retainer shall be automatically dedel under this Plan without any requirement ohtrign behalf of the Eligible Direct
to make a deferral election. Such deferral shatlioimmediately prior to the time the Eligible Diter first has a legally binding right to the InitiRetainer. The defer
of the Initial Retainer shall be credited to a safmDeferral Subaccount for the applicable Comaimrs Year.

(c) Time and Form of PaymengEach Initial Retainer shall be distributed irc@cance with Section 6.07, and the Eligible Directball not b
permitted to make an initial election for the timwed form of payment of the Initial Retainer. Howe\if an Eligible Director properly completes a 8ed Look Electio
and changes the time of payment pursuant to sucbn8d_ook Election, he/she may also change the fifrpayment pursuant to such Second Look Election.

15




ARTICLE V — INTERESTS OF PARTICIPANTS

5.01 Accounting for Participahtaterests

(@ Deferral SubaccountEach Participant shall have at least one sep&aferral Subaccount for each separate deferflirettor Compensatic
made by the Participant under this Plan. A Padict’s deferral shall be credited as of the date ofdéferral to his or her Account as soon as admirtiséig practicabl
following the date the compensation would be paidhi absence of a deferral. A Participant’s Accaara bookkeeping device to track the value of Riagticipants
deferrals and the Compaisyliability therefor. No assets shall be reservedegregated in connection with any Account, andAnoount shall be insured or otherw
secured.

(b) Account Earnings or Losse#s of each Valuation Date, a Participanfccount shall be credited with earnings and géansl shall be debit
for expenses and losses) determined as if the asoredited to the ParticipastAccount had actually been invested in accordauittethis Article. The Plan provides ol
for “phantom investmentsAnd therefore such earnings, gains, expenses aseéslare hypothetical and not actual. Howevey, shall be applied to measure the value
Participant’s Account and the amount of the Compmligbility to make deferred payments to or on &lélof the Participant.

5.02 Phantom Investment of Account

(@) General Each of a Participarst’Deferral Subaccounts shall be invested on a phabasis in phantom YUM! Brands Common Stock asigex
in Subsection (b) below.

(b) Phantom YUM! Brands Common StacRarticipant Accounts invested in this phantomaspare adjusted to reflect an investment in Yl
Brands Common Stock. An amount deferred into dpison is converted to phantom shares of YUM! Bra@dsnmon Stock of equivalent value by dividing sachoun
by the Fair Market Value of a share of YUM! Brandsn@oon Stock on the Valuation Date as of which theoamt is treated as invested in this option by then
Administrator. Only whole shares are determined. Aaytial share (and all amounts that would be rexkiby the Account as dividends, if dividends wered g
phantom shares of YUM! Brands Common Stock as thieyoa actual shares) are credited to a dividen@&adunt that is invested on a phantom basis asidedar
paragraph (4) below. The Plan Administrator shdti a fair valuation methodology for valuing a ptan investment in this option, such that the valball reflect th
complete value of an investment in YUM! Brands Comnock in accordance with the following Paragrapélew.

1) A Participans interest in the phantom YUM! Brands Common Stxkalued as of a Valuation Date by multiplying thember o
phantom shares credited to his or her Account oh date by the Fair Market Value of a share of YUMa&Bds Common Stock on such date.

2) If shares of YUM! Brands Common Statiange by reason of any stock split, stock divideedapitalization, merger, consolidation, spin-
off, combination or exchange of shares or any otleporate change treated as subject to this poovisy the Plan Administrator, such equitable athjient shall b
made in the number and kind of phantom sharesteddd an Account or Deferral Subaccount as the Riministrator may determine to be necessai
appropriate.
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3) In no event will shares of YUM! Bran@®@mmon Stock actually be purchased or held underRtan, and no Participant shall have
rights as a shareholder of YUM! Brands Common Statkccount of an interest in this phantom option.

4) All amounts that would be receivedthg Account as dividends, if dividends were paidpiantom shares of YUM! Brands Comn
Stock as they are on actual shares are crediteddividend subaccount that is invested on a phairtasis (the “Dividend Subaccount’Amounts credited to
Participants Dividend Subaccount shall accrue a return bage the prime rate of interest announced from ttméime by Citibank, N.A. (or another be
designated by the Plan Administrator from time €. Returns accrue during the period since tsieMaluation Date based on the prime rate in effecthe firs
business day after such Valuation Date and are contfeal annually. An amount is credited with the maple rate of return beginning with the date asvbich
the amount is treated as invested in this optiothbyPlan Administrator.

(c) Phantom YUM! Brands Common Stock F&estrictions Notwithstanding the preceding provisions of tBiction, the Plan Administrator v
at any time alter the effective date of any invesitmor allocation involving phantom YUM! Brands CommStock pursuant to Section 7.03(j) (relating abeguard
against insider trading). The Plan Administrataynalso, to the extent necessary to ensure conegliauith Rule 16I8(f) of the Act, arrange for tracking of any s
transaction defined in Rule 16b-3(b)(1) of the Aetldar any such transaction to the extent it wowldbe exempt under Rule 168f). The Company may also imp«
blackout periods pursuant to the requirements @fSarbane®xley Act of 2002 whenever the Company determinas ¢ircumstances warrant. Further, the Company
impose quarterly blackout periods on insider trgdmphantom YUM! Brands Common Stock as neededéésrmined by the Company), timed to coincide it releas
of the Companys quarterly earnings reports. The commencementenination of these blackout periods in each guathe parties to which they apply and the atitis
they restrict shall be as set forth in the offidiadider trading policy promulgated by the Compdigm time to time. These provisions shall applywithstanding an
provision of the Plan to the contrary except Seclidrelating to compliance with Section 409A).

5.03 Vesting of a ParticipastAccount

A Participants interest in the value of his or her Account shalall times be 100% vested, which means thatlitrneit forfeit as a result of his or her Separa
from Service.
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ARTICLE VI - DISTRIBUTIONS
6.01 General

A Participants Deferral Subaccount(s) shall be distributed asiged in this Article, subject in all cases to Sewti7.03(j) (relating to safeguards against ins
trading) and Section 7.06 (relating to compliancéhv@ection 16 of the Act). All Deferral Subaccotmaiances shall be paid in whole shares of YUM! Bsa@dmmol
Stock, other than the amounts that are creditedeghantom Dividend Subaccount which shall be paihsh. In no event shall any portion of a Pgréint's Account b
distributed earlier or later than is allowed un8ection 409A. The following general rules shaplgdor purposes of interpreting the provisionghug Article VI.

(@) Section 6.02 (Distributions BasedaoBpecific Payment Date) applies when a Participastelected to defer until a Specific Payment Datethe
Specific Payment Date is reached before the Paatits Separation from Service or death. If such aidhgant dies prior to the Specific Payment Date,ti®ac6.04 sha
apply to the extent it would result in an earliestdbution of all or part of a Participant’s Acauiu

(b) Section 6.03 (Distributions on Accoohta Separation from Service) applies when a Rpatit has elected to defer until a Separation f8arvice
and then the Participant Separates from Servite(dban as a result of death).

(c) Section 6.04 (Distributions on Accowft Death) applies when the Participant dies. IParticipant is entitled to receive or is receivia
distribution under Section 6.02 or 6.03 at the tiofidnis or her death, Section 6.04 shall take pienee over those sections to the extent Sectichw@duld result in a
earlier distribution of all or part of a ParticiganAccount.

(d) Section 6.05 (Distributions on Accowfi Unforeseeable Emergency) applies when theidjzanht incurs an Unforeseeable Emergency pri
when a Participand’ Account is distributed under Sections 6.02 thro6@i. In this case, the provisions of Sectiorb&Ball take precedence over Sections 6.02 thi
6.04 to the extent Section 6.05 would result ireariier distribution of all or part of the Partiaipt’'s Account.

6.02 Distributions Based on a SpecifigrRant Date

This Section shall apply to distributions that sarde made upon the occurrence of a Specific PayyDate. In the event a ParticipaBpecific Payment Date fo
Deferral Subaccount is reached before (i) the Rpatit’'s Separation from Service (other than fortdear (ii) the Participans death, such Deferral Subaccount she
distributed based on the occurrence of such Speeiiyment Date in accordance with the following teemd conditions:

(@) If a Participarg’ Deferral Subaccount is to be paid in the form dfirap sum pursuant to Sections 4.03 or 4.04, whiehév applicable, tt

Deferral Subaccount shall be valued as of the l&tibution Valuation Date that immediately precediee Specific Payment Date, and the resulting anshall be paid i
a single lump sum on the Specific Payment Date.
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(b) If a Participarg’ Deferral Subaccount is to be paid in the forminstallments pursuant to Section 4.03 or 4.04, twwer is applicable, tl
Deferral Subaccount shall be valued as of the I&gtibution Valuation Date that immediately precettes Specific Payment Date and the first installmpytment shall k
paid on the Specific Payment Date. Thereaftetaliment payments shall continue in accordance thiehschedule elected by the Participant on thetiBle¢&orm or th
Second Look Election (whichever is applicable, anbject in each case to the provisions of this EHahconstrain such elections), except as provide®ections 6.04 ai
6.05 (relating to distributions on account of deatidl Unforeseeable Emergency). The amount of imatéllment shall be determined under Section 6@twithstandin
the preceding provisions of this Subsection, ifobefthe date the last installment distribution riegessed for payment the Participant would beledtio a distribution i
accordance with Section 6.04 (relating to a distidn on account of death), the remaining balancéhe Participans Deferral Subaccounts that would otherwis
distributed based on such Specific Payment Dat# stsdead be distributed in accordance with Secto®4 (relating to distributions on account of d@atvhicheve
applies, but only to the extent it would result mearlier distribution of the Participant’'s Subaauots in the case of Section 6.04.

(c) If the Participant selected both Sapan from Service and a Specific Payment Dateaf®referral Subaccount, then the provisions of 8adi03
(c) shall apply.

6.03 Distributions on Account of a Separafrom Service

This Section shall apply to distributions that tsebe made upon Separation from Service. When uséus Section, the phrase “Separation from Serfghal
only refer to a Separation from Service that isfootdeath.

(@) If the Participant's Separation fr@arvice is prior to the Specific Payment Date taapplicable to a Deferral Subaccount, the Pa#itip
Deferral Subaccount shall be distributed as of tre flay of the first calendar quarter that imméeliafollows the Participans’ Separation from Service as provide
subsection (d).

(b) If the Participant has selected paynué his or her deferral on account of Separatiom Service, distribution of the related DeferSalbaccour
shall commence as follows:

1) For deferrals of Director Compensatather than Initial Retainers, the Deferral Subaotshall be distributed as of the first day of
first calendar quarter that immediately follows farticipant’s Separation from Service as provitheslibsection (d); and

2) For Initial Retainers, the Deferraltaccount shall be valued and distributed pursteaSection 6.06.

(c) If the Participant selected both Sapian from Service and a Specific Payment Dateaf@eferral Subaccount, then the distribution ofrédatec
Deferral Subaccount shall commence as follows:

1) If the Specific Payment Date occur®mpto the Separation from Service, then the DefeBubaccount shall be valued and distrib
based on the Specific Payment Date pursuant torthéspons of Sections 6.02(a) and (b); and
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2) If the Separation from Service occpr®r to the Specific Payment Date, then the DrefeBubaccount shall be valued and distrib
based on the Separation from Service pursuanetprbvisions of Section 6.03(a).

(d) The distribution provided in subsens (a), (b) or (c) shall be made in either a gidgmp sum payment or in installment payments dejng
upon the Participarg’deferral election under Sections 4.03 or 4.04hd Deferral Subaccount is to be paid in the fafa lump sum, the Deferral Subaccount sha
distributed in a lump sum on the first day of thrstfcalendar quarter that is after the Separdtiom Service. If a Participarst’'Deferral Subaccount is to be paid in the 1
of installments pursuant to Section 4.03 or 4.0dictvever is applicable, the first installment paytnghall be paid on the first day of the first calar quarter that is after 1
Separation from Service. Thereafter, installmeagrpents shall continue in accordance with the adeedlected by the Participant on his/her defeetattion form o
Second Look Election (and subject in each casééoptovisions of this Plan that constrain suchtelas), except as provided in Sections 6.04 an& §8lating t
distributions on account of death and UnforeseeBbtergency). The amount of each installment ghaltietermined under Section 6.07. Notwithstandiegprecedin
provisions of this Subsection, if before the da&te last installment distribution is processed fayrpent the Participant would be entitled to a disttion in accordance wi
Section 6.04 (relating to a distribution on accoahtleath), the remaining balance of the PartidiizaBeferral Subaccounts that would otherwise beildiged based ¢
such Separation from Service shall instead beibligerd in accordance with Section 6.04 (relatingligiributions on account of death), whichever ggsplbut only to th
extent it would result in an earlier distribution tbe Participans Account in the case of Section 6.04. Unless wtiser provided in this Section, a distribution sHad
valued as of the Distribution Valuation Date thatrigdiately precedes the date the payment is to dema

(e) Notwithstanding the subsections abdvine Participant is classified as a Key Empleys the time of the ParticipastSeparation from Servi
(or at such other time for determining Key Employsatus as may apply under Section 409A), then faticipants Account shall not be paid, as a result of
Participant’s Separation from Service, earlier tttandate that is at least 6 months after the d¥patit's Separation from Service. In such event:

1) any applicable lump sum payment shalValued as of the first Distribution Valuatioat® that is on or after the date that is 6 monttes
the date of the Participant’s Separation from Seraind the resulting amount shall be distributedwnh date; and
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2) any installment payments that woutbeowise have been paid during such 6 month pestall be valued as of the first Distribut
Valuation Date that is on or after the date that imdihths after the date of the ParticiparBeparation from Service pursuant to Section &y the resultir
amount(s) shall be distributed in a lump sum orhglate and the installment stream shall continom fthat point in accordance with the applicableesictte.

® If the Participant is receiving indiaent payments for one or more Deferral Subaccoimticcordance with Section 6.02 at the time sfdrihe
Separation from Service, such installment paymsh&dl continue to be paid based upon the Partitipateferral election (but subject to acceleratiodaurSections 6.(
and 6.05 relating to distributions on account ateand Unforeseeable Emergency).

6.04 Distributions on Account of Death

(@) Upon a Participant’s death, the Bardint's Account under the Plan shall be distributed imgle lump sum as of the first day of the firsterada
guarter immediately following the Participasitieath. This payment shall be valued as of tis&ibution Valuation Date that immediately precettespayment date. If t
Participant is receiving installment payments attime of the Participant’s death, such installmayments shall continue in accordance with theseof the Participard
deferral election that governs such payments uh#l time that the lump sum payment is due to bel pmider the provisions of the preceding sentencehis
Subsection. Immediately prior to the time thattslump sum payment is to be paid all installmengrpents shall cease and the remaining balance oP&mngcipants
Account shall be distributed at such scheduled payrtime in a single lump sum. Amounts paid follagia Participans death, whether a lump sum or contir
installments, shall be paid to the ParticiparBeneficiary. If some but not all of the persoesignated as Beneficiaries by a Participant teivechis or her Account
death predecease the Participant, the Participantisving Beneficiaries shall be entitled to thatpn of the Participant’s Account intended for Isymedeceased persc
in proportion to the surviving Beneficiaries’ resfiee shares.

(b) Effective from and after January @09, if no designation is in effect at the timeadParticipan® death (as determined by the Plan Administr
or if all persons designated as Beneficiaries llmedeceased the Participant, then the payments teelole pursuant to this Section shall be distribatefollows:
(@] If the Participant is married at tivae of his/her death, all payments made pursuatitis Section shall be paid to the Participauspouse
and
2) If the Participant is not marriedthé time of his/her death, all payments made putsieathis Section shall be paid to the Participant
estate.

The Plan Administrator shall determine whether di€tpant is “married” and shall determine a Papi@nt's “spouse’based on the state or local law where the Partit
has his/her primary residence at the time of dedtie Plan Administrator is authorized to make appliaable inquires and to request any documentsificates or othe
information that it deems necessary or appropitatzder to make the above determinations.
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(c) Prior to the time the value of thetR#pant's Account is distributed under this Seatithe Participans’ Beneficiary may apply for a distributi
under Section 6.05 (relating to a distribution eonaunt of an Unforeseeable Emergency).

(d) Any claim to be paid any amounts stagdo the credit of a Participant in connectiorthwthe Participang death must be received by the |
Administrator or the Plan Administrator at leastdbd/s before any such amount is paid out by the Rtiministrator. Any claim received thereafter igtimely, and it sha
be unenforceable against the Plan, the CompanyldreAdministrator, the Plan Administrator or atler party acting for one or more of them.

6.05 Distributions on Account of Unforeakle Emergency

Prior to the time that an amount would become disteble under Sections 6.02 through 6.04, a Ppatitior Beneficiary may file a written request witle Plai
Administrator for accelerated payment of all or atipm of the amount credited to the Participanccount based upon an Unforeseeable Emergenftgr @n individue
has filed a written request pursuant to this Sectalong with all supporting material that may leguired by the Plan Administrator from time to timbe Pla
Administrator shall determine within 60 days (or sather number of days that is necessary if spegialmstances warrant additional time) whether titgvidual meet
the criteria for an Unforeseeable Emergency. & Blan Administrator determines that an UnforesleeBimergency has occurred, the Participant or Beine§ shal
receive a distribution from his or her Account tre date that such determination is finalized byRken Administrator. However, such distribution $hedt exceed tt
dollar amount necessary to satisfy the Unforesedalergency (plus amounts necessary to pay taxesmahly anticipated as a result of the distribytafter taking int
account the extent to which the Unforeseeable Emeygsnor may be relieved through reimbursementasngensation by insurance or otherwise or by lictinaeof the
Participant’s assets (to the extent the liquidatibsuch assets would not itself cause severe fiakhardship).

6.06 Distributions of Initial Retainers

(@) This Section 6.06 shall govern thstribution of all Initial Retainers under the PlaBubject to subsection (b) below, a Participaideferra
Subaccount(s) for an Initial Retainer shall beriisted upon the earliest of the following to occur

1) The Participant’'s Separation fromv@a (other than on account of death) pursuartiéatiles in subsection (b) below;
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2) The Participant’s death pursuant®distribution rules of Section 6.04; or
3) The occurrence of an Unforeseeablerfgency with respect to the Participant pursuathedistribution rules of Section 6.05.

(b) Upon the Participant’s Separation frBervice, the applicable Deferral Subaccount forRheicipants Initial Retainer shall be distributed a:
the first day of the first calendar quarter thatriediately follows the Participast'Separation from Service and the resulting amshall be distributed in a single lump s
payment on such date. This payment shall be vahsedf the Distribution Valuation Date that immediaterecedes the payment date. However, the Pantitigizall b
allowed to complete a Second Look Election that gearthe time and form of payment. If a Participesmpletes and files a valid Second Look Electionspant ti
Section 4.05, his/her Deferral Subaccount for thalrRetainer shall be distributed based on theo®d Look Election, subject to the provisions dfsections (a)(2) al

(@)(3).
6.07 Valuation

In determining the amount of any individual distriion pursuant to this Article, the Participantsf@tral Subaccount shall continue to be creditetti @arnings ar
gains (and debited for expenses and losses) agisgén Article V until the Distribution Valuation Bte that is used in determining the amount of fh&ibution under thi
Article. If a particular Section in this Article de@ot specify a Distribution Valuation Date to bedige calculating the distribution, the ParticipariDeferral Subaccot
shall continue to be credited with earnings andgdand debited for expenses and losses) as sggkaifiArticle V until the Distribution Valuation Datmost recent
preceding the date of such distribution. In deteing the value of a Participastremaining Deferral Subaccount following an inst&lht distribution from the Defer:
Subaccount (or a partial distribution under Sec6db relating to a distribution on account of arfddeseeable Emergency), such distribution shalicedhe value of tt
Participants Deferral Subaccount as of the close of the Distion Valuation Date most recently preceding thenpent date for such installment (or pa
distribution). The amount to be distributed in meaotion with any installment payment shall be deteed by dividing the value of a ParticipaDeferral Subaccount as
such Distribution Valuation Date (determined befaréuction of the Deferral Subaccount as of suchriigtion Valuation Date in accordance with theqa@ing sentenc
by the remaining number of installments to be peith respect to the Deferral Subaccount.

6.08 Impact of Section 16 of the Act@istributions:

The provisions of Section 7.06 shall apply in detieing whether a Participast'distribution shall be delayed beyond the datdiegigle under the precedi
provisions of this Article VI.

23




6.09 Actual Payment Date

An amount payable on a date specified in this Aetiél shall be paid no later than the later of e énd of the calendar year in which the specifie® occurs,

(b) the 15" day of the third calendar month following suchdfied date. In addition, the Participant (or Bficiary) is not permitted to designate the taxapdar of thi
payment.
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Article VIl — PLAN ADMINISTRATION
7.01 Plan Administrator
The Plan Administrator is responsible for the adstiation of the Plan. The Plan Administrator kzes authority to name one or more delegates ty @t certai
responsibilities hereunder, as specified in thénitefn of Plan Administrator. To the extent ndtemdy set forth in the Plan, any such delegatiuall state the scope
responsibilities being delegated and is subje&ection 7.06 below.
7.02 Action

Action by the Plan Administrator may be taken inadance with procedures that the Plan Administratiopts from time to time or that the Companiega
Department determines are legally permissible.

7.03 Powers of the Plan Administrator

The Plan Administrator shall administer and mantgePlan and shall have (and shall be permittedietegate) all powers necessary to accomplish thigtase
including the following:

(@) To exercise its discretionary auttyoto construe, interpret, and administer this Plan

b) To exercise its discretionary authotit make all decisions regarding eligibility, peipation and deferrals, to make allocations animeination
required by this Plan, and to maintain recordsmdigg Participants’ Accounts;

(c) To compute and certify to the Compdmy amount and kinds of payments to Participantheir Beneficiaries, and to determine the timel
manner in which such payments are to be paid;

(d) To authorize all disbursements by@menpany pursuant to this Plan;

(e) To maintain (or cause to be maintdjral the necessary records for administratiothsf Plan;

L) To make and publish such rules fa tagulation of this Plan as are not inconsistétit the terms hereof;

(9) To delegate to other individuals otiees from time to time the performance of anytsfduties or responsibilities hereunder;
(h) To change the phantom investment uAdécle V;
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0] To hire agents, accountants, actsakdensultants and legal counsel to assist in tipgrand administering the Plan; and

0] Notwithstanding any other provisiontbfs Plan except Section 7.07 (relating to compiéawith Section 409A), the Plan Administrator make
any action the Plan Administrator determines is asagy to assure compliance with any policy of tlin@any respecting insider trading as may be inceffem time tc
time. Such actions may include altering the disttion date of Deferral Subaccounts. Any suchoastishall alter the normal operation of the Platheominimum extel
necessary.

The Plan Administrator has the exclusive and digmmary authority to construe and to interpret tlan, to decide all questions of eligibility for risdits, tc
determine the amount and manner of payment of beokfits and to make any determinations that antecaplated by (or permissible under) the termsisf Plan, and i
decisions on such matters will be final and coriglusn all parties. Any such decision or determorashall be made in the absolute and unrestridisctetion of the Ple
Administrator, even if (1) such discretion is nopeessly granted by the Plan provisions in questior{2) a determination is not expressly calledtfgrithe Plan provisiol
in question, and even though other Plan provisexgessly grant discretion or call for a deterniorat As a result, benefits under this Plan willgegd only if the Pla
Administrator decides in its discretion that the lagamt is entitled to them. In the event of a eviby a court, arbitrator or any other tribunaly &xercise of the Pl:
Administrator’s discretionary authority shall not dhieturbed unless it is clearly shown to be arbjtend capricious.

7.04 Compensation, Indemnity and Lidyli

The Plan Administrator will serve without bond anidheut compensation for services hereunder. Allemges of the Plan and the Plan Administrator wilpaie
by the Company. To the extent deemed appropriateéPlan Administrator, any such expense mayhaeged against specific Participant Accounts, theretucing th
obligation of the Company. No member of the Boafr®Directors (who serves as the Plan Administratang no individual acting as the delegate of tbarl of Director:
shall be liable for any act or omission of any otheember or individual, nor for any act or omission his or her own part, excepting his or her owtifuv
misconduct. The Company will indemnify and holdrhkess each member of the Board of Directors and employee of the Company (or a Company affiliat
recognized as an affiliate for this purpose by Rfen Administrator) acting as the delegate of tharBmf Directors against any and all expenses @fdities, including
reasonable legal fees and expenses, arising inectinon with this Plan out of his or her memberahipthe Board of Directors (or his or her servingtesdelegate of tt
Board of Directors), excepting only expenses aabilities arising out of his or her own willful miseduct or bad faith.
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7.05 Withholding

The Company shall withhold from amounts due undeyr ffHan, any amount necessary to enable the Comjmargmit to the appropriate government entit
entities on behalf of the Participant as may beiired by the federal income tax provisions of th&l€ by an applicable stasehcome tax provisions, and by an applic
city, county or municipalitys earnings or income tax provisions. FurtherGbenpany shall withhold from the payroll of, or eadt from, a Participant the amount neces
to remit on behalf of the Participant any Sociat 8#y and/or Medicare taxes which may be requinti respect to amounts deferred or accrued byréicieant hereunde
as determined by the Company. In addition, toetkient required by Section 409A, amounts defermden this Plan shall be reported to the InternaléRee Service
provided by Section 409A, and any amounts that imectaxable hereunder pursuant to Section 409A bbakported as taxable compensation to the Paatitgs provide
by Section 409A.

7.06 Section 16 Compliance

(@) In General This Plan is intended to be a formula plan forppses of Section 16 of the Act. Accordinglythe case of a deferral or other ac
under the Plan that constitutes a transaction ¢batd be covered by Rule 16b-3(d) or (e), if it wemgproved by the ComparsyBoard of Directors or Compensal
Committee (“Board Approval”)it is intended that the Plan shall be administdrgdelegates of the Board of Directors, in the ads& Participant who is subject to Sec
16 of the Act, in a manner that will permit the Bib@pproval of the Plan to avoid any additional Bbapproval of specific transactions to the maximpassible extent.

(b) Approval of Distributions This Subsection shall govern the distributioracdeferral that (i) is being distributed to a R#vant in cash, (ii) i
made to a Participant who is subject to Sectionflfhi® Act at the time the interest in phantom YUMBBds Common Stock would be liquidated in connectiith the
distribution, and (i) if paid at the time the tfibution would be made without regard to this sulisa, could result in a violation of Section 16thé Act because there
an opposite way transaction that would be matchel thie liquidation of the Participant’s interestphantom YUM! Brands Common Stock (either asdaséretionar
transaction,” within the meaning of Rule 16b-3(b)(@) as a regular transaction, as applicable) (@&ged Distribution”).In the case of a Covered Distribution, if
liquidation of the Participarg’ interest in phantom YUM! Brands Common Stock imreection with the distribution has not received BioApproval by the time tt
distribution would be made if it were not a CoveRxdtribution, or if it is a discretionary transemt, then the actual distribution to the Participsimall be delayed only ur
the earlier of:

1) In the case of a transaction thahds a discretionary transaction, Board Approval le# tiquidation of the Participast’interest in th
phantom YUM! Brands Common Stock in connection \tfita distribution, or
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2) The date the distribution would nodenviolate Section 16 of the Aetg. , when the Participant is no longer subject to $ecti6 of th:
Act, or when the time between the liquidation anepposite way transaction is sufficient.

7.07 Conformance with Section 409A

At all times during each Plan Year, this Plan sballoperated (i) in accordance with the requiremehSection 409A, and (ii) to preserve the statideferral
under the Pre-409A Program as being exempt fromidedD9A, i.e. , to preserve the grandfathered status of the4B®& Program. In all cases, the provisions of
Section shall apply notwithstanding any contrarwsion of the Plan that is not contained in thist®m.
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ARTICLE VIII - CLAIMS PROCEDURE
8.01 Claims for Benefits:

If a Participant, Beneficiary or other person (fadter, "Claimant") does not receive timely paymehtany benefits which he or she believes are duepayabl
under the Plan, he or she may make a claim forfierie the Plan Administrator. The claim for bétemust be in writing and addressed to the Plamidstrator. If the
claim for benefits is denied, the Plan Administratoll notify the Claimant within 90 days after tilan Administrator initially received the beneflain. However, i
special circumstances require an extension of fioneprocessing the claim, the Plan Administratofl viirnish notice of the extension to the Claimantor to the
termination of the initial 90-day period and suctieesion may not exceed one additional, consec@®bday period. Any notice of a denial of benefits tlaalvise th
Claimant of the basis for the denial, any additlanaterial or information necessary for the Claitn@nperfect his or her claim, and the steps whiehGlaimant must tal
to appeal his or her claim for benefits.

8.02 Appeals of Denied Claims

Each Claimant whose claim for benefits has beeiredemay file a written appeal for a review of hisher claim by the Plan Administrator. The reqiestreview
must be filed by the Claimant within 60 days afteror she received the notice denying his or femcl The decision of the Plan Administrator willt@mmunicated to tt
Claimant within 60 days after receipt of a requestdppeal. The notice shall set forth the basigtfe Plan Administrator's decision. If speciatamstances require
extension of time for processing the appeal, tlae Rldministrator will furnish notice of the extensitinthe Claimant prior to the termination of théial 60-day period an
such extension may not exceed one additional, cotise 60-day period. In no event shall the Plahministrators decision be rendered later than 120 days afteipeo
a request for appeal.

8.03 Special Claims Procedures for Olggleterminations
Notwithstanding Sections 8.01 and 8.02 to the coptifithe claim or appeal of the Claimant relateDisability benefits, such claim or appeal sha&lgrocesse

pursuant to the applicable provisions of Departneéritabor Regulation Section 2560.503-1 relatingptsability benefits, including Sections 2560.50811(2560.503-1(f)
(3), 2560.503-1(h)(4) and 2560.503-1(i)(3).

29




ARTICLE IX — AMENDMENT AND TERMINATION
9.01 Amendment of Plan:

The Board of Directors (or an applicable committegreof) of the Company has the right in its sa¢emrtion to amend this Plan in whole or in pardiay time an
in any manner, including the manner of making defeglections, the terms on which distributions mx@&de, and the form and timing of distributions.wdwer, except fc
mere clarifying amendments necessary to avoid appiropriate windfall, no Plan amendment shall redheeamount credited to the Account of any Parictpas of th
date such amendment is adopted. Any amendment Isbain writing and adopted by the Committee. Alirfcipants and Beneficiaries shall be bound byh
amendment. Any amendments made to the Plan shailliject to any restrictions on amendment thagppdicable to ensure continued compliance undeti@@ed09A.

9.02 Termination of Plan

(@) The Company expects to continue Bés, but does not obligate itself to do so. Tlenfany, acting by the Board of Directors (or anliapple
committee thereof), reserves the right to discargiand terminate the Plan at any time, in wholm grart, for any reason (including a change, oimapending change,
the tax laws of the United States or any stateymiretion of the Plan will be binding on all Paipiants (and a partial termination shall be bindimgpn all affecte
Participants) and their Beneficiaries, but in nertymay such termination reduce the amounts cibdit¢éhat time to any Participant's Account. IBtRian is terminated (
whole or in part), the termination resolution shthvide for how amounts theretofore credited teetid Participants' Accounts will be distributed.

(b) This Section is subject to the samstrictions related to compliance with Section 40®At apply to Section 9.01. In accordance withst
restrictions, the Company intends to have the marindiscretionary authority to terminate the Plad amake distributions in connection with a changewnership c
effective control of the Company or a change in aship of a substantial portion of the assets ofGlaenpany, all within the meaning of Section 409A'Ghange il
Control”), and the maximum flexibility with respect to how atodwhat extent to carry this out following a ChangeControl as is permissible under Section 409Ae
previous sentence contains the exclusive termsrumbieh a distribution may be made in connectiothveiny change in control with respect to deferradéslenunder th
409A Program.
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ARTICLE X — MISCELLANEOUS

10.01 Limitation on Particiiia Rights

Participation in this Plan does not give any Pgréint the right to be retained in the service ef @ompany. The Company reserves the right to tertaithe servic
of any Participant without any liability for anyatin against the Company under this Plan, excep fdaim for payment of deferrals as provided herei

10.02 Unfunded Obligation of tBiompany:

The benefits provided by this Plan are unfundedl.afounts payable under this Plan to Participamés paid from the general assets of the Comparoghint
contained in this Plan requires the Company toaséte or hold in trust any amounts or assets ferpilrpose of paying benefits to Participants. Neith Participan
Beneficiary, nor any other person shall have amperty interest, legal or equitable, in any spedompany asset. This Plan creates only a conthobligation on th
part of the Company, and the Participant has teistof a general unsecured creditor of the Compathyrespect to amounts of compensation defererdunder. Such
Participant shall not have any preference or gsiaver, the rights of any other unsecured germeditor of the Company. No other Company affiligterantees or sha
such obligation, and no other Company affiliatelldhave any liability to the Participant or hisloer Beneficiary.

10.03 Other Plans:

This Plan shall not affect the right of any EligiliDirector or Participant to participate in andeige benefits under and in accordance with the ipiavs of an
other Director compensation plans which are now oedféer maintained by the Company, unless the tefssich other plan or plans specifically provideeswise or i
would cause such other plan to violate a requirerfuertax favored treatment.

10.04 Receipt or Release:

Any payment to a Participant in accordance with pnevisions of this Plan shall, to the extent thérdme in full satisfaction of all claims againstetiPlar
Administrator, the Plan Administrator and the Compaand the Plan Administrator may require suchi€igent, as a condition precedent to such payntengxecute
receipt and release to such effect.

10.05 Governing Law:

This Plan shall be construed, administered, aneigmd in all respects in accordance with applicéderal law and, to the extent not preempted beridaw, ir
accordance with the laws of the State of North @aaol If any provisions of this instrument shalllield by a court of competent jurisdiction to bealid or unenforceabl
the remaining provisions hereof shall continueadully effective.
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10.06 Gender, Tense and Exaspl

In this Plan, whenever the context so indicates, gmgular or plural number and the masculine, fémei, or neuter gender shall be deemed to inclbd
other. Whenever an example is provided or theusgs the term “includingbllowed by a specific item or items, or there ipassage having a similar effect, such pas
of the Plan shall be construed as if the phrasehtwit limitation” followed such example or term (or otherwise appt@duch passage in a manner that avoids limitati
its breadth of application).

10.07 Successors and Assilyosalienation of Benefits:

This Plan inures to the benefit of and is bindimppmi the parties hereto and their successors, aetsassigns; provided, however, that the amountiiteceto th
Account of a Participant are not (except as provioe&ection 7.05) subject in any manner to antidipe alienation, sale, transfer, assignment, pedmcumbranc
charge, garnishment, execution or levy of any keither voluntary or involuntary, and any attenmpanticipate, alienate, sell, transfer, assigndgee encumber, charge
otherwise dispose of any right to any benefits plyalereunder, including, without limitation, any igssnent or alienation in connection with a separgtidivorce, chil
support or similar arrangement, will be null anddvand not binding on the Plan or the Company. Nbstanding the foregoing, the Plan Administrataemes the rigl
to make payments in accordance with a divorce éeguegment or other court order as and when cagmpnts are made in accordance with the termsoPtan from th
Deferral Subaccount of a Participant. Any such paynshall be charged against and reduce the Reatics Account.

10.08 Facility of Payment:

Whenever, in the Plan Administrator's opinion, atiEigant or Beneficiary entitled to receive anypeent hereunder is under a legal disability ontsapacitated |
any way so as to be unable to manage his or hendialaaffairs, the Plan Administrator may direcet@ompany to make payments to such person or tdethe
representative of such person for his or her berfito apply the payment for the benefit of speson in such manner as the Plan Administratoriderssadvisable. Ar
payment in accordance with the provisions of théstl®n shall be a complete discharge of any ligbflor the making of such payment to the PartictpanBenefician
under the Plan.
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ARTICLE XI — AUTHENTICATION
The 409A Program was adopted and approved by thep@ay's Board of Directors at its duly authorized meetiedd on November 21, 2008, to be effective ¢
January 1, 2005, except as provided herein.

YUM! BRANDS, INC.

By:

Name:
Title:
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ARTICLE | — INTRODUCTION

YUM! Brands, Inc. (the “Company”) established the YUBfands Executive Income Deferral Program (theatP) in 1997 to permit Eligible Executives to de
compensation and other awards made under its éxeamdmpensation programs. Deferrals under the that were earned and vested on or before Decerb@084 ar
governed by a separate set of documents that déttfee pre-Section 409A terms of the Plan (thee*B®9A Program”).The terms of the Plan that are applicabl
deferrals that are subject to Section 4084, generally, deferred amounts that are earned stedeafter December 31, 2004 (the “409A Prograang) governed by tt
document. This document sets forth the 409A Progaad is effective as of January 1, 2005 (the “&ffe Date”). Except as otherwise provided herein, this docu
reflects the provisions in effect from and aftendary 1, 2005, and the rights and benefits of iiddials who are Participants in the Plan from artdrahat date (and
those claiming through or on behalf of such indixts) shall be governed by the provisions of tlosuinent in the case of actions and events occumngr after th
Effective Date with respect to deferrals that ambject to the 409A Program. For purposes of theceuling sentence, the term “actions and evestgll include a
distribution trigger events and dates. The rigind benefits with respect to persons who only ppeied in the Plan prior to January 1, 2005 shalgbverned by tt
applicable provisions of the Pre-409A Program doaqumithat were in effect at such time, and shalloegoverned by the 409A Program documents.

Together, the documents for the 409A Program aaddticuments for the PAB9A Program describe the terms of a single plaowéVver, amounts subject to
terms of the 409A Program and amounts subjectedettms of the Pre-409A Program shall be trackedraggly at all times. The preservation of the teohthe Pret09A
Program, without material modification, and the aegion between the 409A Program amounts and teel@3A Program amounts are intended to permit teel@9A
Program to remain exempt from Section 409A, andatiministration of the Plan shall be consistent ik intent.

For federal income tax purposes, the Plan is irgdrtd be a nonqualified deferred compensation filahis unfunded and unsecured. For purposes t8&Rhe
Plan is intended to be a plan described in Sectixig2), 301(a)(3) and 401(a)(1) of ERISA providingnefits to a select group of management or higbipmpensate
employees.




ARTICLE Il — DEFINITIONS

When used in this Plan, the following underlinedrte shall have the meanings set forth below unleiexent meaning is plainly required by the cottte
2.01 Account

The account maintained for a Participant on thekbaw his or her Employer to determine, from tiroditne, the Participard’interest under this Plan. The bale
in such Account shall be determined by the Recongeepursuant to any guidelines established by tae Rdministrator. Each ParticipastAccount shall consist of
least one Deferral Subaccount for each separatgrdefinder Section 4.01. In accordance with 8ach.05, some or all of a separate deferral mahdbe in a Risk ¢
Forfeiture Subaccount. The Recordkeeper may afsbksh such additional Deferral Subaccounts dseéims necessary for the proper administratiohefPian. Except
provided in Section 5.05, the Recordkeeper may @sobine Deferral Subaccounts to the extent it deseparate accounts are not needed for sound resapitlg. Wher
appropriate, a reference to a Participant's Accshall include a reference to each applicable Daf&ubaccount that has been established thereunder
2.02 _Act

The Securities Exchange Act of 1934, as amended fime to time.
2.03 Base Compensation

An Eligible Executive’s adjusted base salary, to ¢kgent payable in U.S. dollars from an Employ&i'S. payroll (as modified by the provisions of $ect3.01
(a)). For any applicable payroll period, an EllgilExecutives adjusted base salary shall be determined aftkrctions for applicable tax withholdings, tax le
garnishments, other legally required deductions] Brecutive authorized deductions that are madesuady Code Section 125 plans sponsored by the ufixets
Employer or the Company.

2.04 Beneficiary

The person or persons (including a trust or trysteperly designated by a Participant, as deterthinyethe Recordkeeper (or the Plan Administraterapplicable
to receive the amounts in one or more of the Rpait’'s Deferral Subaccounts in the event of thei@pant’s death in accordance with Section 4.02(d)

2.05 Bonus Compensation

An Eligible Executive’s adjusted annual incentive edvander his or her Employar’annual incentive plan and/or an Executive ingentiompensation pli
(including the YUM! Brands Leaders Bonus Program)the extent payable in U.S. dollars from an Emeits/U.S. payroll (as modified by the provisionsS#ction 3.01
(a)). An Eligible Executives annual incentive awards shall be adjusted toceedem for applicable tax withholdings, tax levigaynishments, other legally requi
deductions, and Executive authorized deductionsateamade under any Code Section 125 plans sphbgrthe Executive’'s Employer or the Company.




2.06 _Code

The Internal Revenue Code of 1986, as amendedtfroento time.
2.07 Company

YUM! Brands, Inc., a corporation organized and emngstinder the laws of the State of North Carolinatsuccessor or successors.
2.08 Deferral Subaccount

A subaccount of a ParticipastAccount maintained to reflect his or her inteieghe Plan attributable to each deferral (or saigdy tracked portion of a deferral)
Base Compensation, Bonus Compensation and SigrongsB and earnings or losses credited to such sabatin accordance with Section 5.01(b).

2.09 Disability

A Participant shall be considered to suffer from iaability, if, in the judgment of the Plan Admimniator (based on the provisions of Section 409A any
guidelines established by the Plan Administratortifiss purpose), the Participant —

(a) Is unable to engage in any substag@ahful activity by reason of any medically detamable physical or mental impairment which car
expected to result in death or can be expecteaktddr a continuous period of not less than 12 thgror

(b) By reason of any medically determiegbhysical or mental impairment which can be expedo result in death or can be expected to tast
continuous period of not less than 12 months, igikéng income replacement benefits for a periochof less than 3 months under an accident andthpllh of thi
Company (including the YUM! Brands Short-Term DisapiPlan and the YUM! Brands Long-Term Disability R)a

Solely for those Participants who are otherwise lelégifor Social Security, a Participant who is detiered to be totally disabled by the Social Sec
Administration will be deemed to satisfy the reqments of Subsection (a), and a Participant whorlmaheen determined to be totally disabled by theig Securit
Administration will be deemed to not meet the reguients of Subsection (a).

2.10 Distribution Valuation Date

Each date as specified by the Plan Administratemftime to time as of which Participant Accounts eaied for purposes of a distribution from a Partat's
Account. The current Distribution Valuation Dates araréh 31, June 30, September 30 and December 31.cétmgnt Distribution Valuation Date may be changgdhe
Plan Administrator, provided that such change duggesult in a change in when deferrals are patdtmt is impermissible under Section 409A. Valaesdetermined
of the close of a Distribution Valuation Date orsifch date is not a business day, as of the clod®qfreceding business day.




2.11 Election Form

The form prescribed by the Plan Administrator on \WwhacParticipant specifies the amount of his orBese Compensation and Bonus Compensation to beef
and the timing and form of his or her deferral paygursuant to the provisions of Article IV. And€tion Form need not exist in a paper format, and expressl
authorized that the Plan Administrator may makelalvke for use such technologies, including voiesponse systems, Interritsed forms and any other electronic fc
for use as an Election Form, as it deems apprepfiam time to time.

2.12 Eligible Executive

The term, Eligible Executive, shall have the megrgiven to it in Section 3.01(a)(1).

2.13 Employer

The Company and each division, subsidiary or at#liof the Company (if any) that is currently desigd as an Employer for purposes of this PlanhbyRlal
Administrator. An entity shall be an Employer her@emonly for the period that it is (i) so desigrmhtey the Plan Administrator, and (ii) a membertoé tYyUM! Brand:
Organization.

2.14 ERISA:
Public Law 93-406, the Employee Retirement Incoraeusity Act of 1974, as amended from time to time.
2.15 Executive

Any person in a salaried classification of an Emptoyho (i) is receiving remuneration for persorealv&es rendered in the employment of the Emploged, (ii) is
paid in U.S. dollars from the EmploysrU.S. payroll. Notwithstanding the foregoing sené&rany person meeting the requirements of thegfing sentence who
working outside the U.S. shall not be included a&=@cutive hereunder, if applicable local law of ttountry in which the person is working.g. , local law relating to tt
payment of compensation) does not permit the peisdefer the receipt of compensation that is klegfor deferral hereunder.

2.16 Fair Market Value

For purposes of converting a Participardeferrals to phantom YUM! Brands Common Stockfany date, the Fair Market Value of such stocthesclosing pric
on such date (or if such date is not a trading,dhtefirst date immediately following such datettlsaa trading date) for YUM! Brands Common Stockreysorted on tt
composite tape for securities listed on the NewkY8tock Exchange, Inc., rounded to four decimatg@éa For purposes of determining the value ofaa Elistribution, th
Fair Market Value of phantom YUM! Brands Common &t@x determined as the closing price on the apble®istribution Valuation Date for YUM! Brands Comn
Stock as reported on the composite tape for séesifisted on the New York Stock Exchange, Inaunaed to four decimal places.




2.17 409A Program
The program described in this document. The tet@®A Program” is used to identify the portion of tian that is subject to Section 409A.

2.18 Key Employee

The individuals identified in accordance with thiénpiples set forth below.

(@) _General Any Participant who at any time during the apgtiie year is:
1) An officer of any member of the YUM! &rds Organization having annual compensation gréhss $130,000 (as adjusted for
applicable year under Code Section 416(i)(1));
2) A 5-percent owner of any member of u#M! Brands Organization ; or
3) A 1-percent owner of any member of uéM! Brands Organization having annual compensatibmore than $150,000.

For purposes of (1) above, no more than 50 empigsmntified in the order of their annual compeigashall be treated as officers. For purposethisfSectior
annual compensation means compensation as definddeas. Reg. 8§1.415(c)-2(a), without regard toa$reReg. 881.415(c)-2(d), 1.415(c)-2(e), and 1e)iH(g);
provided, however, that effective as of the Key Eogpk identification date that occurs on December28D9, annual compensation shall not include corsgisor
excludible from an employeg'gross income on account of the location of threises or the identity of the employer that is eéfectively connected with the conduct ¢
trade or business in the United States, in accaelanth Treasury Regulation Section 1.415263)(5)(ii). The Plan Administrator shall determaiwho is a Key Employ:
in accordance with Code Section 416(i) and the apple regulations and other guidance of generdicglity issued thereunder or in connection théth (provided, the
Code Section 416(i)(5) shall not apply in makingtsdetermination), and provided further that thpligpble year shall be determined in accordanch ®éction 409A ar
that any modification of the foregoing definitidmat applies under Section 409A shall be takenactmunt.

(b) Rule of Administrative Conveniencéffective from and after January 1, 2005, notsiiinding the foregoing, the Plan Administrator shrakh
all Participants as a Key Employee.




2.19 Matching Stock Fund

A phantom investment fund that permits an Eligibke&utive to defer Bonus Compensation and a SigBomus for phantom investment solely in YUM! Brands
Common Stock which entitles the Eligible Executiwea matching contribution of YUM! Brands Common &pin accordance with Section 5.02(b).

2.20 NAV:

The net asset value of a phantom unit in one optr@tom funds offered for investment under the Plietermined as of any date in the same manrep@Eies ol
that date under the actual fund that is the bddiseophantom fund offered by the Plan.

2.21 Participant

Any Executive who is qualified to participate ingHPlan in accordance with Section 3.01 and whoama8ccount. An active Participant is one who isrently
deferring under Section 4.01.

2.22 Performance Period:

The 12month period (which shall generally correspondhte talendar year) for which Bonus Compensation Isutzted and determined. A Performance P
shall be deemed to relate to the Plan Year in wttierPerformance Period ends.

2.23 Phantom Share Equivalent

The number of phantom shares of YUM! Common Stoetfleisnined by dividing a particular deferral amobytthe Fair Market Value of a share of YUM! Bra
Common Stock on the applicable Valuation Date.

2.24 Plan

The YUM! Brands Executive Income Deferral Prograhg plan set forth herein and in the BB3A Program documents, as it may be amended atategdron
time to time (subject to the limitations on amendtribat are applicable hereunder and under thel®3é- Program).

2.25 Plan Administrator

The Compensation Committee of the Board of Directifrthe Company (Compensation Committee) or itegige or delegates, which shall have the authto
administer the Plan as provided in Article VII. Atloe Effective Date, the ComparsyChief People Officer is delegated the resporisilibr the operational administrati
of the Plan. In turn, the Chief People Officer ltlas authority to relelegate operational responsibilities to other gessor parties. As of the Effective Date, the &€
People Officer has re-delegated certain operaticrgdonsibilities to the Recordkeeper and to the @om's Executive Compensation Department. However, nefeeir
this document to the Plan Administrator shall beerstood as referring to the Compensation CommitteeChief People Officer, the Compas¥xecutive Compensati
Department and any other parties delegated by thef eople Officer other than the Recordkeeper.délegations made under the authority granted tsySkction ar
subject to Section 7.06.




2.26 Plan Year

The 12-consecutive month period beginning on Janland ending on December 31.
2.27 Prd09A Program

The portion of the Plan that governs deferrals #natnot subject to Section 409A. The terms of'Bre-409A Programére set forth in a separate set of docum
2.28 Recordkeeper

For any designated period of time, the party thatglegated the responsibility, pursuant to thaaity granted in the definition of Plan Administgtto maintail
rc?mriﬁicsc;:gfor(.)f Participant Accounts, process Ppéiti transactions and perform other duties in atmmre with any procedures and rules establishedthéyPlal

2.29 Retirement

A Participants Separation from Service after attaining (whichefethe following occurs earlier): (a) at leaseasp with 10 or more years of service, or (b) a&
age 65 with 5 or more years of service. A Paréinifs “years of service” shall be the Participariysars of service®arned under the YUM! Brands Retirement Plan.
Participant is not participating in the YUM! BranBetirement Plan, “years of servicshall be determined based on the rules applicabtee YUM! Brands Retireme
Plan, assuming the Participant was participatinguich plan.

2.30 Second Look Election

The term, Second Look Election, shall have the nmegggiven to it in Section 4.05.
231 Section 409A

Section 409A of the Code and the applicable reguiatand other guidance of general applicabiligt #hre issued thereunder.




2.32 Separation from Service

A Participants separation from service as defined in SectiorA4@®luding the rule that a Participant who is &ited incurs a Separation from Service 29 mc
after the Participant is no longer actively rendegrservices to his/her Employer or the Companythénevent a Participant also provides servicesrdtran as an Executi
for the Company and its affiliates, as determinedes the prior sentence, such other services shalbe taken into account in determining when a &joa from Servic
occurs to the extent permitted under Treas. RAg4@3A-1(h)(5). The term may also be used as b (/ee. , “Separates from Service”) with no change in megnin

2.33 Signing Bonus

Cash compensation that is paid to an Eligible Etreewpon acceptance of an offer of employment \mitther Employer, to the extent payable in U.Sladslfrorr
an Employer’s U.S. payroll (as modified by the psions of Section 3.01(a)). An Eligible Executig&Signing Bonus shall be determined after redustfon applicable te
withholdings, tax levies, garnishments, other lggeiquired deductions, and Executive authorizedidiains that are made under any Code Section ks gponsored
the Executive’s Employer or the Company.

2.34 Specific Payment Date

A specific date selected by an Eligible Executivat ttiiggers a lump sum payment of a deferral orstiaet of installment payments for a deferral, esvigled ir
Section 4.03. The Specific Payment Dates that eadadle to be selected by Eligible Executives khaldetermined by the Plan Administrator, anddbeently availabl
Specific Payment Dates shall be reflected on thetiele Forms that are made available from time eetby the Plan Administrator. As of the Effectivat®, the Specif
Payment Dates shall be January 1, April 1, Julyntl, @ctober 1. In the event that an Election Fory provides for selecting a month or a calendaartgr and a year
the Specific Payment Date, the first day of the tham the first day of the calendar quarter thatgkected shall be the Specific Payment Date.

2.35 Unforeseeable Emergency

A severe financial hardship to the Participant risglfrom (a) an illness or accident of the Papait, the Participant’'s spouse, the ParticigaBgneficiary or th
Participant’s dependent (as defined in Code Sedtii#f{a), without regard to Code Sections 152(bY{%82(b)(2) and 152(d)(1)(B)); (b) loss of the Rapant's property du
to casualty; or (c) any other similar extraordinand unforeseeable circumstances arising as & afseNents beyond the control of the Participdie Recordkeeper sh
determine the occurrence of an Unforeseeable Emeyga accordance with Treas. Reg. §1.409A-3(i)(8) any guidelines established by the Plan Admiaistr




2.36 uU.s.
The United States, comprised of its 50 states, ih#iEt of Columbia, and its possessions (othentRaerto Rico).
2.37 Valuation Date

Each business day, as determined by the Recordkeepef which Participant Accounts are valued icoadance with Plan procedures that are currentsffect. Ir
accordance with procedures that may be adoptelebPlan Administrator, any current Valuation Dat@yrbe changed.

2.38 YUM! Brands Organization

The controlled group of organizations of which thempany is a part, as defined by Code section 41t (c) and the regulations issued thereunder emity
shall be considered a member of the YUM! Brands @imgdion only during the period it is one of th@gp of organizations described in the precedingesee.

ARTICLE Ill — ELIGIBILITY AND PARTICIPATION

3.01 Eligibility to Participate
(@) In General
1) Subject to Paragraph (2) below areldlection timing rules of Article 1V, an Executigball be eligible to defer compensation unde

Plan upon (i) being hired by an Employer as an Httee classified as Level 12 or above (and whileohshe remains so classified) or (ii) being prozdoby ai
Employer from below Level 12 into a Level 12 or ab@osition. However, an Eligible Executive who msalan irrevocable election to participate for anPfaal
shall remain an Eligible Executive for the remaindethe Plan Year (i) regardless of whether sucadative is subsequently classified in a salary Hzeldw Leve
12 or (i) regardless of whether such Executive sghently is paid in non-U.S. dollars or is paid franmont.S. payroll; provided that the occurrence of ¢
events shall cut off any election that has beenentldt has not yet required to become irrevocabtder to be timely in accordance with Section 409A.

2) Notwithstanding Paragraph (1) abovemf time to time the Plan Administrator may modifinit or expand the class of Executi
eligible to defer hereunder, pursuant to critedadligibility that need not be uniform among aflany group of Executives; provided that the Plaim#nistrato
may remove an Executive from eligibility to parpiate effective only as of the end of a Plan Year.

(b) During the period an individual sagsfall of the eligibility requirements of this $ien, he or she shall be referred to as an Eligiblecutive.




(c) Each Eligible Executive becomes ativadParticipant on the date an amount is firshivéd from his or her compensation pursuant to lanti6r
Form submitted by the Executive to the Recordkeépmeiif authorized, the Plan Administrator) undasrction 4.01.

3.02 Termination of Eligibility to Defer
(@) _General An individual’s eligibility to participate actively by making defals (or a deferral election) under Article Vafihcease upon tl
“Election Termination Date” (as defined below) océugrafter the earliest of:
1) Subject to Section 4.01(b), the da&ehshe Separates from Service; or
2) The date that the Executive ceasd®teligible under criteria described in Sectionlga.

An individual’s “Election Termination DateShall be a date as soon as administratively piaultécfollowing the date in subsection (a) or (b) foch other date
may be determined in accordance with rules of tla@ Rldministrator); provided that an Election Teration Date shall not affect any election already entdit otherwis
has become irrevocable in accordance with the mfiésis Plan. However, the occurrence of an EdecTermination Date shall terminate any electibatthas been ma
that is not yet required to become irrevocablergreoto be timely in accordance with Section 409A.

(b) Special Rules for an Applicable Sewmee Program Notwithstanding the provisions in subsection &pve, an individuad eligibility to
participate actively in this Plan by making defésréor a deferral election) under Article IV sh&rminate to the extent provided in a severancgraro or severan
arrangement of a Participant’s Employer or the Canyp or an Employes’ employment or termination agreement with a Paditi providing for severance pay and/
general release of claims against the Employef'A@proved Severance Program”However, an Eligible Executive who makes an irrevéeatection to participate for
Plan Year shall remain an Eligible Executive foe ttemainder of the Plan Year to the extent thabhshe is receiving or will receive Base Compensatind Bont
Compensation under the Approved Severance Programmided that the participation by a ParticipanamApproved Severance Program (to the extentdieclun writing
in the Approved Severance Program) shall cut off election that has been made that has not yefreghjito become irrevocable in order to be timelyatordance wit
Section 409A.

3.03 Termination of Participation

An individual, who has been an active Participantauride Plan, ceases to be a Participant on thehitater her Account is fully paid out; provided, hoxee, evel
if a Participants Account is fully paid out, participation shall ¢imie under the Plan if there is an expectation tthe Participant shall be entitled to future bésafnder th
Plan or that a deferral will be credited to thetiegrant’'s Account in the future€g., a deferral of Bonus Compensation that is paidfutare year).
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4.01

ARTICLE IV — DEFERRAL OF COMPENSATION
Deferral Electian

(@) Deferrals of Base Compensation

1) General Subject to the provisions of subsection (a)@pty, each Eligible Executive may make an electmdefer Base Compensat
under the Plan in any whole percentage up to 85%s06r her Base Compensation in the manner destiib Section 4.02. A newly Eligible Executive nayly
defer the portion of his or her eligible Base Congaion that is earned for services performed afterdate of his or her election; provided that &figible

Executive that becomes a new Eligible Executiver aftevember 224 (or if such day is not a business day, the firgitess day that occurs immediately pric
such day) of a Plan Year shall not be eligible tiedBase Compensation earned for services perfoimtéae remainder of such Plan Year. Subject éoftinegoing
sentence, any Base Compensation deferred by aiblEligxecutive for a Plan Year shall be deductedgsy period during the Plan Year for which helwe ha
Base Compensation and is an Eligible ExecutiveseBaompensation paid after the end of a Plan Y@asdrvices performed during the final payroll pdrbf the
preceding Plan Year shall be treated as Base Casatien for services in the subsequent Plan Year.

2) Special Rule for Significant Defesral Notwithstanding subsection (a)(1) above, effecfor Base Compensation that is paid from
after January 1, 2008, an Eligible Executive wholéssified as below Level 14 may not elect to 066 or more of his or her Base Compensation felaa Yeal
unless such Eligible Executive also (i) electsafed 100% of his or her Bonus Compensation forstrae Plan Year or (ii) confirms in a separate wgifithat is it
addition to the Election Form) that he or she Hasted to defer 50% or more of his or her Base Gamsgtion for such Plan Year. The separate writisgudsed i
clause (i) above must be submitted within the tim@ne required under Section 4.02(a)(1) and s#isfy any other requirements as the Plan Adnmatist shal
require for this purpose. If an applicable Eligiliixecutive does not satisfy either clause (ijipabove, then any election by the Eligible Exéoato defer 50% ¢
more of Base Compensation for a Plan Year shalldaed as void and shall not become effective uSdetion 409A.

(b) Deferrals of Bonus Compensation

1) General RulesEach Eligible Executive may make an election éfed under the Plan any whole percentage (up t86)@f his or he
Bonus Compensation in the manner described in @edétD2. The percentage of Bonus Compensatiorrrédfédy an Eligible Executive for a Plan Year vl
deducted from his or her payment under the apdicabmpensation program at the time it would othesviie paid, provided he or she satisfies all comattifo!
payment that would apply in the absence of a daffdm addition, for the Plan Year in which the fRapant incurs a Separation from Service, theiBigant shall b
eligible to defer Bonus Compensation paid for tleeféfrmance Period that relates to the Plan Yearhithvthe Participant incurred the Separation froemvige, if
the Participant makes a valid and irrevocable defelection prior to his or her Separation fronm&ze.
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2) Special Rules for Promoted EligiBleecutives. An Eligible Executive that becomes an EligiblecEuwtive during a Plan Year as a re
of a promotion from below Level 12 into a positidrat is in Level 12 or above shall only be eligibtedefer Bonus Compensation earned for the Perfioce
Period relating to the Plan Year in which he or gh@romoted, if the Eligible Executive (i) is a hweligible Executive for all of such Plan Year ang i@
promoted by June Z‘b(or if such day is not a business day, the firgifiess day that occurs immediately prior to sugl) déthe Plan Year in which the promot
occurs. If a promoted Eligible Executive does satisfy the requirements of the previous senteheegr she shall not be eligible to defer Bonus Cemsatiol
earned for the Performance Period relating to tha Fear in which he or she is promoted.

3) Special Rules for Newly Hired EligibExecutives An Eligible Executive that becomes an EligibleeEutive during a Plan Year a
result of becoming first employed by the YUM! Bran@rganization shall only be eligible to defer Bsrftompensation earned for the Performance Perlating
to the Plan Year in which he or she is newly hiiethe Eligible Executive is a bonudigible Executive for such Plan Year. In suchréyéhe rules for the time a
manner for completing the initial deferral electionSection 4.02(b) shall apply, which are struetlso that the proration rules of Treas. Reg. 184P(&)(7) ar
inapplicable. Thus, if a valid Election Form iseé/ed prior to the date on which the Eligible Exa@ibecomes an Executive and the Election Foreffective
under Section 4.02(b) as of the date on which tigildle Executive becomes an Executive, then thedbkive shall be deemed to receive all of his arBenus
Compensation for the Plan Year in which he or sfepmes an Eligible Executive after the date ofefleetion.

4) Performance CriteriaNotwithstanding Subsections (b)(1), (b)(2) and3pprbove, an Eligible Executive shall not be éligito defe
Bonus Compensation for a Plan Year unless (i) theuB&Compensation is contingent on the satisfaaifarganizational or individual performance critefor the
Performance Period that relates to the Plan Yegrsych criteria have been established in writiygnot later than 90 days after the beginning oféapplicable
Performance Period, and (iii) the Bonus Compensaitberwise satisfies the requirements for perforreabased compensation under Section 409A.

(c) Election Form RulesTo be effective in deferring Base CompensatioBonus Compensation, an Eligible Executs/&lection Form must ¢

forth the percentage of Base Compensation or B&@umpensation (whichever applies) to be deferreal diferral period under Section 4.03, the form afrpent unde
Section 4.04, and any other information that maydzpiired by the Plan Administrator from time tmé. In addition, the Election Form must meet thguireements ¢
Section 4.02. It is contemplated that an Eligiblkeé&utive will specify the investment choice undect®n 5.02 (in multiples of 1%) for the Eligiblexécutive’s deferra
However, this is not a condition for making an effezilection.
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4.02

Time and Manner of Deferral Election

(@) Deferrals of Base Compensation

1) General An Eligible Executive must make a deferral almttfor a Plan Year with respect to Base Compensatio later tha
December 31 of the year prior to the Plan Year inctvhihe Base Compensation would otherwise be paa@twithstanding the prior sentence, the |
Administrator may adopt policies and procedures émaburage or require earlier submission of Elackorms , but in which case any requirement forethiie!
submission of an Election Form may be waived (lmitheyond the date specified by the first sentaridhis paragraph) by the Plan Administrator to grevundu
hardship for one or more Eligible Executives. Bd@mber 31 is not a business day, the deadlinetsh#ie preceding day that is a business day.

2) New Eligible Executives An individual who newly becomes an Eligible Extest will have 30 days from the date the indivic
becomes an Eligible Executive to make a deferegdt&n with respect to Base Compensation thatriseebfor services performed after the electioreceived (th
“30-Day Election Period”).Notwithstanding the prior sentence, the Plan Admiaiet may adopt policies and procedures that emgmuor require earli
submission of Election Forms in this situation, lmutvhich case any requirement for the earlier ssbion of an Election Form may be waived (but neydnd th:
date specified by the first sentence of this paxalgy by the Plan Administrator to prevent undue $laiifor one or more Eligible Executives. The[38y Electior
Period may be used to make an election for Basep8asation that otherwise would be paid in the Plaar¥n which the individual becomes an Eligible &ixtve
In addition, the 30-Day Election Period may be utgethake an election for Base Compensation that wothldrwise be paid in the next Plan Yeae(, the Pla
Year following when the individual becomes an Eligidrecutive), if the individual becomes an Eligilitecutive not later than December 31 of a Plan !
Thus, if a Base Compensation deferral electioraf@lan Year is made in reliance on thed2@-rule, then the Plan Administrator shall apply testriction that tt
election may only apply to Base Compensation eafoeservices performed after the date the eledsarceived.

(b) Deferrals of Bonus Compensation

1) Continuing and Newly Promoted Extaees. An Eligible Executive must make a deferral dtactwith respect to his or her Bor
Compensation at least six months prior to the enthe® Performance Period for which the applicabtniss Compensation is paid, and this election welithx
Eligible Executives bonus deferral election for the Plan Year to White Performance Period relates. This applielsoth continuing Eligible Executives &
individuals who newly become Eligible Executives doe promotion. Accordingly, if an individual beceman Eligible Executive during a Plan Year as alred
a promotion and is eligible to defer Bonus Comp#&asaunder Section 4.01(b)(2) for such Plan YeachsEligible Executive must make a deferral electior
Bonus Compensation that is earned for the Perfocm&eriod that relates to the Plan Year in whiclorhghe is promoted at least six months prior toethe of th:
applicable Performance Period. Notwithstandingfifet sentence of this paragraph, the Plan Adrtrmisr may adopt policies and procedures that egguo
require earlier submission of Election Forms fomBs Compensation, but in which case any requirerfierthe earlier submission of an Election Form na
waived (but not beyond the date specified by thet entence of this paragraph) by the Plan Admatistrto prevent undue hardship for one or moreilié
Executives.
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2) Newly Hired Eligible ExecutivesAn Eligible Executive that becomes an EligibbeeEutive during a Plan Year as a result of beco
first employed by the YUM! Brands Organization anceigiible to make a deferral of Bonus Compensatioder Section 4.01(b) for such Plan Year must 1
such election as follows —

(A) If such Eligible Executive is newly ait by June 2 (or if such day is not a business day, the immedtigtreceding busine
day), such Eligible Executive must make a defezlattion for Bonus Compensation that is earnedhiferPerformance Period that relates to the Plam ivi
which he or she is newly hired at least six montiisrto the end of the applicable Performance Rermd

(B) If such Eligible Executive is hireftexr June 2d" (or if such day is not a business day, the immetligireceding business de
such Eligible Executive must submit a deferral #tecprior to his or her hire date or otherwiseopto rendering services as an Executive, and Elmttior
Form will be effective immediately upon the indivalls hire date or otherwise upon commencementobhher services as an Executive.

Notwithstanding subparagraph (A) above, the Plan Adtrator may adopt policies and procedures theberage or require earlier submission of Elec
Forms for Bonus Compensation, but in which caseraguirement for the earlier submission of an EdecForm may be waived (but not beyond the dateifipd
by the first sentence of this paragraph) by the Rldministrator to prevent undue hardship for onenore Eligible Executives.

(c) General ProvisionsA separate deferral election under (a) or (lmvalbmust be made by an Eligible Executive for ezatiegory of a Plan Yea’

compensation that is eligible for deferral. If ajperly completed and executed Election Form isauitially received by the Recordkeeper (or, if arittea, the Pla
Administrator) by the prescribed time in (a) and gbpve, the Eligible Executive will be deemed to éhalected not to defer any Base Compensation o4
Compensation, as the case may be, for the appdidalah Year. Except as provided in the next seeteart election is irrevocable once received andraghed by the Ple
Administrator to be properly completed (and suctedeination shall be made not later than the latt dader Section 409A for making the election iegtion). Increas
or decreases in the amount or percentage a Pariicgdects to defer shall not be permitted duriRlan Year. Notwithstanding the foregoing, effectasof January
20009, if a Participant receives a hardship distidsuunder a cash or deferred profit sharing pleat ts sponsored by a member of the YUM! Brandsa®iation and sur
plan requires that deferrals under such plan beeswged for a period of time following the hardstigtribution, the Plan Administrator may cancel Baaticipants deferre
election under this Plan so that no deferrals df®linade during such suspension period. If artiefeis cancelled because of a hardship distriloutivaccordance with tl
prior sentence, such cancellation shall permanexgply to the deferral election or elections foy &an Year covered by such suspension period ladParticipant wi
only be eligible to make a new deferral electiontf@ Plan Year that begins after the end of thpesusion period pursuant to the rules in Sectio®% dnd 4.02.
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(d) Beneficiaries A Participant may designate on the Election Féomin some other manner authorized by the PlamiAistrator) one or mo
Beneficiaries to receive payment, in the eventisfdn her death, of the amounts credited to hisesrAccount; provided that, to be effective, anyn8ficiary designatic
must be in writing, signed by the Participant, amast meet such other standards (including any remnt for spousal consent) as the Plan Admingsti@t Recordkeep
shall require from time to time. The Beneficiargstgnation must also be filed with the Recordkedpethe Plan Administrator, if applicable) prior tioe Participant
death. An incomplete Beneficiary designation, asednined by the Recordkeeper or Plan Administrasball be void and of no effect. In determiningpather :
Beneficiary designation that relates to the Plaimisffect, unrevoked designations that were reckiveder the Prd09A Program or prior to the Effective Date shal
considered. A Beneficiary designation of an indiial by name remains in effect regardless of amngh in the designated individuakelationship to the Participant.
Beneficiary designation solely by relationship (éxample, a designation of “spousthat does not give the name of the spouse) shsilljdate whoever is the person in
relationship to the Participant at his or her dedfimore than one Beneficiary is specified ane Barticipant fails to indicate the respective patage applicable to two
more Beneficiaries, then each Beneficiary for wharpercentage is not designated will be entitle@roequal share of the portion of the Account (if)afor whick
percentages have not been designated. At any @ifarticipant may change a Beneficiary designdtiohis or her Account in a writing that is signegithe Participant ar
filed with the Recordkeeper (or Plan Administraibgpplicable) prior to the Participastdeath, and that meets such other standards &aheédministrator shall requ
from time to time. An individual who is otherwiseBaneficiary with respect to a ParticipanAccount ceases to be a Beneficiary when all paysrteate been made frc
the Account.

4.03 Period of Deferral

An Eligible Executive making a deferral election Iékaecify a deferral period on his or her Electleorm by designating either a Specific Payment Rat#/or th
date he or she incurs a Separation from Servicahd event that no deferral period is selecteel difault shall be Separation from Service. Irement shall an Eligib
Executive’s deferral period end later than his er BO th birthday, regardless of whether the Participantseha single lump sum or installments as the fori

payment. Notwithstanding an Eligible Executiw@ctual election of a Specific Payment Date an8égaration from Service, an Eligible Executive khaldeemed to ha
elected a period of deferral of not less than:
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(@) For Base Compensation, at least(Bygears after the end of the Plan Year during witie Base Compensation would have been paid atis
deferral; and

(b) For Bonus Compensation, at least(2) years after the date the Bonus Compensatmrdihave been paid absent the deferral.

In the case of a deferral to a Specific Payment ,Dién Eligible Executives Election Form either fails to specify a perioddeferral or specifies a period less t
the applicable minimum, the Eligible Executive $ha deemed to have selected a Specific Paymentddata to the minimum period of deferral as prodidte subsectior
(a) and (b) above. In the case of a deferral fza&sion from Service, if an Eligible ExecutigeElection Form specifies Separation from Serviue the Eligible Executiv
Separates from Service prior to the end of the mimh period of deferral as provided in subsectia)sapnd (b) above, the applicable Deferral Subac¢sushall b
distributed after the end of the applicable minimdeferral period subject to the provisions of Sett.03.

4.04 Form of Deferral Payaut

An Eligible Executive making a deferral election Islspecify a form of payment on his or her Electiborm by designating either a lump sum paymel

installment payments to be paid over a period ofrave than 20 years, and not later than the ExezstBO" birthday. Any election for installment payments Islasc
specify (a) the frequency for which installment pents shall be paid, which shall be quarterly, senmiually and annually and (b) the fixed number edirg over whic

installments are to be paid, subject to the maxismabove. If an Eligible Executive elects instalhtsefor a period extending beyond the Eligible Exee’s 80" birthday
or beyond 20 years, such election shall be treasemh election for installments over a period obletand partial years that ends on the Eligibledatige’s 8ot birthday o

at the end of 20 years; provided that the amounbetdistributed in connection with the installmgeptior to the Eligible Executive’s ébbirthday or prior to the end of
years shall be determined in accordance with Sei06 and his or her election by assuming thairtsiliments shall continue for the full numberimdtallments, with tt

entire remaining amount of the relevant Deferrab&count distributed on the Eligible Executive’st%birthday or at the end of 20 years. In the evlat ho form ¢
payment election is made, the default shall bergplsum payment.
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4.05 Second Look Election

(@) In General Subject to Subsection (b) below, a Participant Wh® made a valid initial deferral in accordancthhe foregoing provisions of tt
Article (or an initial deferral was made pursuanSection 4.06) may subsequently make anothertiome-€lection regarding the time and/or form of payt of his or he
deferral. This opportunity to modify the Partiaipa initial election is referred to as a “Secombk Election.”

(b) Requirements for Second Look Elawio A Second Look Election must comply with all bétfollowing requirements:

1) If a Participard’ initial election specified payment based on acBjpePayment Date, the Participant may only mak8ezond Loo
Election if the election is made at least 12 moritefore the Participant’s original Specific PaymBatte. In addition, in this case the Participarecond Loc
Election must provide for a new Specific PaymenteDihtat is at least 5 years after the original Sjpe€layment Date. The Specific Payment Date apiplé

pursuant to a Second Look Election may not be dfterfParticipant’s 8 birthday, and if this would be necessary to compith 5-year rule stated above, the
Second Look Election may not be made.

) Subject to the special rules in sehiea (c), if a Participant’s initial election spied payment based on the Participareparation fro
Service, the Participant may only make a SecondklBlection if the election is made at least 12 rhenbefore the Participast'Separation from Service.
addition, in this case the Participant’s Secondid_Btection must delay the payment of the Particifmdeferral to a new Specific Payment Date that tarrigo b
at least 5 years after the Participarfeparation from Service. If the Specific Paynigatie selected in a Second Look Election turndmbe less than 5 years a
the Participant’'s Separation from Service, the 8ddmok Election is void.

3) Subject to the special rules in sehsa (c), if a Participant’s initial election spied payment based on the earlier of the Partitijza
Separation from Service or a Specific Payment D Participant may only make a Second Look Edecti the election is made at least 12 months Ieetbe
Specific Payment Date and at least 12 months bef@rdParticipans Separation from Service. In addition, in thise¢he Participant must elect a new Spe
Payment Date that is at least 5 years after ther @pecific Payment Date. Then the Second Looktie will only include the new Specific Payment Baits th
payment trigger and the separate Separation frawicgdrigger in the original election will be void.

4 A Participant may make only one Secbadk Election for each individual deferral, andle&econd Look Election must comply with
of the relevant requirements of this Section.

5) A Participant who uses a Second Loldction to change the form of the Participantayment from a lump sum to installments she
subject to the provisions of Section 4.04 regardiragallment payment elections, and such installnpayments must begin no earlier than 5 years aftem th
lump sum payment would have been paid based upprfPdnticipans initial election. Accordingly, a Participant mapt make a Second Look Election if

election would provide for installment paymentdtomade after the Participant’s (ébirthday.
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(6) If a Participand’initial election specified payment in the formi$tallments and the Participant wants to elesteiad payment in a lur
sum, the earliest payment date of the lump sum testo earlier than 5 years after the first payntate that applied under the Participaritiitial installmer
election.

7) For purposes of this Section, allaoParticipan® installment payments related to a specific dafezltection shall be treated as a sil
payment.

A Second Look Election will be void and payment vl made based on the Participamt’iginal election under Sections 4.03 and 4.@dl ibf the provisions of tt
foregoing Paragraphs of this Subsection are nadfigat in full. However, if a Participarg’Second Look Election becomes effective in aceurdawith the provisions
this Subsection, the Participamriginal election shall be superseded (including Specific Payment Date specified therein), disl driginal election shall not be tal
into account with respect to the deferral that Isjsct to the Second Look Election.

(c) Special Rules for Certain Secondk &tections. Notwithstanding the provisions in subsectiongQpand (b)(3), if a Participarginitial deferrz
election specified payment based on the Particip&sparation from Service or the earlier of thetiBipant’s Separation from Service or a Specifayfent Date, then —

(1) If such Participant is determined &isabled, such Participant shall not be eligiblenbke a Second Look Election on or after the
the Participant is determined to be Disabled; and

2) If such Participant submits a Sectndk Election, such Participast'Second Look Election shall not take effect uifid later of (i) th
date the Participant is eligible for Retirementtfwit having to actually Separate from Servicefiipthe date that is 12 months after the date orclwthe Secor
Look Election is made.

For purposes of paragraph (2) above, if a PartitiS@parates from Service prior to the date tharicipants Second Look Election takes effect, ther
Participant’s Second Look Election shall be void @ayment shall be made based on the Participangmal deferral election under Sections 4.03 4rgdt.

(d) Plan Administratts Role. Each Participant has the sole responsibilitglect a Second Look Election by contacting the Rélezepe
(or, if authorized, the Plan Administrator) andctimply with the requirements of this Section. Hian Administrator or the Recordkeeper may prowdetice o
a Second Look Election opportunity to some or alitieipants, but the Recordkeeper and Plan Adnatist is under no obligation to provide such nofjoe tc
provide it to all Participants, in the event a petis provided only to some Participants). ThedRekeeper and the Plan Administrator have no digered waive
or otherwise modify any requirement for a Secondk.Blection set forth in this Section or in SectébA.
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4.06 Signing Bonus Deferrals

(@) General As provided in this Section, an Eligible Exewats Employer or the Company may provide for the méorgadeferral under the Plan
a Signing Bonus.

(b) Deferrals To the extent provided in an Eligible Executvesffer of employment letter (the “Offer Letter'd)l or a portion of an Eligib
Executives Signing Bonus may be automatically deferred urtdées Plan without any requirement or right on Helwd the Eligible Executive to make a defe
election. Such deferral shall occur immediatelippto the time the Eligible Executive first hadegally binding right to the Signing Bonus or otivese prior to the firs
date his or her employment is effective and heherlsegins to render services (whichever is earli€he deferred portion of the Signing Bonus (i ashall be credited to
separate Deferral Subaccount for the applicable W&ar.

(c) Time and Form of PaymenfThe Signing Bonus shall be deferred until thecHiir Payment Date and/or the Participan8eparation fro
Service as enumerated in the Offer Letter, andBligible Executive shall not be permitted to makeiaitial election for the time and form of paymesftthe Signin
Bonus. If the Offer Letter does not specify a tioigpayment, the default shall be Separation fromviSe. All deferrals of Signing Bonuses shall tayable in a lump su
payment at the time specified in the foregoing eeces. However, if an Eligible Director properlyngaetes a Second Look Election and changes the dinpaymer
pursuant to such Second Look Election, he/she rsaychange the form of payment pursuant to sucler8etook Election.

(d) Phantom InvestmentsThe Signing Bonus deferrals shall be investeth@investment options enumerated in the Offetdretand if no suc
specification is included in the Offer Letter, thefetral shall be invested in the YUM! Brands Comn&tock Fund.

ARTICLE V — INTERESTS OF PARTICIPANTS

5.01 Accounting for Participahtaterests

(@) Deferral Subaccount€Each Participant shall have at least one sep&aferral Subaccount for each separate deferrBlage Compensatic
Bonus Compensation or Signing Bonus made by theéciReant under this Plan. A Participastdeferral shall be credited as of the date ofiéferral to his or her Accol
as soon as administratively practicable following ttate the compensation would be paid in the aleseha deferral. A Participast/Account is a bookkeeping device
track the value of the Participant’s deferrals (aredor her Employes liability therefor). No assets shall be resersedegregated in connection with any Account, av
Account shall be insured or otherwise secured.
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(b) Account Earnings or Losse#s of each Valuation Date, a Participanfccount shall be credited with earnings and géansl shall be debit
for expenses and losses) determined as if the amawedited to his or her Account had actually bemmsted as directed by the Participant in accardanith thic
Article. The Plan provides only for “phantom invesents,”and therefore such earnings, gains, expenses asésl@re hypothetical and not actual. Howevey, shall bt
applied to measure the value of a Participant’soiot and the amount of his or her Employer’s liptio make deferred payments to or on behalf efRarticipant.

5.02 Investment Options

(@) General Each of a Participarg’Deferral Subaccounts shall be invested on a phabgsis in any combination of phantom investmeatioas
specified by the Participant (or following the Rapant's death, by his or her Beneficiary) from those mffeby the Plan Administrator for this purpose frime tc
time. The Plan Administrator may discontinue ahgmtom investment option with respect to some loAetounts, and it may provide rules for transfiegria Participant’
phantom investment from the discontinued optioratepecified replacement option (unless the Pasitifselects another replacement option in accoedarith sucl
requirements as the Plan Administrator may apply).

(b) Phantom Investment Option$he basic phantom investment options offereceutite Plan are as follows:

1) Phantom YUM! Brands Common Stock Furféarticipant Accounts invested in this phantortiaspare adjusted to reflect an investn
in YUM! Brands Common Stock. An amount deferretithis option is converted to the Phantom Shangvatent on the Valuation Date as of which the anads
treated as invested in this option by the Plan Adstiator. Only whole shares are determined. Aastipl share (and all amounts that would be recelwethe
fund as dividends, if dividends were paid on phanghares of YUM! Brands Common Stock as they araabnal shares) are credited to a dividend subadc¢ba
is invested on a phantom basis as described beltwe.Plan Administrator shall adopt a fair valuatinethodology for valuing a phantom investmentis pption
such that the value shall reflect the completeealiian investment in YUM! Brands Common Stock incaadance with the following subparagraphs below.

(A) A Participans interest in the phantom YUM! Brands Common Stockd-is valued as of a Valuation Date
multiplying the number of phantom shares creditetlis or her Account on such date by the Fair Mavlatie of a share of YUM! Brands Comn
Stock on such date.

(B) If shares of YUM! Brands Common Stagtkange by reason of any stock split, stock dividerdapitalization, merge
consolidation, spin-off, combination or exchange shfares or any other corporate change treated lsiscsuo thisprovision by the Ple
Administrator, such equitable adjustment shall belenia the number and kind of phantom shares crkdiitean Account or Deferral Subaccour
the Plan Administrator may determine to be necgssaappropriate.
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© In no event will shares of YUM! Bran€ommon Stock actually be purchased or held utiderPlan, and no Participant sl
have any rights as a shareholder of YUM! Brands @om Stock on account of an interest in this phandpiion.

(D) All amounts that would be received thye Fund as dividends, if dividends were paid twarpom shares of YUM! Bran
Common Stock as they are on actual shares ardeaxulddia dividend subaccount that is invested phamtom basis (the “Dividend Subaccount®mounts
credited to a Participarst’Dividend Subaccount shall accrue a return baped the rate of return as in effect from time todiunder the phantom Sta
Value Fund option (as determined by the Recordkgeper amount is credited with the applicable rateeturn beginning with the date as of which
amount is treated as invested in this option byPtam Administrator.

(E) All amounts initially deferred or trsferred into the phantom YUM! Brands Common Stoakd-must remain invested in
phantom YUM! Brands Common Stock Fund and may edransferred into another phantom investment optio

2) Phantom YUM! Brands Matching StoclnBiu A Participant may elect to defer the Participsu@onus Compensation for each Plan *
and the Employer or the Company may require therdaf of a Participans’ Signing Bonus (if applicable) to the YUM! Branbatching Stock Fund (tt
“Matching Stock Fund”).The Matching Stock Fund shall operate under theesaes as the YUM! Brands Common Stock Fund in ectizn (b)(1) above; subje
to the following special rules —

(A) In addition to the Phantom Share Eqlaing Participants shall receive additional phantsimares of YUM! Brands Comm

Stock equal to 3329 of the Phantom Share Equivalent on the Valuabate as of which the amount is treated as inveistetlis option by the Ple
Administrator. Any partial share (and all amountattivould be received by the Matching Stock Fundli@glends, if dividends were paid on phan
shares of YUM! Brands Common Stock as they are tushshares) are credited to a dividend subacdbanis invested on a phantom basis as descrit
subsection (b)(1) above.

(B) All amounts credited to the Matchi@tpck Fund shall be subject to the risk of forfigteules in Section 5.05.
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© All amounts initially deferred intheé Matching Stock Fund must remain invested inNfagching Stock Fund and may not
transferred into another phantom investment optionaddition, no amounts under this Plan may hedferred into the Matching Stock Fund, meaning¢
only initial deferrals of Bonus Compensation ar8igning Bonus may be invested on a phantom basiseiMatching Stock Fund.

3) Other Phantom Fundd$=rom time to time, the Plan Administrator shddisignate which (if any) other investment optionallshe
available as phantom investment options underRhas. These phantom investment options shall lseriteed in materials provided to Participants friime tc
time. Any of these phantom investment optionsidhaladministered under procedures implemented fiora to time by the Plan Administrator. Unlesseottise
specified in these materials or procedures, inctse of any such phantom investment option thidased on a unitized fund, an amount deferred osteared int
such option is converted to phantom units in theliegble fund of equivalent value by dividing suaimount by the NAV of a unit in such fund on the Véla
Date as of which the amount is treated as investélis option by the Plan Administrator. TheregfteParticipans interest in each such phantom option is ve
as of a Valuation Date (or a Distribution Valuationt&®aby multiplying the number of phantom units dted to his or her Account on such date by the NA&
unit in such fund on such date. As of September2808, the following phantom investment funds shellavailable under the Plarthe Stable Value Fund, t
Bond Market Index Fund and the Large Company Irffélexd. All such phantom investment funds shall ofgesader rules similar to those that apply to tHesels
under the YUM! Brands 401(k) Plan.

5.03 Method of Allocation

(@) Deferral ElectionsWith respect to any deferral election by a Rgrént, the Participant may use his or her Elecorm to allocate the defer
in one percent increments among the phantom inwestoptions then offered by the Plan Administralioan Election Form related to an original deferkdction specifie
phantom investment options for less than 100% efRhrticipant’s deferral, the Recordkeeper shhdtate the Participarg’deferrals to the phantom Stable Value Fui
the extent necessary to provide for investmentO8P4 of the Participarnd’deferral. If an Election Form related to an iodd deferral election specifies phantom investr
options for more than 100% of the Participant'sediefl, the Recordkeeper shall prorate all of thei¢tpant’s investment allocations to the extent necessargdoce (afte
rounding to whole percents) the Participant’s aggtegvestment percentages to 100%.

(b) Fund TransfersA Participant may reallocate previously deferaeaounts in a Deferral Subaccount by properly cetid and submitting a fui
transfer form provided by the Plan AdministratorRecordkeeper and specifying, in one percent incnésnéhe reallocation of his or her Deferral Suloaittt among tt
phantom investment options then offered by the Rldministrator for this purpose. (The rules relgtio nonpaper formats for Election Forms shall also applyhie func
transfer form.) If a fund transfer form provides investing less than or more than 100% of thdi¢pant’s Deferral Subaccount, it will be void and disregakd Any
transfer form that is not void under the precedsegtence shall be effective as of the ValuationeDwxt occurring after its receipt by the Recorglezebut the Ple
Administrator or Recordkeeper may also specify aimim number of days in advance of which such tem&frm must be received in order for the form &xdme
effective as of such next Valuation Date. If morartlone fund transfer form is received on a timelgid, the form that the Plan Administrator or Rdkeeper determin
to be the most recent shall be followed. Trans$éedl be subject to the transfer restrictions dateSections 5.02(b)(1) and (b)(2).
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(c) Phantom YUM! Brands Common Stock Famdi Matching Stock Fund RestrictiondNotwithstanding the provisions of Section 5.02tlie
Section 5.03, the Plan Administrator may at any tater the effective date of any investment oralion involving the phantom YUM! Brands Common &téaind or th
phantom Matching Stock Fund pursuant to SectioB(j).(relating to safeguards against insider trgilinThe Plan Administrator may also, to the extesttessary to enst
compliance with Rule 16b-3(f) of the Act, arrange fracking of any such transaction defined in RU®-3(b)(1) of the Act and bar any such transactiorht eéxtent
would not be exempt under Rule 16b-3(f). The Corgpaay also impose blackout periods pursuant tagleirements of the Sarban@siey Act of 2002 whenever t
Company determines that circumstances warrantth&yrthe Company may impose quarterly blackoutoperon insider trading in the phantom YUM! Brandsn@nor
Stock Fund and phantom Matching Stock Fund as mkeéae determined by the Company), timed to coincidth the release of the Compasmyquarterly earning
reports. The commencement and termination of th&sgkout periods in each quarter, the parties thvthey apply and the activities they restrictlsha as set forth |
the official insider trading policy promulgated bye Company from time to time. These provisionallshpply notwithstanding any provision of the Planthe contrar
except Section 7.07 (relating to compliance witht®a 409A).

5.04 Vesting of a ParticipasmtAccount

Subject to Section 5.05, a Participaninterest in the value of his or her Account shalall times be 100 percent vested, which meaasitiwill not forfeit as .
result of his or her Separation from Service.

5.05 Risk of Forfeiture

(@) General Amounts deferred into the phantom Matching Steaokd pursuant to Section 5.02(b)(2) above shafiuigect to the provisions of tl
Section 5.05.

(b) Risk of Forfeiture RulesA Participant shall forfeit the entire amoungdited to a Deferral Subaccount that is investetthénphantom Matchir

Stock Fund option (as adjusted for changes in vplusuant to Section 5.01(b) and including the &alfithe Dividend Subaccount in the Matching Stbcid), if the
Participant has a termination of employment prithe second anniversary of the date as of whictPtrécipants deferral was credited to the Deferral Subaccina
“Second Anniversary”). Notwithstanding the prior saree, if the Participarg’termination of employment was prior to the SecAndiversary, but the Plan Administra
determines that the termination was on accounnhyfad the following events, then no forfeiture dtadcur —
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1) An involuntary termination without ¢ in which case the amount in the Deferral Suhaués) shall be recalculated to equal
original amount of the Participant’s deferral te theferral Subaccount(s) (i.e., the “total valughef match” shall be eliminated).

2) Disability or death.

3) An involuntary termination without caupursuant to a restructuring designated by the Rtministrator as a “Reduction in Forcet
such similar event.

4) Change in control of the Company.

For purposes of this subsection, the “total valtithe match” shall mean the value of the B matching contribution of YUM! Brands Common Stagkde
Section 5.02(b)(2), plus the net appreciation (orum the net depreciation) in the Fair Market Vadi&’ UM! Brands Common Stock since the deferral, phts the amou
credited to the Dividend Subaccount with respet¢héodeferral.

If there is no forfeiture as provided above, angl ah distributions of the affected Deferral Subagus shall be made pursuant to the regular ruldstidle VI.
ARTICLE VI — DISTRIBUTIONS
6.01 General

A Participants Deferral Subaccount(s) that are governed byedheg of this 409A Program shall be distributed @wvided in this Article, subject in all cases
Section 7.03(j) (relating to safeguards againstiarstrading) and Section 7.06 (relating to compd with Section 16 of the Act). All Deferral Subaant balances (ot
than those hypothetically invested in the phantodivlY Brands Common Stock Fund or the Matching Stookdj shall be distributed in cash. Any amount hiptcally
invested in the phantom YUM! Brands Common Stockd~anthe Matching Stock Fund shall be distributedvhole shares of YUM! Brands Common Stock (witly
partial share distributed in cash and the Dividenda®count also distributed in cash). In no evlatlsny portion of a ParticipastAccount be distributed earlier or I
than is allowed under Section 409A.

The following general rules shall apply for purpesé interpreting the provisions of this Article VI
(@) Section 6.02 (Distributions BasedaoBpecific Payment Date) applies when a Participastelected to defer until a Specific Payment Datkthe

Specific Payment Date is reached before the Paatitgpdeath. If such a Participant dies prior to tpecHic Payment Date, Section 6.04 shall apply todktent it woul
result in an earlier distribution of all or partaParticipant’s Account.
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(b) Section 6.03 (Distributions on Accoohta Separation from Service) applies when a Rpatit has elected to defer until a Separation f8@rvice
and then the Participant Separates from Servite(dban as a result of death).

(c) Section 6.04 (Distributions on Accowft Death) applies when the Participant dies. IParticipant is entitled to receive or is receivia
distribution under Section 6.02 or 6.03 at the tiofienis or her death, Section 6.04 shall take pfenee over those sections to the extent Sectioh@duld result in a
earlier distribution of all or part of a ParticiganAccount.

(d) Section 6.05 (Distributions on Accowfi Unforeseeable Emergency) applies when theidjzanht incurs an Unforeseeable Emergency pri
when a Participand’ Account is distributed under Sections 6.02 thro6@i. In this case, the provisions of Sectiorb&Ball take precedence over Sections 6.02 thi
6.04 to the extent Section 6.05 would result ireariier distribution of all or part of the Partiaipt’s Account.

6.02 Distributions Based on a SpecifigrRant Date

This Section shall apply to distributions that sarde made upon the occurrence of a Specific PayyDate. In the event a Participa8pecific Payment Date fo
Deferral Subaccount is reached before the Partitipé8eparation from Service or death, such DefersélaBcount shall be distributed based on the oceoeref suc
Specific Payment Date in accordance with the follgatgrms and conditions:

(@) If a Participarst’ Deferral Subaccount is to be paid in the fornradémp sum pursuant to Sections 4.04 or 4.05, veviehis applicable, tl
Deferral Subaccount shall be valued as of the l&gtibution Valuation Date that immediately precediee Specific Payment Date, and the resulting ainshall be paid i
a single lump sum on the Specific Payment Date.

(b) If a Participarg’ Deferral Subaccount is to be paid in the formnsfallments pursuant to Section 4.04 or 4.05, twwer is applicable, tl
Deferral Subaccount shall be valued as of the I&ttibution Valuation Date that immediately precettes Specific Payment Date and the first installmpaytment shall t
paid on the Specific Payment Date. Thereaftetalimsent payments shall continue in accordance thiéhschedule elected by the Participant on thetigleéorm or th
Second Look Election (whichever is applicable, anbject in each case to the provisions of this Blahconstrain such elections), except as providegections 6.04 ai
6.05 (relating to distributions on account of deatid Unforeseeable Emergency). The amount of ieatdllment shall be determined under Section 66twithstandin
the preceding provisions of this Subsection, ifobefthe date the last installment distribution iegessed for payment the Participant would beledtio a distribution i
accordance with Section 6.04 (relating to a digtitm on account of death), the remaining balanfcéhe Participant Deferral Subaccounts that would otherwis
distributed based on such Specific Payment Dath isistead be distributed in accordance with Sec6d (relating to distributions on account of déabut only to th
extent it would result in an earlier distributiohtbe Participant’s Subaccounts in the case ofiGe€t.04.
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(c) If the Participant selected botlp&ation from Service and a Specific Payment DateafDeferral Subaccount, then the provisions aftiSe
6.03(c) shall apply.

6.03 Distributions on Account of a Separafrom Service

This Section shall apply to distributions that t&osebe made upon Separation from Service. When ims#ds Section, the phrase “Separation from Serfiishal
only refer to a Separation from Service that is footdeath. In all cases, the time of paymentgutethis Section shall be subject to the lastesarg of Section 4.(
regarding the minimum deferral period.

(@) If the Participant's Separation fr@arvice is prior to the Specific Payment Date taapplicable to a Deferral Subaccount, the Pa#itip
Deferral Subaccount shall be distributed as of ttet flay of the first calendar quarter that imméaliafollows the Participang’ Separation from Service as provide
subsection (d).

(b) If the Participant has selected paynué his or her deferral on account of Separafiom Service only, the ParticipastDeferral Subaccount st
be distributed as of the first day of the firstezalar quarter that immediately follows the Partaips Separation from Service as provided in suiise¢d).

(c) If the Participant selected both Sapan from Service and a Specific Payment Dateafbreferral Subaccount, then the distribution ofrilatec
Deferral Subaccount shall commence as follows:

1) If the Specific Payment Date occur®mpto the Separation from Service, then the DefeBubaccount shall be valued and distrib
based on the Specific Payment Date pursuant torthéspons of Sections 6.02(a) and (b); and

2) If the Separation from Service ocqonier to the Specific Payment Date, the Deferralé&gbunt shall be valued and distributed base
the Separation from Service pursuant to the promsof Section 6.03(a).

d) The distribution provided in subsens (a), (b) or (c) shall be made in either a €rlgmp sum payment or in installment paym
depending upon the Participantieferral election under Sections 4.04 or 4.83hd Deferral Subaccount is to be paid in the fafa lump sum, the Defer
Subaccount shall be distributed on the first dayheffirst calendar quarter that is after the Safpam from Service. If a ParticipastDeferral Subaccount is to
paid in the form of installments, the first instaint payment shall be paid on the first day of fing calendar quarter that is after the Separafimm
Service. Thereafter, installment payments shafitinoe in accordance with the schedule elected lyRarticipant on his/her Election Form or Seconak
Election (and subject in each case to the provsswfrthis Plan that constrain such elections), pixes provided in Sections 6.04 and 6.05 (relatindistribution:
on account of death and Unforeseeable Emergeridyg. amount of each installment shall be determineder Section 6.06. Notwithstanding the prece
provisions of this Subsection, if before the ddte tast installment distribution is processed fayment the Participant would be entitled to a distion in
accordance with Section 6.04 (relating to a distidn on account of death), the remaining balarfdben Participant Deferral Subaccounts that would otherwis
distributed based on such Separation from Senhed sstead be distributed in accordance with ac6.04 (relating to a distribution on accountdefath), bt
only to the extent it would result in an earliestdbution of the Participarg’ Subaccounts in the case of Section 6.04. Unkesswaise provided in this Sectior
distribution shall be valued as of the Distributaluation Date that immediately precedes the theggpayment is to be made.
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(e) Notwithstanding the subsections abdvihe Participant is classified as a Key Employ the time of the ParticipastSeparation from Servi
(or at such other time for determining Key Employsatus as may apply under Section 409A), then $faticipants Account shall not be paid, as a result of
Participant’s Separation from Service, earlier tttendate that is at least 6 months after the d¥patit's Separation from Service. In such event:

1) any applicable lump sum payment shalValued as of the first Distribution Valuatioatd that is on or after the date that is 6 monttes
the date of the Participant’s Separation from Seraind the resulting amount shall be distributedwnh date; and

2) any installment payments that woutHeowise have been paid during such 6 month pestall be valued as of the first Distribut
Valuation Date that is on or after the date that imdhths after the date of the Participarfeparation from Service pursuant to Section &r@ib the resultir
amount(s) shall be distributed in a lump sum orhsilate and the installment stream shall continomn fihat point in accordance with the applicableesicie.

L) If the Participant is receiving infitaent payments for one or more Deferral Subaccoimficcordance with Section 6.02 at the time sfdnihe
Separation from Service, such installment paymsh#dl continue to be paid based upon the Partitipateferral election (but subject to acceleratiodeurSections 6.(
and 6.05 relating to distributions on account aitieand Unforeseeable Emergency).

6.04 Distributions on Account of Death

(@) Upon a Participant’s death, the gdéint's Account under the Plan shall be distributed gingle lump sum payment on the first day of thst
calendar quarter that immediately follows the Rgéint's death. Such payment shall be valued as of theilidison Valuation Date that immediately precedes dat
payment is to be made. If the Participant is néngiinstallment payments at the time of the Paréint’s death, such installment payments shall continsecordance wi
the terms of the Participastdeferral election that governs such paymentd thgitime that the lump sum payment is due to &id pnder the provisions of the precec
sentence of this Subsection. Immediately prigthetime that such lump sum payment is to be phithstallment payments shall cease and the remgibalance of tt
Participant’s Account shall be distributed at sscheduled payment time in a single lump sum. Anmyaid following a Participard’ death, whether a lump surr
continued installments, shall be paid to the Pipdiat's Beneficiary. If some but not all of the persalesignated as Beneficiaries by a Participant teivechis or he
Account at death predecease the Participant, thicipant’s surviving Beneficiaries shall be entitiéo the portion of the Participant's Account irded for such pre-
deceased persons in proportion to the survivingeBeiaries’ respective shares.
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(b) Effective from and after January 2009, if no designation is in effect at the timk a Participant death (as determined by the |
Administrator) or if all persons designated as Bmisfes have predeceased the Participant, thepdliments to be made pursuant to this Section beatlistributed ¢
follows:

1) If the Participant is married at tirae of his/her death, all payments made pursuathtis Section shall be paid to the Participsuspouse
and

2) If the Participant is not marriedthe time of his/her death, all payments made puntsteathis Section shall be paid to the Participant
estate.

The Plan Administrator shall determine whether ai€ipant is “married” and shall determine a Pap#it's “spouse’based on the state or local law where
Participant has his/her primary residence at thee tof death. The Plan Administrator is authoritedmake any applicable inquires and to request doguments
certificates or other information that it deemsessary or appropriate in order to make the aboterméations.

(c) Prior to the time the value of thetR#pant's Account is distributed under this Seatithe Participans’ Beneficiary may apply for a distributi
under Section 6.05 (relating to a distribution eonaunt of an Unforeseeable Emergency).

(d) Any claim to be paid any amounts stagdo the credit of a Participant in connectiorthathe Participan§ death must be received by the |
Administrator or the Plan Administrator at leastdey/s before any such amount is paid out by the Rtiministrator. Any claim received thereafter igimely, and it sha
be unenforceable against the Plan, the CompanypldreAdministrator, the Plan Administrator or aier party acting for one or more of them.

6.05 Distributions on Account of Unforeakle Emergency

Prior to the time that an amount would become distable under Sections 6.02 through 6.04, a Ppaiiti or Beneficiary may file a written request witte
Recordkeeper for accelerated payment of all orréiggoof the amount credited to the Participarccount based upon an Unforeseeable Emergenttgr @n individug
has filed a written request pursuant to this Sectidong with all supporting material that may bguieed by the Recordkeeper from time to time, tleedrdkeeper shi
determine within 60 days (or such other number gkdhat is necessary if special circumstances waedditional time) whether the individual meets thieria for al
Unforeseeable Emergency. If the Recordkeeper detesnthat an Unforeseeable Emergency has occuhedarticipant or Beneficiary shall receive aribsttion from hic
or her Account as of the day the Recordkeeper ifieslthe determination. However, such distributiballsnot exceed the dollar amount necessary tcsfgathe
Unforeseeable Emergency (plus amounts necessargytdapes reasonably anticipated as a result ofdibteibution) after taking into account the extéotwhich the
Unforeseeable Emergency is or may be relieved throeigmbursement or compensation by insurance @rafibe or by liquidation of the Participastassets (to the ext
the liquidation of such assets would not itselfsmeevere financial hardship).
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6.06 Valuation

In determining the amount of any individual distriion pursuant to this Article, the ParticipanDeferral Subaccount shall continue to be creditéfd earnings ar
gains (and debited for expenses and losses) agisgén Article V until the Distribution Valuation Bte that is used in determining the amount of fh&ibution under thi
Article. If a particular Section in this Article de not specify a Distribution Valuation Date to Isediin calculating the distribution, the ParticiparDeferral Subaccot
shall continue to be credited with earnings anshgéind debited for expenses and losses) as gkifiArticle V until the Distribution Valuation Dathat precedes su
distribution. In determining the value of a Papant's remaining Deferral Subaccount following an instalht distribution from the Deferral Subaccount (opaatia
distribution under Section 6.05 relating to a disttion on account of an Unforeseeable Emergenaych slistribution shall reduce the value of the iegrant's Deferre
Subaccount as of the close of the Distribution VadmaDate preceding the payment date for such ims&it (or partial distribution). The amount to hstidbuted ir
connection with any installment payment shall besdeined by dividing the value of a ParticipanDeferral Subaccount as of such preceding Distobutlaluation Dat
(determined before reduction of the Deferral Subant as of such Distribution Valuation Date in ademce with the preceding sentence) by the remginumber c
installments to be paid with respect to the DefeBtedaccount.

6.07 Section 162(m) Compliance

If a Participant has elected to defer income, whictuld qualify as performandeased compensation under Code Section 162(m),sthelm Deferral Subaccot
may not be paid out at any time while the Participara covered employee under Code Section 162ftj{3he extent it would result in compensatiomigepaid to th
Participant in such year that would not be deduetiloider Code Section 162(m). The payout of any suount shall be deferred until a year when itgopawill not
result in the payment of non-performartzzzssed compensation that exceeds the $1 milliorirc&mde Section 162(m)(1) (and then only such parthat will not excee
such cap shall be paid out in the year). Howeverfdtal amount (1) which stands to the credit ef Barticipant in the Plan, and (2) which would beenity or previousl
distributed from the Plan but for this Section,|sba paid out in the first calendar year when tlaetiipant is no longer a Code Section 162(m) cedezmployee. Th
Section shall apply notwithstanding the fact th&eaaticipant would otherwise be entitled to an eadiistribution under the foregoing provisions luiktArticle, except that
Participant may receive an earlier distributionhaiespect to deferrals subject to this Sectiorhtodxtent the Participant qualifies for such arieradistribution unde
Section 6.05.
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6.08 Impact of Section 16 of the Act@istributions:

The provisions of Sections 5.03(c) and 7.06 shgliyain determining whether a Participandistribution shall be delayed beyond the datdiegige under th
preceding provisions of this Article VI.

6.09 Actual Payment Date

An amount payable on a date specified in this Aetiél shall be paid no later than the later of e énd of the calendar year in which the specifie occurs,

(b) the 15" day of the third calendar month following suchdfied date. In addition, the Participant (or Bficiary) is not permitted to designate the taxapdar of thi
payment.

ARTICLE VIl — PLAN ADMINISTRATION
7.01 Plan Administrator
The Plan Administrator is responsible for the adstiation of the Plan. The Plan Administrator kze authority to name one or more delegates ty cat certai
responsibilities hereunder, as specified in théndt&fn of Plan Administrator. Any such delegatisimall state the scope of responsibilities beingglled and is subject
Section 7.06 below.

7.02 Action:

Action by the Plan Administrator may be taken inadance with procedures that the Plan Administratiopts from time to time or that the Companiega
Department determines are legally permissible.

7.03 Powers of the Plan Administrator

The Plan Administrator shall administer and mantgePlan and shall have (and shall be permittedietegate) all powers necessary to accomplish tiigtose
including the following:

(@) To exercise its discretionary auttyotd construe, interpret, and administer this Plan

(b) To exercise its discretionary auttyotd make all decisions regarding eligibility, peipation and deferrals, to make allocations aetétmination
required by this Plan, and to maintain records mdigg Participants’ Accounts;

(c) To compute and certify to the Empleythe amount and kinds of payments to Participantheir Beneficiaries, and to determine the tiame
manner in which such payments are to be paid;
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(d) To authorize all disbursements byEneployer pursuant to this Plan;

(e) To maintain (or cause to be maintdjral the necessary records for administratiothsf Plan;

® To make and publish such rules fa tagulation of this Plan as are not inconsistétit the terms hereof;

(9) To delegate to other individuals otiges from time to time the performance of anytefduties or responsibilities hereunder;

(h) To establish or to change the pharitorastment options or arrangements under Article V;

@ To hire agents, accountants, actsadensultants and legal counsel to assist in tipgrand administering the Plan; and

0] Notwithstanding any other provision tbfs Plan except Section 7.07 (relating to commliéamwith Section 409A), the Plan Administrator oe

Recordkeeper may take any action the Plan Administdeems is necessary to assure compliance wjtlpalicy of the Company respecting insider tradaggmay be i
effect from time to time. Such actions may incladiering the effective date of intfand transfers or the distribution date of Defeabaccounts. Any such actions s
alter the normal operation of the Plan to the mimmextent necessary.

The Plan Administrator has the exclusive and digmmary authority to construe and to interpret tlan, to decide all questions of eligibility for risits, tc
determine the amount and manner of payment of beokfits and to make any determinations that antecaplated by (or permissible under) the termsisf Plan, and i
decisions on such matters will be final and coriglusn all parties. Any such decision or determorashall be made in the absolute and unrestridisctetion of the Ple
Administrator, even if (1) such discretion is nopesssly granted by the Plan provisions in quesior{2) a determination is not expressly calledtdfgrthe Plan provisiol
in question, and even though other Plan provisexgessly grant discretion or call for a determiorat As a result, benefits under this Plan willgmgd only if the Pla
Administrator decides in its discretion that the laggmt is entitled to them. In the event of a eviby a court, arbitrator or any other tribunaly axercise of the Pl:
Administrator’s discretionary authority shall not dhisturbed unless it is clearly shown to be arbjtend capricious.

7.04 Compensation, Indemnity and Lidyli

The Plan Administrator will serve without bond anidheut compensation for services hereunder. Allemges of the Plan and the Plan Administrator wilpaie
by the Employers. To the extent deemed appropbiathe Plan Administrator, any such expense maghlaeged against specific Participant Accounts gimereducing tr
obligation of the Employers. No member of the Cotteri (which serves as the Plan Administrator), aodndividual acting as the delegate of the Conemsittshall b
liable for any act or omission of any other membeindividual, nor for any act or omission on hisher own part, excepting his or her own willful eosiduct. Th
Employers (other than the Company) will indemnifydamld harmless each member of the Committee agdemployee of the Company (or a Company affiliat
recognized as an affiliate for this purpose byRhen Administrator) acting as the delegate of them@dtee against any and all expenses and lials|itiecluding reasonat
legal fees and expenses, arising in connection thith Plan out of his or her membership on the Cdtem (or his or her serving as the delegate ofGoenmittee)
excepting only expenses and liabilities arisingafutis or her own willful misconduct or bad faith.
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7.05 Withholding

The Employer shall withhold from amounts due undes Plan, any amount necessary to enable the Employremit to the appropriate government entit
entities on behalf of the Participant as may beiired by the federal income tax provisions of th@l€, by an applicable stasehcome tax provisions, and by an applic
city, county or municipalityd earnings or income tax provisions. Further, Emeployer shall withhold from the payroll of, or amdt from, a Participant the amo
necessary to remit on behalf of the Participant 8agial Security or Medicare taxes which may be ireguwith respect to amounts deferred or accrued [Rarticipar
hereunder, as determined by the Employer. In inidito the extent required by Section 409A, amodeferred under this Plan shall be reported on @acticipants Form
W-2 for the applicable tax year, and any amounés become taxable hereunder shall be reportedxableawages on the Participant’'s Form2Mer the applicable te
year. All such reporting shall be performed basedhe rules and procedures of Section 409A.

7.06 Section 16 Compliance

(@) In General This Plan is intended to be a formula plan forppses of Section 16 of the Act. Accordinglythe case of a deferral or other ac
under the Plan that constitutes a transactiondtaid be covered by Rule 16b-3(d) or (e), if it @@pproved by the Company’s Board or Compensat@nriittee (Boarc
Approval”), it is intended that the Plan shall be administdrgdelegates of the Compensation Committee, icdise of a Participant who is subject to Sectiooflthe Act
in a manner that will permit the Board Approval of fAlan to avoid any additional Board Approval oédfic transactions to the maximum possible extent.

(b) Approval of Distributions This Subsection shall govern the distributioraadeferral that (i) is wholly or partly invested the phantom YUN
Brands Common Stock Fund or the Matching Stock Fatritie time the deferral would be valued to deteenthe amount of cash to be distributed to a Rpatit, (ii) eithe
was the subject of a Second Look Election or wascowered by an agreement, made at the time of dnéicipant’s original deferral election, that any investmentshe
phantom YUM! Brands Common Stock Fund or Matchingc8tFund would, once made, remain in that fund whstribution of the deferral, (iii) is made to aricipan
who is subject to Section 16 of the Act at the timeinterest in the phantom YUM! Brands Common Steekd or Matching Stock Fund would be liquidatedamnectiol
with the distribution, and (iv) if paid at the tintiee distribution would be made without regard tis $ubsection, could result in a violation of Sexctl6 of the Act becau
there is an opposite way transaction that wouldnlaéched with the liquidation of the Participanihterest in the YUM! Brands Common Stock Fundvatching Stoc
Fund (either as a “discretionary transaction,” witthe meaning of Rule 16b-3(b)(1), or as a regukarsaction, as applicable) (a “Covered Distributiorin the case of
Covered Distribution, if the liquidation of the Baipant’s interest in the phantom YUM! Brands Common StBakd or Matching Stock Fund in connection with
distribution has not received Board Approval by tinee the distribution would be made if it were no€avered Distribution, or if it is a discretionanamsaction, then tl
actual distribution to the Participant shall beageeld only until the earlier of:
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1) In the case of a transaction thahds a discretionary transaction, Board Approval e tiquidation of the Participast’interest in th
phantom YUM! Brands Common Stock Fund or Matchitack Fund in connection with the distribution, and

2) The date the distribution would nader violate Section 16 of the Aetg., when the Participant is no longer subject tati8acl 6 of th
Act, when the Deferral Subaccount related to th&ibigion is no longer invested in the phantom YUBHands Common Stock Fund or Matching Stock Fur
when the time between the liquidation and an oppaséy transaction is sufficient.

7.07 Conformance with Section 409A

At all times during each Plan Year, this Plan shalloperated (i) in accordance with the requiremehtSection 409A, and (ii) to preserve the statideferral:
under the Pre-409A Program as being exempt fromid®edD9A,i.e. , to preserve the grandfathered status of the4B®& Program. In all cases, the provisions of
Section shall apply notwithstanding any contrarwsion of the Plan that is not contained in thist®m.

ARTICLE VIII - CLAIMS PROCEDURE
8.01 Claims for Benefits

If a Participant, Beneficiary or other person (faéter, “Claimant”)does not receive timely payment of any benefitscifie or she believes are due and pa
under the Plan, he or she may make a claim forfierie the Plan Administrator. The claim for bétemust be in writing and addressed to the Plamidstrator. [f the
claim for benefits is denied, the Plan Administratoll notify the Claimant within 90 days after tian Administrator initially received the beneflain. However, i
special circumstances require an extension of fioneprocessing the claim, the Plan Administratofl viirnish notice of the extension to the Claimantor to the
termination of the initial 90-day period and suctieesion may not exceed one additional, consec@®bay period. Any notice of a denial of benefits tlaalvise th
Claimant of the basis for the denial, any additlanaterial or information necessary for the Claitn@nperfect his or her claim, and the steps whiehGlaimant must tal
to appeal his or her claim for benefits.
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8.02 Appeals of Denied Claims

Each Claimant whose claim for benefits has beeiedemay file a written appeal for a review of hisher claim by the Plan Administrator. The requiestreviewn
must be filed by the Claimant within 60 days afieror she received the notice denying his or fencl The decision of the Plan Administrator willd@mmunicated to tt
Claimant within 60 days after receipt of a reqUestappeal. The notice shall set forth the basistlie Plan Administratos’ decision. However, if special circumstar
require an extension of time for processing theeahghe Plan Administrator will furnish notice thie extension to the Claimant prior to the termarabf the initial 60day
period and such extension may not exceed one additiconsecutive 60-day period. In no event sthalPlan Administratos’ decision be rendered later than 120
after receipt of a request for appeal.

8.03 Special Claims Procedures for DigglDeterminations

Notwithstanding Sections 8.01 and 8.02, if the clamappeal of the Claimant relates to Disability Hasgesuch claim or appeal shall be processed puntsio thi
applicable provisions of Department of Labor RedgataSection 2560.503-1 relating to Disability betgefincluding Sections 2560.503-1(d), 2560.503¢3}f 2560.503-1
(h)(4) and 2560.503-1(i)(3).

ARTICLE IX — AMENDMENT AND TERMINATION
9.01 Amendment of Plan

The Compensation Committee of the Board of Directifrthe Company has the right in its sole disoreto amend this Plan in whole or in part at anyetand i
any manner, including the manner of making defeglattions, the terms on which distributions are enadhd the form and timing of distributions. Howewetcept fo
mere clarifying amendments necessary to avoid appiropriate windfall, no Plan amendment shall redheeamount credited to the Account of any Parictpas of th
date such amendment is adopted. Any amendment sain writing and adopted by the Company. AllrtRipants and Beneficiaries shall be bound by
amendment. Any amendments made to the Plan shailliject to any restrictions on amendment thagppdicable to ensure continued compliance undeti@@ed09A.

9.02 Termination of Plan

(@) The Company expects to continue Bian, but does not obligate itself to do so. Tln@any, acting by the Compensation Committee ¢
Board of Directors, or through its entire Board ofe@tors, reserves the right to discontinue andhitrgate the Plan at any time, in whole or in past,dny reason (includir
a change, or an impending change, in the tax ldwiseoUnited States or any State). Terminatiothef Plan will be binding on all Participants (angaatial terminatio
shall be binding upon all affected Participants)l #imeir Beneficiaries, but in no event may suclmiaation reduce the amounts credited at that tionany Participant
Account. If this Plan is terminated (in whole omiart), the termination resolution shall provide fiow amounts theretofore credited to affectedi€lpants’ Accounts wil
be distributed.

(b) This Section is subject to the samstrictions related to compliance with Section 40®At apply to Section 9.01. In accordance withst
restrictions, the Company intends to have the marindiscretionary authority to terminate the Plad amake distributions in connection with a ChangeCiomtrol (a
defined in Section 409A), and the maximum flextiilivith respect to how and to what extent to cahig but following a Change in Control (as definedirction 409A) &
is permissible under Section 409A. The previoudesge contains the exclusive terms under whickstailtition may be made in connection with any deim contrc
with respect to deferrals made under this 409A Progra
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ARTICLE X — MISCELLANEOUS

10.01 Limitation on Particijis Rights:

Participation in this Plan does not give any Pgréint the right to be retained in the Emplogeemploy (or any right or interest in this Planaoly assets of tl
Employer other than as herein provided). The Egmlgeserves the right to terminate the employnoéreny Participant without any liability for anyatin against tr
Employer under this Plan, except for a claim foymant of deferrals as provided herein.

10.02 Unfunded Obligation ofliidual Employer.

The benefits provided by this Plan are unfunded.afhounts payable under this Plan to Participan¢spaid from the general assets of the Participandividua
Employer. Nothing contained in this Plan requia@sEmployer to set aside or hold in trust any ant®anassets for the purpose of paying benefiRatticipants. Neither
Participant, Beneficiary, nor any other person Ishal’e any property interest, legal or equitabfeany specific Employer asset. This Plan creatdg a contractu:
obligation on the part of a Participamthdividual Employer, and the Participant has steus of a general unsecured creditor of this Bygylwith respect to amounts
compensation deferred hereunder. Such a Particgheatl not have any preference or priority ovhg tights of any other unsecured general creditdhe Employer. N
other Employer guarantees or shares such obligatioth no other Employer shall have any liabilitythie Participant or his or her Beneficiary. In thesnt, a Participa
transfers from the employment of one Employer tother, the former Employer shall transfer the ligpifor deferrals made while the Participant waspdoyed by the
Employer to the new Employer (and the books of tiatiployers shall be adjusted appropriately).

10.03 Other Plans
This Plan shall not affect the right of any EligidExecutive or Participant to participate in anceree benefits under and in accordance with theipiavs of an

other employee benefit plans which are now or h&seafaintained by any Employer, unless the termsuch other employee benefit plan or plans spedifigrovide
otherwise or it would cause such other plan to wotarequirement for tax favored treatment.
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10.04 Receipt or Release

Any payment to a Participant in accordance with phevisions of this Plan shall, to the extent thérdxe in full satisfaction of all claims againstetiPlar
Administrator, the Recordkeeper, the Company, ah&raployers, and the Plafxdministrator may require such Participant, as ad@@n precedent to such payment
execute a receipt and release to such effect.

10.05 Governing Law

This Plan shall be construed, administered, aneigmd in all respects in accordance with applicédderal law and, to the extent not preempted bgri@daw, ir
accordance with the laws of the State of North Gaaol If any provisions of this instrument shalllibeld by a court of competent jurisdiction to beailid or unenforceabl
the remaining provisions hereof shall continueadully effective.

10.06 Adoption of Plan by RethEmployers

The Plan Administrator may select as an Employérejothan the Company, which is automatically an Exygal hereunder) any division of the Company, as a&
any subsidiary or affiliate related to the Compagyownership (and that is a member of the YUM! Ba@itganization), and permit or cause such divissamsidiary ¢
affiliate to adopt the Plan. The selection by Bti@n Administrator shall govern the effective daft¢he adoption of the Plan by such related Employighe requirements f
Plan adoption are entirely within the discretiontlé Plan Administrator and, in any case wherestatus of an entity as an Employer is at issued#étermination of tt
Plan Administrator shall be absolutely conclusive.

10.07 Gender, Tense and Exaspl

In this Plan, whenever the context so indicates, gmgular or plural number and the masculine, fémei, or neuter gender shall be deemed to inclbd
other. Whenever an example is provided or theusgs the term “includingbllowed by a specific item or items, or there ipassage having a similar effect, such pas
of the Plan shall be construed as if the phrasehtwit limitation” followed such example or term (or otherwise appt@duch passage in a manner that avoids limitati
its breadth of application).

10.08 Successors and Assilyosialienation of Benefits

This Plan inures to the benefit of and is bindimppmi the parties hereto and their successors, aeitsassigns; provided, however, that the amountiiteceto th
Account of a Participant are not (except as providecdections 5.05 and 7.05) subject in any manaoeartticipation, alienation, sale, transfer, assigninpledge
encumbrance, charge, garnishment, execution or é&é\any kind, either voluntary or involuntary, aady attempt to anticipate, alienate, sell, transéssign, pledg
encumber, charge or otherwise dispose of any tigleny benefits payable hereunder, including, withamitation, any assignment or alienation in ceation with :
separation, divorce, child support or similar agament, will be null and void and not binding or #lan or the Company or any Employer. Notwithditag the foregoin¢
the Plan Administrator reserves the right to ma&gnpents in accordance with a divorce decree, judgroe other court order as and when cash paymeatsnade i
accordance with the terms of this Plan from theelral Subaccount of a Participant. Any such payrakall be charged against and reduce the Partitspaacount.
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10.09 Facility of Payment

Whenever, in the Plan Administratsropinion, a Participant or Beneficiary entitledégeive any payment hereunder is under a legability or is incapacitated
any way so as to be unable to manage his or hendialaaffairs, the Plan Administrator may direce tBmployer to make payments to such person or d@oleba
representative of such person for his or her bermfito apply the payment for the benefit of spehson in such manner as the Plan Administratoridersadvisable. Ar
payment in accordance with the provisions of thésti®n shall be a complete discharge of any ligbflor the making of such payment to the PartictpanBenefician
under the Plan.
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ARTICLE XI - AUTHENTICATION

The 409A Program was adopted and approved by thep&ay's Board of Directors at its duly authorized meetiedd on November 21, 2008, to be effective ¢
January 1, 2005, except as provided herein. Tae Blhereby further amended and restated througd 30, 2009 (incorporating changes to the dediniaf key employe
and deleting the term of “Discount Stock Fund” aeplacing it with “Matching Stock Fund”).

YUM! BRANDS, INC.

By:

Name:
Title:
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APPENDIX
The following Appendix articles modify particulaerms of the Plan. Except as specifically modifiedhe Appendix, the foregoing main provisions loé tPlai

shall fully apply in determining the rights and bkéts of Eligible Executives, Participants and Bfeiaries (and of any other individual claiming artefit through or und
the foregoing). In the event of a conflict betwéle® Appendix and the foregoing main provisionshef Plan, the Appendix shall govern.

Appendix




APPENDIX ARTICLE A — RDC TRANSFERS

In the case of an individual who becomes a Patitimnd who previously participated in the YUM! Bdas Restaurant Deferred Compensation Plan (“‘RD@"Rla
then his or her undistributed RDC Plan balanceafif) shall be transferred to this Plan on the Janaa™ following the date on which the individual becoma
Participant. Because the RDC Plan was frozen poidanuary 1, 2005 and all amounts were earnedestdd as of December 31, 2004, any balance traedférom thi
RDC Plan shall be transferred to and maintaineceutlte Pre409 Program of this Plan, and accordingly shall betsubject to Section 409A. All elections madea
Participant under the RDC Plan with respect to thgi@pant’s transferred balance shall be preseessd shall apply under the P469A Program to the fullest ext
practicable, and to the extent the RDC Plan elest@annot be preserved the terms and conditiotieedPre-409A Program shall apply.
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APPENDIX ARTICLE B — CERTAIN TRANSITION RULES

This Appendix Article B sets forth certain provisgthat apply in connection with the Plaransition to compliance with Section 409A. Unletrwise provide
below, the provisions in this Appendix Article B weoriginally adopted on December 23, 2005.

B.1 Q&A20(a) Cancellation

This provision shall apply effective December 102@nd solely in the case of Carl Geoff Spear {Ehe=cutive”). During the period beginning December 1, 2
and ending December 31, 2005, the Executive may tdecancel the deferral of his 2005 bonus purstathe authority of Q&A-20(a) of Notice 2005- To be valid, ar
such election must be in writing, must be signedhgyExecutive and must be received by the Compa@gmpensation Department no later than Decembe2(®B. I
the Executive makes an election under this Sedidn the Executives 2005 bonus, if any, will be paid to the Execuiive single payment at the time in 2006 when
considered “earned and vested” within the meaninigaifce 2005-1j.e. , at the time that other 2005 bonuses are gengraltyto employees who did not elect to defer
2005 bonus. This election does not apply to ahgmdleferrals standing to the credit of the Exeeutinder the Plan.

B.2 Conformance with Section 409A

At all times from and after January 1, 2005, thianP$hall be operated (i) in accordance with theiiremqments of Section 409A, and (ii) to preserve stegus c
deferrals that were earned and vested before Jadu2005 as being exempt from Section 40R4,,, to preserve the grandfathered status of sucld@®é:- deferrals. An
action that may be taken (and, to the extent plesséimy action actually taken) by the Company, Pen Administrator or both shall not be taken (oalsbe void an
without effect), if such action violates the requients of Section 409A or if such action would adesraffect the grandfather of the p#€9A deferrals. If the failure
take an action under the Plan would violate Secti@®A, then to the extent it is possible therebyvoid a violation of Section 409A, the rights andeefs under the Pl
shall be altered to avoid such violation. A copasding rule shall apply with respect to a failtwetake an action that would adversely affect trendfather of the pre-
409A deferrals. Any provision in this Plan documtret is determined to violate the requirementSeé€tion 409A or to adversely affect the grandfatifeahe pre409A
deferrals shall be void and without effect. In i&idd, any provision that is required to appeathiis Plan document to satisfy the requirementseaftiSn 409A, but that
not expressly set forth, shall be deemed to béostt herein, and the Plan shall be administeregllinespects as if such provision were expresdlyosth. A correspondir
rule shall apply with respect to a provision theatéquired to preserve the grandfather of the4®@A deferrals. In all cases, the provisions of théction B.2 shall apy
notwithstanding any contrary provision of the Pthat is not contained in this Section. Notwithsiagdhe foregoing, this Section B.2 shall not apafter December 3
2008.
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B.3 Dane Hudsonl9(c):

Pursuant to an election made on November 30, 2668ruQ&A-19(c) of IRS Notice 200%; the Company permitted Dane Hudson to irrevocatdgt to revise tt
time of his lump sum payment of his 2001 Bonus Cengation to a time that was on or after Decembef 2@uch election to revise the time of paymenttrbadiled witt
the Plan Administrator pursuant to the procedurestaning requirements established by the Plan Adstrator for this purpose (such procedures anéhgmequiremen
to be consistent with the requirements of Q&A-19(c))
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ARTICLE |

Foreword

The Yum! Brands, Inc. Pension Equalization PlarEPP or "Plan") has been adopted by Yum! Brands, (fum!") for the benefit of certain employees
the Yum! Organization who participate in the YumlaBds Retirement Plan ("Salaried Plan"). PEP pesvigkenefits for eligible employees whose pensioretitsrunde
the Salaried Plan are limited by the provisionshefInternal Revenue Code of 1986, as amendedddition, PEP provides benefits for certain eligibmployees based
the pre-1989 Salaried Plan formula.

This Plan is first effective on October 7, 1997 onoection with the spinoff of Yum! from PepsiCo, InEhis Plan is a successor plan to the Pef
Pension Equalization Plan.

This document is effective as of January 1, 2086 (Effective Date”).It sets forth the terms of the Plan that are applie to benefits that are subjec
Section 409Aj.e ., generally, benefits that are earned or vested 8fecember 31, 2004 (the “409A ProgramA)l other benefits under the Plan shall be goverbgdhe
document referenced in the preceding paragraph,hwéeéts forth the pre-Section 409A terms of the Rthe “Pre-409A Program”)Together, this document and
document for the Pré09A Program describe the terms of a single plaowéver, amounts subject to the terms of this 409%¥gfaim and amounts subject to the tern
the Pre-409A Program shall be tracked separatedyi ¢imes. The preservation of the terms of the-409A Program, without material modification, and geparatio
between the 409A Program amounts and the Pre-409gr&mamounts are intended to be sufficient to piettmei pre409A Program to remain exempt from Section 4

as grandfathered benefits.




ARTICLE I

Definitions and Construction

2.1 Definitions This section provides definitions for certainrd® and phrases listed below. These definitionsbeafound on the pages indicated.

Page

(@) Accrued Benefi
(b)  Actuarial Equivalen

(c)  Annuity

(d)  Annuity Starting Date
(e) Code

L) Company

() Covered Compensatic

(h)  Credited Servic

0] Disability Retirement Pensic
0] Early 409A Retirement Pensi
(k)  Effective Date

o Elapsed Time Servic

(m) Eligible Spouse

(n)  Employee

(o) Employer

(p) ERISA

(q) Highest Average Monthly Earning
(9] Key Employee

(s) Late Retirement Dat

(®) Late 409A Retirement Pensi
(u) Normal Retirement Ag

(v)  Normal Retirement Dat

(w)  Normal 409A Retirement Pensi
(x)  Participant

(y) Pensior

(z) Plan

(aa) Plan Administrato

(bb) Plan Yeal

(cc) Pre-Retirement Spouse's Pens
(dd) Primary Social Security Amoul
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(ee) Prior Plan 10
(ff)  Qualified Joint and Survivor Annuit 10
(gg9) Retiremen 11
(hh) Retirement Dati 11
(i)  Retirement Pensio 11
@iy Salaried Plai 11
(kk)  Section 4094 11
()  Separation from Servic 11
(mm) Service 13
(nn) Single Life Annuity 13
(00) Single Lump Sun 13
(pp) Social Security Ac 14




(qg) Taxable Wage Bas 14
(rr)  Vested Pensio 14
(ss) Yum! Brands Organizatio 14
Where the following words and phrases, in boldfacd wmderlined, appear in this Plan (including theefmrd) with initial capitals they shall have theanig set fort
below, unless a different meaning is plainly regdiby the context.
(a) Accrued Benefit : The Pension payable at Normal Retirement Datermi@ted in accordance with Article V, based on thetiBiaant's
Highest Average Monthly Earnings and Credited Seraidie date of determination.

(b) Actuarial Equivalent : Except as otherwise specifically set forth ie fflan or any Appendix to the Plan with respect specific benef

determination, a benefit of equivalent value coredutn the basis of the factors set forth belowe &pplication of the following assumptions to thenpaitation o
benefits payable under the Plan shall be doneunifarm and consistent manner. In the event tta® i amended to provide new rights, features oetfits, the
following actuarial factors shall not apply to teesew elements unless specifically adopted by tinenaiment.

(1) Annuities and Inflation ProtectionTo determine the amount of a Pension payablthénform of a Qualified Joint and Survi

Annuity or optional form of survivor annuity, an anty with inflation protection, or as a period @@rt and life annuity, the Plan Administrator stslec
the factors that are to be used. Effective Jania®p09, the initial factors selected by the FAaministrator are set forth in Schedule 1, belowidipfactors
appear in the Appendix). Thereafter, the Plan Adstiator shall review such initial factors from tinbe time and shall amend such factors ir
discretion. A Participant shall have no right @vé any of the actuarial factors specified underRkan from time to time applied to his benefit éon
portion thereof), except to the extent that a paldir factor is currently in effect at the timesitto be applied under the Plan. For the avoidafc®ubt, it i
expressly intended and binding upon Participaras dhy actuarial factors selected by the Plan Adstriaior from time-tdime may be applied retroactivi

to already accrued benefits, and without regattiecactuarial factors that may have applied preshiofor such purpose.




SCHEDULE 1

Date Mortality Table Factors Interest Rate Factor
January 1, 20(-Presen [insert] [insert]

(2) Lump Sums To determine the lump sum value of a Pensioma @reRetirement Spouse's Pension under Section 4.6atter:
applicable for such purposes under the Salaried $Hall apply.
(3) Other Cases To determine the adjustment to be made in thsiBe payable to or on behalf of a Participanttimeo cases, the fact:
are those applicable for such purpose under therigdlPlan.
(c) Annuity : A Pension payable as a series of monthly paysfentat least the life of the Participant.
(d) Annuity Starting Date : The Annuity Starting Date shall be the first ddyhe first period for which an amount is payabfeler this Plan i

an annuity or in any other form. Notwithstandingything else in the Plan to the contrary, the Atyn@itarting Date shall be determined without regareny dela
that may be applicable to a Participant's Pensioch as the delay required for Key Employees undeti@h 6.6 or for prior payment elections undertidact.1(a)
(2). A Participant who: (1) is reemployed aftes mitial Annuity Starting Date, and (2) is entitléd benefits hereunder after his reemployment,| dieate ¢
subsequent Annuity Starting Date for such benefitg t the extent provided in Section 6.3(d).




(e) Code: The Internal Revenue Code of 1986, as amenaed fime to time. All references herein to part@wuCode Sections shall also re
to any successor provisions and shall includeetdited regulations.

() Company : Yum! Brands, Inc., a corporation organized amésteng under the laws of the State of North Camalior its successor
successors. For periods before May 16, 2002, dregany was named Tricon Global Restaurants, Ime.pEriods before October 7, 1997, the Company i
Prior Plan was PepsiCo, Inc., a North Carolina cration.

(g) Covered Compensation "Covered Compensation" as that term is defimetthé Salaried Plan.

(h) Credited Service: The period of a Participant's employment, caltad in accordance with Section 3.3, which is califite purposes «
determining the amount of benefits payable to,robehalf of, the Participant.

(i) Disability Retirement Pension: The Retirement Pension available to a Participader Section 4.5.

() Early 409A Retirement Pension The 409A Retirement Pension available to a Eipetint under Section 4.2.

(k) Effective Date: The date upon which this document for the 4098gPam is effective, January 1, 2005. Certain iidiedt provisions of th
409A Program or the Plan may be effective on diffedates, to the extent noted herein.

() Elapsed Time Service The period of time beginning with a Participanfirst date of employment with the Yum! Brands Oirigation ant

ending with the Participarg’Final Separation from Service, irrespective of Breaks in service between those two dates. By aefaljustration, if a Participal
began employment with the Yum! Brands OrganizationJanuary 1, 2000, left the employment of the Yumarigls Organization from January 1, 2001 |
December 31, 2004, and was then reemployed by the Buamlds Organization on January 1, 2005 until he&h&thalSeparation from Service on December

2008, the Participant would have eight years of &dpTime Service as of his Final Separation fromiSe.




(m) Eligible Spouse: The spouse of a Participant to whom the Pasitips married on the earlier of the ParticipaAtwuity Starting Date (
the date of the Participant's death.

(n) Employee: An individual who qualifies as an "Employee"that term is defined in the Salaried Plan.

(o) Employer : An entity that qualifies as an "Employer" asttteam is defined in the Salaried Plan.

(p) ERISA : Public Law No. 93406, the Employee Retirement Income Security Ac1®74, including any amendments thereto, any si
subsequent federal laws, and any regulations fiaom to time in effect under any of such laws.

() Highest Average Monthly Earnings: "Highest Average Monthly Earnings" as that tesméfined in the Salaried Plan, but without re

to the limitation imposed by section 401(a)(17}heé Code (as such limitation is interpreted andiagpunder the Salaried Plan). Notwithstandingftiregoing, t«
the extent that a Participant receives, duringasdeof absence, earnings that would be countedgtsebt Average Monthly Earnings if they were reeéiduring .
period of active service, but that will be receiadter the Participant's Separation from Servibe, Rlan Administrator may provide for determinihg Participant
409A Pension at Separation from Service by projgdtie benefit the Participant would have if allls@arnings were taken into account under the Plan.
(r) Key Employee: The individuals identified in accordance witte thollowing paragraphs.
(1) InGeneral Any Participant who at any time during the apgthile year is:
(i)  An officer of any member of the Yum! Brands Organimathaving annual compensation greater

than $130,000 (as adjusted for the applicable yeder Code Section 416(i)(1));




(i) A 5-percent owner of any member of the Yum! BrandgaDization; or
(i) A l-percent owner of any member of the Yum! BrandgaDization having annual compensation
of more than $150,000.

For purposes of subparagraph (i) above, no more38amployees identified in the order of their garcompensation shall be treate
officers. For purposes of this Section, annual pensation means compensation as defined in Tress. $8.415(cR(a), without regard to Treas. R
881.415(c)-2(d), 1.415(c)-2(e), and 1.4152¢)). The Plan Administrator shall determine wha iKey Employee in accordance with Code Sectior(i}!
(provided, that Code Section 416(i)(5) shall noplgpn making such determination), and providedtfar than the applicable year shall be determin
accordance with Section 409A and that any modificatif the foregoing definition that applies undecton 409A shall be taken into account.

(2) Applicable Year. Effective from and after December 31, 2007, ttam Pdministrator shall determine Key

Employees effective as of the last day of eachnetleyear, based on compensation for such yearsuctddesignation shall be effective for purpodehie

Plan for the twelve-month period commencing on Apfiiof the next following calendar yeaeg. , the Key Employee determination by the Plan
Administrator as of December 31, 2008 shall appltheoperiod from April 1, 2009 to March 31, 2010).




(s) Late Retirement Date: The Late Retirement Date shall be the first daythe month coincident with or immediately follovgine

Participant's actual Retirement Date occurring dfteNormal Retirement Age.

(t) Late 409A Retirement Pension The Retirement Pension available to a Participader Section 4.4.

(u) Normal Retirement Age: The Normal Retirement Age under the Plan is dger6if later, the age at which a Participanttfiras 5 Years

Elapsed Time Service.

(v) Normal Retirement Date : A Participant's Normal Retirement Date shall be first day of the month coincident with or immeteily

following a Participant's Normal Retirement Age.

(w) Normal 409A Retirement Pension The Retirement Pension available to a Participader Section 4.1.

(x) Participant : An Employee participating in the Plan in accorcawith the provisions of Section 3.1.

(y) Pension: One or more payments that are payable by the tBla person who is entitled to receive benefitden the Plan. The ternrd09A
Pension” shall be used to refer to the portion Beasion that is derived from the 409A Program. {Ene “Pre-409A Pensiorshall be used to refer to the port
of a Pension that is derived from the Pre-409A Rrogr

(z) Plan: The Yum! Brands, Inc. Pension Equalization Plae,Rlan set forth herein and in the BBSA Program documents, as the Plan
be amended from time to time (subject to the lititzs on amendment that are applicable hereundktuader the Prd09A Program). Prior to September 1, 2I
the Plan was known as the Tricon Pension Equaliza@lam. The Plan is also sometimes referred to BB, Rnd it is a successor to the PepsiCo Pe

Equalization Plan, which was also known as the RapBiension Benefit Equalization Plan.




(aa) Plan Administrator : The Company, which shall have authority to adstérithe Plan as provided in Article VII.
(bb) Plan Year: The Plan Year shall be the 12-month period conmaimg on January 1 and ending on December 31.

(cc) Pre-Retirement Spouse's Pension The Pension available to an Eligible Spouse uititee Plan. The term "PrRetirement Spouse's 40

Pension" shall be used to refer to the Pensiorlablaito an Eligible Spouse under Section 4.6 izf document.

(dd) Primary Social Security Amount: In determining Pension amounts, Primary Soc&dusity Amount shall mean:

(1) For purposes of determining the amount of ar&ment, Vested or Preetirement Spouse's Pension, the Primary Socialirg

Amount shall be the estimated monthly amount thay tma payable to a Participant commencing at agas$an oldage insurance benefit under
provisions of Title Il of the Social Security Acs amended. Such estimates of theagld-insurance benefit to which a Participant woaldbtitled at a¢
65 shall be based upon the following assumptions:

(i) That the Participant's social security wagesiy year prior to Retirement or Separation freenvie are equal to the Taxa

Wage Base in such year, and

(i) That he will not receive any social secuniages after Retirement or Separation from Service.
However, in computing a Vested Pension under Formutd Section 5.2, the estimate of the alge insurance benefit to which a Participant wowd
entitled at age 65 shall be based upon the assomitat he continued to receive social security egagntil age 65 at the same rate as the Taxablee
Base in effect ahis Separation from Service. For purposes of shissection, "social security wages" shall mean wag#sn the meaning of the Soc
Security Act.




(2) For purposes of determining the amount of abBilgy Pension, the Primary Social Security Amoshall be (except as provided in
next sentence) the initial monthly amount actuedigeived by the disabled Participant as a digghilsurance benefit under the provisions of Titlef the
Social Security Act, as amended and in effect attitme of the Participant's Retirement due to diggb Notwithstanding the preceding sentence, dos
period that a Participant receives a Disability $%@m before receiving a disability insurance banefider the praisions of Title Il of the Social Secur
Act, then the Participant's Primary Social Secuhityount for such period shall be determined purstapragraph (1) above.

(3) For purposes of paragraphs (1) and (2), tivad@y Social Security Amount shall exclude amouhtt may be available because of
spouse or any dependent of the Participant or amguats payable on account of the Participant'srdeastimates of Primary Social Security Amountaslt
be made on the basis of the Social Security Adhafect at the Participant's Separation from ®enbate, without regard to any increases in thead
security wage base or benefit levels provided lmhsAct which take effect thereafter.

(ee) Prior Plan : The PepsiCo Pension Equalization Plan.

(ff) Qualified Joint and Survivor Annuity : An Annuity which is payable to the Participant fde with 50 percent of the amount of si

Annuity payable after the Participant's death toshiwviving Eligible Spouse for life. If the Eligid Spouse predeceases the Participant, no suvergefit under
Qualified Joint and Survivor Annuity shall be payatdeany person. The amount of a Participant's igmtayment under a Qualified Joint and SurvivomAity

shall be reduced to the extent provided in Sectiohsand 5.2, as applicable.
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(gg) Retirement : Separation from Service for reasons other theettdafter a Participant has fulfilled the requieents for either a Normi
Early, Late, or Disability Retirement Pension unéeticle IV.
(hh) Retirement Date: The date immediately following the Participamatirement.

(i) Retirement Pension: The Pension payable to a Participant upon Reére under the Plan. The term “409A Retirement efishall be

used to refer to the portion of a Retirement Pandliat is derived from the 409A Program. The teRne*409A Retirement Pensioshall be used to refer to
portion of a Retirement Pension that is derivednftbe Pre-409A Program.

(j) Salaried Plan: The Yum! Brands Retirement Program for Salariethyees, the program of retirement benefits sehfim Parts B ar
D of the Yum! Brands Retirement Plan, as it may beraied from time to time. Any reference herein ® $alaried Plan for a period that is on or aftet&mbe
7, 1997 but before December 30, 1998, shall meaTtlton Salaried Employees Retirement Plan, wiiek renamed the Tricon Retirement Plan from Dece
30, 1998 to September 1, 2004. Any reference heeithe Salaried Plan for a period that is befine September 7, 1997 shall mean the PepsiCo &
Employees Retirement Plan.

(kk) Section 409A: Section 409A of the Code.

()] Separation from Service: A Participants separation from service with the Yum! Brands Oizgtion, within the meaning of Secti

409A(a)(2)(A)(i). The term may also be used as & \(dre. , “Separates from Servicelyith no change in meaning. Notwithstanding the pdetg sentence,
Participants transfer to an entity owned 20% or more by then@any will not constitute a Separation of Servioelhte extent permitted by Section 409A
Participant’s “Final Separation from Service” i€ thate of his Separation from Service that most riggmecedes his Annuity Starting Date; providedwhuoer
that to the extent a Participant is reemployedr&fteAnnuity Starting Date, he will have a new FiSajparation from Service with respect to any bénédi whict

he becomes entitled as a result of his reemploymeneé following principles shall generally appiydetermining when a Separation from Service occurs
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) A Participant separates from servidt the Company if the Employee dies, retires, theovise has a termination of employr
with the Company. Whether a termination of emplogimieas occurred is determined based on whethefattts and circumstance indicate that
Company and the Employee reasonably anticipatechthéurther services would be performed after age date or that the level of bona fide servite
Employee would perform after such date (as an engglay independent contractor) would permanentlyedse to no more than 20 percent of the avi
level of bona fide services performed over the imdiaely preceding 3@aonth period (or the full period in which the Emypde provided services to i
Company if the Employee has been providing servigekess than 36 months).

2) An Employee will not be deemed to haxperienced a Separation from Service if such Eygaldas on military leave, sick lea
or other bona fide leave of absence, to the extech leave does not exceed a period of six momnthi§ longer, such longer period of time during wimie
right to re-employment is protected by either g@tor contract. If the period of leave exceedsmsonths and the individual does not retain a righte-
employment under an applicable statute or by coptthe employment relationship is deemed to teatairon the first date immediately following suck-si
month period.
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Notwithstanding the foregoing, where a leave of absés due to any medically determinable physicahental impairment that can be expected to res
death or can be expected to last for a continuetisg of not less than six months, where such impait causes the Employee to be unable to perfoe
duties of his or her position of employment or aupstantially similar position of employment, a2@nth period of absence may be substituted for
six-month period.

3) If an Employee provides services bathas employee and as a member of the Board et®ns of the Company, the servi
provided as a Director are generally not taken atoount in determining whether the Employee hgm@¢ed from Service as an Employee for purpos
the Plan, in accordance with final regulations urfsiection 409A

(mm) Service: The period of a Participant's employment calmdan accordance with Section 3.2 for purposedetérmining his entitlement

benefits under the Plan.

(nn) Single Life Annuity : A level monthly Annuity payable to a Participdot his life only, with no survivor benefits to hidigible Spouse (
any other person.

(0o0) Single Lump Sum: The distribution of a Participant's total Pensio the form of a single payment, which paymerglisbe the Actuari:
Equivalent of the Participant’s 409A Pension ashef Participang Normal Retirement Date (or Late Retirement Ddtapplicable), but not less than the Actue
Equivalent of the Participant’'s 409A Pension ashef Participant Early Retirement Date, in the case of a Partitipého is entitled to an immediate Early 4(

Retirement Pension.
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(pp) Social Security Act: The Social Security Act of the United States, as alednan enactment providing governmental benefi

connection with events such as old age, death asabitity. Any reference herein to the Social S#gukct (or any of the benefits provided thereurjdgnall be
taken as a reference to any comparable governmprigkam of another country, as determined by tleen Rdministrator, but only to the extent the F
Administrator judges the computation of those basadi be administratively feasible.

(qg) Taxable Wage Base The contribution and benefit base (as determineteusection 230 of the Social Security Act) in effiee the Pla

Year.

(rr) Vested Pension The Pension available to a Participant undeti@ee!.3. The term “409A Vested Pensiastiall be used to refer to i
portion of a Vested Pension that is derived from 409A Program. The term “Pre-409A Vested Pens#br@ll be used to refer to the portion of a VesteasRe
that is derived from the Pre-409A Program.

(ss) Yum! Brands Organization : The controlled group of organizations of whicle tBompany is a part, as defined by Code section afit

regulations issued thereunder. An entity shalicbesidered a member of the Yum! Brands Organizatidy during the period it is one of the group of angzation
described in the preceding sentence.
2.2 Construction The terms of the Plan shall be construed in @arae with this section.

(@) Gender and NumberThe masculine gender, where appearing in the, Blaall be deemed to include the feminine gendad, the

singular may include the plural, unless the contéedrly indicates to the contrary.

(b) Compounds of the Word "HereThe words "hereof", "hereunder" and other similampounds of the word "here" shall mean and

to the entire Plan, not to any particular provisirsection.
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(c) Examples Whenever an example is provided or the text tisegerm "including” followed by a specific itenm bems, or there is
passage having a similar effect, such passagé®dtlan shall be construed as if the phrase "withmitation" followed such example or term (or otivése appliel
to such passage in a manner that avoids limitssdoréadth of application).

(d) Subdivisions of the Plan Documerithis Plan document is divided and subdividechgighe following progression: articles, secti

subsections, paragraphs, subparagraphs, clausesubsthuses. Articles are designated by capital romanerals. Sections are designated by Arabic nun
containing a decimal point. Subsections are desggh by lowerase letters in parentheses. Paragraphs are diigrby Arabic numerals

parentheses. Subparagraphs are designated by-dasemroman numerals in parentheses. Clause®signdted by upper-case letters in parenthesds-cl8use
are designated by uppease roman numerals in parentheses. Any refeiaresection to a subsection (with no accompangewion reference) shall be read
reference to the subsection with the specified aesign contained in that same section. A similde ishall apply with respect to paragraph referengésin &

subsection and subparagraph references within agiagta
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ARTICLE llI

Participation and Service

3.1 Participation An Employee shall be a Participant in the Plarirdy the period:
(a) When he would be currently entitled to rece&eension under the Plan if his employment terrethat such time, or
(b) When he would be so entitled but for the vestiequirement of Section 4.7.
It is expressly contemplated that an Employee, ighentitled to receive a Pension under the Plaof @asparticular time, may subsequently cease tertii¢led to receive
Pension under the Plan.

3.2 Service A Participant's entitlement to a Pension and RreRetirement Spouse's Pension for his Eligible Spebsd be determined under Article
based upon his period of Service. A Participargi8od of Service shall be determined under Artitleof the Salaried Plan. If a Participastperiod of Service (as
determined) would extend beyond the Participa@éparation from Service date because of a lekabsence, the Plan Administrator may provide fetedmining th
Participant’s 409A Pension at Separation from Serbig projecting the benefit the Participant wouddidn if all such Service were taken into account utite Plan.

3.3 _Credited Service The amount of a Participant's Pension and éReteement Spouse's Pension shall be based updrattieipant's period of Credit
Service, as determined under Article 11l of the &8@d Plan. If a Participant's period of Credit8drvice (as so determined) would extend beyondPiéicipants
Separation from Service date because of a leaabs¥#nce, the Plan Administrator may provide foedeining the Participard’409A Pension at Separation from Ser

by projecting the benefit the Participant would &évall such Service were taken into account urniderPlan.
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ARTICLE IV

Requirements for Benefits

A Participant shall be eligible to receive a Pensioml a surviving Eligible Spouse shall be eligibbe certain survivor benefits as provided in

Article. The amount of any such Pension or survlvemefit shall be determined in accordance withchetVv.

4.1 Normal 409A Retirement PensiorA Participant shall be eligible for a Normal 408&tirement Pension if he is employed in an el@githssificatio
and Separates from Service after attaining Normetir@ment Age (provided, however, that with respectdetermining the form of payment to which atRgrant is
entitled under Article VI, the eligible classificatisequirement shall be ignored).

4.2 Early 409A Retirement PensiorA Participant shall be eligible for an Early 408etirement Pension if he is employed in an elgyitlassification ar

Separates from Service prior to attaining NormatirBment Age but after attaining at least age 55 esmipleting 10 or more years of Elapsed Time Ser{povidec
however, that with respect to determining the fafipayment to which a Participant is entitled unédicle VI, the eligible classification requiremestiall be ignored).

4.3 409A Vested PensioA: Participant who is vested under Section 4.7 shakligible to receive a 409A Vested Pension if henmployed in an eligib

classification under the Salaried Plan and Separitan Service before he is eligible for a Norm8@lPA Retirement Pension or an Early 409A Retiremesrtskor
(provided, however, that with respect to deterngrtime form of payment to which a Participant is tiedi under Article VI, the eligible classificatioequirement shall t
ignored). A Participant who terminates employnanr to satisfying the vesting requirement in 8at#.7 shall not be entitled to receive a Pensioter this Plan.

4.4 Late 409A Retirement PensiorA Participant who continues without a Separafimm Service after his Normal Retirement Age simaft receive

Pension until his Late Retirement Date. Therea#idParticipant shall be eligible for a Late RetissmPensiordetermined in accordance with Section 4.4 of tharge

Plan (but without regard to any requirement foligebf suspension under ERISA section 203(a)(3piBny adjustment as under Section 5.5(d) of therigd Plan).
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4.5 409A Disability Pension A Participant shall be eligible for a 409A Didap Pension if he meets the requirements for adbility Pension under t
Salaried Plan. A Participast409A Disability Pension, if any, shall generdily comprised of two parts. The first part shgliresent the benefits with respect to a dise
Participant’s Credited Service through the dayhef Participant's Separation from Servicee( , the Participant’'s "Pr&eparation Accruals"). In the event the disa
Participant continues to receive Credited Servatated to the disability after such Separation fidemvice, the Participarst’409A Disability Pension shall have a sec
part, which shall represent all benefits accruethweéspect to Credited Service from the date imatet}i following the Participars’ Separation from Service until
earliest of the Participant’s (i) attainment of &Jg (ii) benefit commencement date under the &ald?lan or (iii) recovery from the disabilityi.e. , the Participant’s "Post-
LTD Accruals").

4.6 _PreRetirement Spouse's 409A PensioAny PreRetirement Spouse's 409A Pension is payable uhdeséction only in the event the Participant

prior to his Annuity Starting Date. Any Pre-Retirath&pouses 409A Pension payable on behalf of a Participhall sommence as of the first day of the monthofelhg
the Participans death and, subject to Section 4.9, shall be gaither (a) a lump sum, if the Participant wdwdd@e been entitled to a 409A Retirement Pensiothemlat
of his death, or (b) a monthly annuity for theIdf the Eligible Spouse, if the Participant woudtié been entitled to a 409A Vested Pension on tteeaddis death.

(a) Active, Disabled and Retired Employeed PreRetirement Spouse's 409A Pension shall be payatderuhis subsection to a Participe

Eligible Spouse (if any) who is entitled under thalaBied Plan to the special pretirement spouse's pension for survivors of actiisabled and retire
employees. The amount (if any) of such Pensiofl Sleadetermined in accordance with the provisiohSection 5.3 (with the 409A Pension, if any, deterec

after application of Section 5.6).

18




(b) Vested EmployeesA PreRetirement Spouse's 409A Pension shall be payabler this subsection to a Participant's Eligible &eo(if any
who is entitled under the Salaried Plan to therpteement spouse's pension for survivors of vegtetiinated Employees. The amount (if any) of sBehsiol
shall be determined in accordance with the prowsiof Section 5.3 (with the 409A Pension, if anyedmined after application of Section 5.6). If guant to thi
Section 4.6(b) a Participant has PRetirement Spouse's coverage in effect for hisildégSpouse, any Pension calculated for the Ppatitiunder Section 5.2
shall be reduced for each year such coverage a$féat by the applicable percentage set forth belloased on the Participant's age at the time therage is i
effect) with a pro rata reduction for any portioheoyear. No reduction shall be made for coverageffect within the 9Gday period following a Participan

termination of employment.

Attained Age Annual Charge
Up to 35 0.00 %
35--39 0.075 %
40-- 44 0.10 %

45 -- 49 0.175 %
50-- 54 0.30 %
55-- 59 0.50 %
60-- 64 0.50 %

4.7 Vesting A Participant shall be fully vested in, and haveonforfeitable right to, his Accrued Benefitlag time he becomes fully vested in his acc
benefit under the Salaried Plan.

4.8 Time of Payment The distribution of a Participant's 409A Penssball commence as of the time specified in Sedidnsubject to Section 6.6.
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4.9 Cashout Distributions

Notwithstanding the availability or applicability afdifferent form of payment under Article VI, thellbwing rules shall apply in the case of certaimairbenefit Annuity

payments:

(a) Distribution of Participant's Pensiorif at a Participant's Annuity Starting Date thetdarial Equivalent lump sum value of the Partiaifs

PEP Pension is equal to or less than $15,500,l#reARIministrator shall distribute to the Participanch lump sum value of the Participant's PEP iBens

(b) Distribution of PreRetirement Spouse's Pension Benefit at the time payments are to commence to agit® Spouse under Section ¢
the Actuarial Equivalent lump sum value of the PEfeRetirement Spouse's Pension to be paid is equaf tess than $15,500, the Plan Administrator :
distribute to the Eligible Spouse such lump sunueaif the PEP Pre-Retirement Spouse's Pension.

Any lump sum distributed under this section shalirbkeu of the Pension that otherwise would béritigtable to the Participant or Eligible Spousecuader.

4.10 Reemployment of Certain Participanin the case of a current or former Participahbvis receiving his Pension as an Annuity underi&e

6.1(b), and who is reemployed and is eligible tgpaeticipate in the Salaried Plan after his Anni8tarting Date, payment of his 409A Pension will amm to be paid i
the same form as it was paid prior to his reemplerytn Any additional 409A Pension that is earnedhgyParticipant shall be paid based on the Separ&ibm Servic

that follows the Participant's re-employment.
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ARTICLE V

Amount of Retirement Pension

When a 409A Pension becomes payable to or on behalParticipant under this Plan, the amount ahs409A Pension shall be determined under Se
5.1, 5.2 or 5.3 (whichever is applicable), subjeciny adjustments required under Sections 4.6()and 5.5.
5.1 Participarns 409A Pension

(a) _Calculating the 409A PensiorA Participant's 409A Pension shall be calculattbdows (on the basis specified in subsectiorb@pw ani

using the definitions appearing in subsection @pw):
(1) His Total Pension, reduced by
(2) His Salaried Plan Pension, and then furthéuced by (but not below zero)
(3) His Pre-409A Pension.

(b) Basis for Determining The 409A Pension Benefit amount in subsectignaf@ve shall be determined on a basis that takesaiccour

applicable reductions for early commencement aatiréflects, as applicable, the relative valueoofrfs of payment.
(c) Definitions: The following definitions apply for purposestbfs section.
(1) A Participant's "Total Pension" means the tmeaf:
(i) The amount of the Participant's pension deteeh under the terms of the Salaried Plan, but autlhregard to: (A) tt
limitations imposed by sections 401(a)(17) and dfLlshe Code (as such limitations are interpreted @pplied under the Salaried Plan), anc
the actuarial adjustment under Section 5.7(d) ef3hlaried Plan (relating to benefits that arerdefebeyond the ParticipastNormal Retireme

Date); or
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(i) The amount (if any) of the Participant's PERarantee determined under Section 5.2.
As necessary to ensure the Participamn€ceipt of a "greater of" benefit, the foregogswmparison shall be made by reflecting, as appcahe relativ
value of forms of payment.

(2) A Participant's "Salaried Plan Pension" mehrsamount of the Participant's pension determimeter the terms of the Salaried Plan.

5.2 PEP GuaranteeA Participant who is eligible under subsectiai Ifelow shall be entitled to a PEP Guarantee etetkermined under subsection

below. In the case of other Participants, the BiERrantee shall not apply.

(a) Eligibility : A Participant shall be covered by this sectibthe Participant has 1988 pensionable earnings fam Employer of at lee

$75,000. For purposes of this section, "1988 meradlle earnings” means the Participant's remuperdtir the 1988 calendar year, which was recognioe

benefit received under the Salaried Plan as irceffe1988. "1988 pensionable earnings" does mdtide remuneration from an entity attributableaty periot

when that entity was not an Employer.
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(b) PEP Guarantee FormulaThe amount of a Participant's PEP Guarantee beatletermined under the applicable formula in grah (1)

subject to the special rules in paragraph (2).

(1) Formulas: The amount of a Participant's Pension under plisagraph shall be determined in accordance witiparagraph (
below. However, if the Participant was actively éoypd by the Yum! Brands Organization in a classtfaraeligible for the Salaried Plan prior to July
1975, the amount of his Pension under this parégsiall be the greater of the amounts determinaterusubparagraphs (i) and (i), provided
subparagraph (ii)(B) shall not apply in determinthg amount of a Vested Pension.

(i) Formula A: The Pension amount under this subparagraph Iséall
(A) 3 percent of the Participant's Highest Averddgnthly Earnings for the first 10 years of Creditgervice, plus
(B) 1 percent of the Participant's Highest Averdinthly Earnings for each year of Credited Seniiteexcess of 1
years, less
(C) 12/3 percent of the Participant's Primary Socialusiéc Amount multiplied by years of Credited Servioet ir
excess of 30 years.
In determining the amount of a Vested Pension utlde~ormula A, the Pension shall first be calcediaon the basis of (I) the Credited Ser

the Participant would have earned had he remaingtkin
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employ of the Employer until his Normal RetirementeA@nd (Il) his Highest Average Monthly Earnings &rimary Social Security Amot
at his Separation from Service, and then shalldskiced by multiplying the resulting amount by ecfi@n, the numerator of which is 1
Participant's actual years of Credited Service isnSleparation from Service and the denominator litkvis the years of Credited Service
would have earned had he remained in the employ &naployer until his Normal Retirement Age.
(i) Formula B The Pension amount under this subparagraph lsdalie greater of (A) or (B) below:
(A) 14/2 percent of Highest Average Monthly Earningsetsnthe number of years of Credited Service, legseb€en
of the Participant's Primary Social Security Amquart
(B) 3 percent of Highest Average MontBlgrnings times the number of years of Credited iSemvp to 15 years, le
50 percent of the Participant's Primary Social SgcAmount.
In determining the amount of a Disability PensiomemFormula A or B above, the Pension shall beutatied on the basis of the Participant's Cre:
Service (determined in accordance with Section }3)Jdf the Salaried Plan), and his Highest Averdgmnthly Earnings and Primary Social Sect

Amount at the date of disability.
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(2) Calculation The amount of the PEP Guarantee shall be detethparsuant to paragraph (1) above, subject tdoth@ving specia
rules:
(i) Surviving Eligible Spouse's Annuity Subject to subparagraph (iii) below and the &sitence of this subparagraph, if

Participant has an Eligible Spouse and has comndergoeipt of an Annuity under this section, thetiegrant's Eligible Spouse shall be entitle:
receive a survivor annuity equal to 50 percentefRarticipant's Annuity under this section, withamoresponding reduction in such Annuity
the Participant. Annuity payments to a survivinggiBle Spouse shall begin on the first day of thenth coincident with or following tt
Participant's death and shall end with the lastthiprpayment due prior to the Eligible Spouse'stiedf the Eligible Spouse is more than
years younger than the Participant, the survivaeliepayable under this subparagraph shall bestefjuas provided below.
(A) For each full year more than 10 but less tRBarthat the surviving Eligible Spouse is youngemtithe Participant, tl
survivor benefit payable to such spouse shall Haaed by 0.8 percent.
(B) For each full year more than 20 that the suing Eligible Spouse is younger than the Partictptre survivor benei
payable to such spouse shall be reduced by ari@ui0.4 percent.

25




(i) Reductions The following reductions shall apply in deterimiga Participant's PEP Guarantee.

(A) If the Participant will receive an Early Retinent Pension, the payment amount shall be reduc86l 2ths of 1 perce
for each month by which the benefit commencemete peecedes the date the Participant would atigiflbrmal Retirement Date.

(B) If the Participant is entitled to a Vested Bien, the payment amount shall be reduced to theagal equivalent of tf
amount payable at his Normal Retirement Date (¥finpent commences before such date), and the Sett@m) reductions for any Pre-
Retirement Spouse's coverage shall apply.

(C) This clause applies if the Participant wilce&ve his Pension in a form that provides an ElgiBpouse benet
continuing for the life of the surviving spouseaths greater than that provided under subparag(@phtn this instance, the Participal
Pension under this section shall be reduced sdhbabtal value of the benefit payable on theiBigent's behalf is the actuarial equiva
of the Pension otherwise payable under the foregpinvisions of this section.

(D) This clause applies if the Participant wilteéve his Pension in a form that provides a sunvarmmuity for a beneficia
who is not his Eligible Spouse. In this instantes Rarticipant's Pension under this section shalldaeiced so that the total value of

benefit payable on the Participant's behalf isatteiarial equivalent of a Single Life Annuity foret Participant's life.
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(E) This clause applies if the Participant will ea@ his Pension in a Annuity form that includefiation protectiol
described in Section 6.2(b). In this instance,Rhaeticipant's Pension under this section shatebeced so that the total value of the be

payable on the Participant's behalf is the actlagaivalent of the elected Annuity without suclotection.

(i) Lump Sum Conversion The amount of the Retirement Pension determimeder this section for a Participant wh
Retirement Pension will be distributed in the foofma lump sum shall be the actuarial equivalenthef Participant's PEP Guarantee detern
under this section, taking into account the valfiary survivor benefit under subparagraph (i) abamd any early retirement reductions ui
subparagraph (ii)(A) above.
For purposes of this paragraph (2), actuarial exjeince shall be determined taking into accountP Guarantes’purpose to preserve substantially
value of a benefit under the pre-1989 terms offttam and the 409A Plamdesign that offers alternative annuities thatcaresidered actuarial equivalent
purposes of Section 409A (taking into account, withlimitation, the special ruléor subsidized joint and survivor annuities in T8eg Regulation
1.409A-3(b)(ii)(C)).
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5.3 Amount of PrdRetirement Spouse's 409A Pensiofihe monthly amount of the PRetirement Spouse's 409A Pension payable to avaugvEligible

Spouse under Section 4.6 shall be determined wudesection (a) below.
(a) Calculation An Eligible Spouse's Pre-Retirement Spouse's\4®@nsion shall be the difference between:
(1) The Eligible Spouse's Total Pre-RetirementuSps Pension, reduced by

(2) The Eligible Spouse's Salaried Plan Pre-Rerg Spouse's Pension, and then further reducéaibyot below zero)
(3) The Eligible Spouse's Pre-Retirement Spols'sion derived from the Pre-409A Program.
(b) Definitions: The following definitions apply for purposestbfs section.
(1) An Eligible Spouse's "Total Pre-Retirement $g#s Pension” means the greater of:
(i) The amount of the Eligible Spouse's pedirement spouse's pension determined under thestef the Salaried Plan, |
without regard to: (A) the limitations imposed byctsens 401(a)(17) and 415 of the Code (as suchadiions are interpreted and applied u

the Salaried Plan), and (B) the actuarial adjustmader Section 5.5(d) of the Salaried Plan; or
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(i) The amount (if any) of the Eligible SpousBPEP Guarantee PRetirement Spouse's Pension determined under didisér).
In making this comparison, the benefits in subpaplas (i) and (i) above shall be calculated gsaifable as of what would be the Normal Retiremeré
of the Participant related to the Eligible Spouse.
(2) An "Eligible Spouse's Salaried Plan Pre-Retgat Spouse’s Pension” means the Pre-Retirements8goPension that would
payable to the Eligible Spouse under the termbh@fSalaried Plan.
(3) An “Eligible Spouse’s Pre-Retirement SpousB&nsion derived from the Pre-409A Program” meansPieeRetirement Spouse’
Pension that would be payable to the Eligible Spaunster the terms of the Pre-409A Program.

(c) PEP Guarantee PRetirement Spouse's Pensior\n Eligible Spouse's PEP Guarantee Retirement Spouse's Pension shall be deterr

in accordance with paragraph (1) or (2) below, whiehés applicable, with reference to the PEP Guagafiteny) that would have been available to thei€ipani
under Section 5.2.
(1) Normal Rule The PreRetirement Spouse's Pension payable under thigiagta shall be equal to the amount that would lyalpa a

a survivor annuity, under a Qualified Joint and 8towAnnuity, if the Participant had:
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(i) Separated from Service on the date of deathf(earlier, his actual Separation from Service);

(i) Commenced a Qualified Joint and Survivor Artpudn the same date payments of the Qualified FRerement Spoust
Pension are to commence; and

(iii) Died on the day immediately following sucbromencement.

(2) Special Rule for Active and Disabled EmplayeeNotwithstanding paragraph (1) above, the Redirement Spouse's Pension pai

behalf of a Participant described in Section 4.&fajll not be less than an amount equal to 25 pemEsuch Participant's PEP Guarantee (if
determined under Section 5.2. For this purposedi@d Service shall be determined as providecentiGn 3.3(d)(2) of the Salaried Plan, and the dse:
Participant's Highest Average Monthly Earningsnpfany Social Security Amount and Covered Compensatiall be determined as of his date of deat
Pre-Retirement Spouse's Pension under this pataggamt reduced for early commencement.
Principles similar to those applicable under (igt8®s: 5.1(b), and (ii) the last sentence of Sectad®(b)(2) shall apply in determining the Pre-Ratient Spouss’ 409/
Pension under this section.
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5.4 Certain Adjustments Pensions determined under the foregoing sectidrthis Article are subject to adjustment as pded in this section. For purposes of
section, "specified plan" shall mean the Salarith Pr a nonqualified pension plan similar to tRian. A nonqualified pension plan is similar to this Pi&it is sponsored by
member of the Yum! Brands Organization and if itadfés are not based on participant pay defertais ¢ategory of similar plans includes the Yum! i&ls, Inc. Pensic
Equalization Plan).

(a) Adjustments for Rehired Participant§ his subsection shall apply to a current or ferrRarticipant who is reemployed after his Ann

Starting Date and whose benefit under the Saldtled is recalculated based on an additional perfddredited Service. In the event of any such Icedation, the
Participant's PEP Pension shall also be recaladilzeeunder to the maximum extent permissible uBaetion 409A. For this purpose and to the maxinexien
permissible under Section 409A, the PEP GuarantderuBection 5.2 is adjusted for service distributions and prior distributions iretlame manner as bene

are adjusted under the Salaried Plan, but by takitegaccount benefits under this Plan and anyifipdglans.

(b) Adjustment for Increased Pension Under Othend® If the benefit paid under a specified plan ohdieof a Participant is increased a
PEP benefits on his behalf have been determinedtieh¢he increase is by order of a court, by agerenof the plan administrator of the specified plar
otherwise), then the PEP benefit for the Participsatl be recalculated to the maximum extent pegillis under Section 409A. If the recalculationnitiées ar
overpayment hereunder, the Plan Administrator shké# such steps as it deems advisable to recogeoterpayment. It is specifically intended there shall b

no duplication of payments under this Plan andspecified plans to the maximum extent permissibigen Section 409A.
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5.5 Excludable Employment An executive who has signed a written agreemetit thie Company pursuant to which the individuaheit(i) waive
eligibility under the Plarfeven if the individual otherwise meets the defimitof Employee under the Plan), or (ii) agreestogparticipate in the Plan, shall not there¢
become entitled to a benefit or to any increadeeimefits in connection with such employment (whiclepplies). Written agreements may be enteredsitteer before ¢
after the executive becomes eligible for or begiagticipation in the Plan, and such written agrestnmeay take any form that is deemed effective iy @mpany. Th
Section 5.5 shall apply with respect to agreemtirasare entered into on or after January 1, 2009.

5.6 Prel09A Pension A Participant’s Pre-409A Pension is the portiéithe Participans Pension that is grandfathered under Treasury |Ribgu &

1.409A-6(a)(3)(i) and (iv). Principles similar tbose applicable under (i) Section 5.1(b), andt(i@ last sentence of Section 5.2(b)(2) shall applgetermining the Pre-
409A Pension under this section.
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ARTICLE VI

Distribution of Benefits

The terms of this Article govern (i) the distributiof benefits to a Participant who becomes entitted 409A Pension, and (ii) the continuation ofidfés
(if any) to such Participant’s beneficiary followitige Participant’s death. The distribution of @ B09A Pension is governed by the terms of the B&4rogram.

6.1 Form and Timing of DistributionsBenefits under the 409A Program shall be disted as follows:

(@) 409A Retirement PensioThe following rules govern the distribution oParticipant’s 409A Retirement Pension:

1) Generally A Participants 409A Retirement Pension shall be distributed 8gle Lump Sum on the first day of the month
is coincident with or next follows the ParticipaRetirement Date, subject to paragraph (2) antid®eg.6 (delay for Key Employees).

2) Prior Payment ElectionNotwithstanding paragraph (1), a Participant vidv@ntitled to a 409A Retirement Pension and

made an election (i) either (A) up to and includidgcember 31, 2006, or (B) between January 1, 26@8ecember 31, 2008 (inclusive), and (i) at |
six months prior to and in a calendar year priothe Participang Annuity Starting Date shall receive his benefitatcordance with such paym
election. A payment election allowed a Participtmtchoose either (i) to receive a distribution @ benefit in an Annuity form, (ii) to commer

distribution of his benefit at a time other than as
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provided in paragraph 6.1(a)(1), or both (i) aiid (A payment election made by a Participant whmily eligible to receive a Vested Pension ot
Separation from Service shall be disregarded. StibjeSection 4.9 (cashouts), a Participant whovadidly elected to receive an Annuity shall recehie
benefit as a Qualified Joint and Survivor Annuityé is married or as a Single Life Annuity if leeinmarried, unless he elects one of the opti@raid o
payment described in Section 6.2 in accordance thigghelection procedures in Section 6.3(a). Aifigant shall be considered married if he is marioe
his Annuity Starting Date. To the extent a Paricigs benefit commences later than it would under pagy6.1(a)(1) as a result of an election undes
paragraph 6.1(a)(2), the Participanienefit will be paid with interest equal to thpesified in Section 6.6(c), which interest shallpagd at the time elect
by the Participant under this paragraph 6.1(a)(2).

(b) 409A Vested PensionSubject to Sections 4.9, Section 6.6 and sulmse¢t) below, a Participarst’409A Vested Pension shall
distributed in accordance with paragraph (1) orb@pw, unless, in the case of a married Partitipas determined under the standards in paragrdth)6
(2), above), he elects one of the optional formpayfment distributions in Section 6.2 in accordanith the election procedures in Section 6.3(a):

) Separation Prior to Age 539n the case of a Participant who Separates fremi& with at least five years of Service prio

attaining age 55, the Participasd09A Vested Pension shall be distributed as amufy commencing on the first of the month thatncident with o
immediatelyfollows the date he attains age 55, which shaltheeAnnuity Starting Date of his 409A Vested Pensidndistribution under this subsecti
shall be in the form of a Qualified Joint and Suori Annuity if the Participant is married, or asSmgle Life Annuity if he is not married. A Paipant

shall be considered married for purposes of thiagraph if he is married on the Annuity Starting®at his 409A Vested Pension.

34




2) Separation at Ages 55 Through 84 the case of a Participant who Separates fsemvice with at least five years but less
ten years of Service and on or after attainingzgbut prior to attaining age 65, the ParticipadtD9A Vested Pension shall be distributed as aruay (as
provided in paragraph (1) above) commencing orfiteeof the month that follows his Separation fr&arvice.

(c) Disability Pension The portion of a Participant’s 409A Disabilityridgon representing Pi@eparation Accruals shall be paid on the
day of the month following the later of (i) the Reigant’s attainment of age 55 and (ii) the Papigeit's Separation from Service. The portion 1
Participant’s 409A Disability Pension representifrg-Separation Accruals shall be paid in the form otlez applicable under Section 6.1(a). The po
of a Participant’s 409A Disability Pension repretsgm Post-LTD Accruals shall be paid on the firsy a@d the month following the Participastattainmer
of age 65 in a lump sum.

6.2 Available Forms of PaymentThis section sets for the payment options ab#ildo a Participant who is entitled to a RetiremBension und:

paragraph 6.1(a)(2) above or a Vested Pension wuthsection 6.1(b) above.
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(a) Basic Forms A Participant who is entitled to a Retiremenn§len may choose one of the following optional foroigpayment by making a va
election in accordance with the election procedime3ection 6.3(a). A Participant who is entitledat Vested Pension and who is married on his Anriitityting Date me
choose one of the optional forms of payment avkdlainder paragraphs (1), 2(ii) or 2(iii) below whis Eligible Spouse as his beneficiary (and neeotptional form ¢
payment available under this subsection (a) steafidrmitted to such a Participant). A Participahbus entitled to a Vested Pension and who is raotied on his Annuit

Starting Date shall receive a Single Life Annuifyach optional annuity is the actuarial equivatefrthe Single Life Annuity:

(1) Single Life Annuity Option A Participant may receive his 409A Pension i fibrm of a Single Life Annuity, which provides nthly
payments ending with the last payment due prioigalbath.
(2) Survivor Options A Participant may receive his 409A Pension inoagance with one of the following survivor options:
(i) 100 Percent Survivor Option The Participant shall receive a reduced 409A iBangayable for life, ending with the I

monthly payment due prior to his death. Paymemtthé same reduced amount shall continue afteP#récipant's death to his beneficiary
life, beginning on the first day of the month cadent with or following the Participant's death amdlieg with the last monthly payment due p

to the beneficiary's death.
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(i) 75 Percent Survivor Option The Participant shall receive a reduced Peng@ymable for life, ending with the last mont

payment due prior to his death. Payments in theuamof 75 percent of such reduced Pension shatio¢inued after the Participant's deat
his beneficiary for life, beginning on the firstydaf the month coincident with or following the Beipant's death and ending with the last mor
payment due prior to the beneficiary's death.

(iii) 50 Percent Survivor Option The Participant shall receive a reduced 409AsRenpayable for life, ending with the |

monthly payment due prior to his death. Paymentshe amount of 50 percent of such reduced 409AsiBenshall be continued after
Participant's death to his beneficiary for lifeghming on the first day of the month coincidenthwarr following the Participant's death and en:
with the last monthly payment due prior to the bamnafy's death. A 50 percent survivor option unies paragraph shall be a Qualified Joint
Survivor Annuity if the Participant's beneficiasyhis Eligible Spouse.

(iv) Ten Years Certain and Life OptiorThe Participant shall receive a reduced 409A Benshich shall be payable mont|

for his lifetime but for not less than 120 monthisthe retired Participant dies before 120 payradrdave been made, the monthly 409A Per
amount shall be paid for the remainder of the 12intm periodto the Participant's primary beneficiary (or if theimary beneficiary h:

predeceased the Participant, the Participant'srggerit beneficiary).
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(b) Inflation Protection The following levels of inflation protection mde provided to any Participant who elects to nexail or a part of h
409A Retirement Pension as an Annuity:
1) 5 Percent Inflation ProtectionA Participant's monthly benefit shall be inilyakeduced, but thereafter shall be increas:

inflation in the prior year exceeds 5 percent. @hwunt of the increase shall be the differenceséen inflation in the prior year and 5 percent.

2) 7 Percent Inflation ProtectionA Participant's monthly benefit shall be inilyareduced, but thereafter shall be increas:

inflation in the prior year exceeds 7 percent. @hwunt of the increase shall be the differenceséen inflation in the prior year and 7 percent.
Benefits shall be subject to increase in accordanitte this subsection each January 1, beginning #ithsecond January 1 following the Participant's vty
Starting Date. The amount of inflation in the pry@ar shall be determined based on inflation inZBenonth period ending on September 30 of such yein
inflation measured in the same manner as appligb@iffective Date for adjusting Social Securityéf#ts for changes in the cost of living. Inflatiprotectiol
that is in effect shall carry over to any survismnefit payable on behalf of a Participant, andlsherease the otherwise applicable survivor beref provide

above. Any election by a Participant to receiviation protection shall be irrevocable by suchtlgrant or his surviving beneficiary.
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6.3 _Procedures for ElectionsThis section sets forth the procedures for mgkAnnuity Starting Date electionsi(e. , elections under Secti

6.2). Subsection (a) sets forth the proceduresnfaking a valid election of an optional form of pagnt under Section 6.2 and subsection (b) inclsgesial rule
for Participants with multiple Annuity Starting Date&n election under this Article VI shall be tredtas received on a particular day if it is: (i)spoarked ths
day, or (ii) actually received by the Plan Admirésor on that day. Receipt under (ii) must ocopth® close of business on the date in questioichwiime is to b
determined by the Plan Administrator. Spousal conisenot required for an election to be valid.

(a) Election of an Optional Form of Paymenito be valid, an election of an optional formAainuity under Section 6.2, for (i) a Participant’

409A Retirement Pension (if a proper election waslenander paragraph 6.1(a)(2)) or (ii) a ParticipgdD9A Vested Terminated Pension, must be in wr
signed by the Participant, and received by the Rldministrator at least one day prior to the Annuttarting Date that applies to the Participarffension i
accordance with Section 6.1. In addition, an @ectnder this subsection must specify one of th#ooal forms of payment available under Sectiah &nd
beneficiary, if applicable, in accordance with $&et6.5 below. To the extent permitted by the PAaministrator, an election made through electranidia sha
be considered to satisfy the requirement for a @mittlection, and an electronic affirmation of sachelection shall be considered to satisfy theireqent for :
signed election.
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(b) Multiple Annuity Starting Dates When amounts become payable to a Participaat@éordance with Article 1V, they shall be payableot

the Participant'&\nnuity Starting Date and the election proceduresh(im section and Sections 6.1 and 6.5) shall afpsll of the Participant's unpaid accruals ¢
such Annuity Starting Date, with the following exdept In the case of a Participant who is rehirgératfis initial Annuity Starting Date and who (§) currentl
receiving an Annuity that remained in pay statusrupehire, or (ii) was previously paid a lump sumstdbution (other than a cashout distribution digset ir
Section 4.9(a)), the Participant's subsequent Aprsiarting Date (as a result of his subsequenta@dpn from Service), and the election procedwaesucl
subsequent Annuity Starting Date, shall apply dolythe portion of his benefit that accrues aftey tghire. Any prior accruals that remain to be psdof th

Participant's subsequent Annuity Starting Datel slwaitinue to be payable in accordance with thetieles made at his initial Annuity Starting Date.

6.4 Special Rules for Survivor Optionshe following special rules shall apply for thervivor options available under Section 6.2.

(a) Effect of Certain Deathslf a Participant makes an election under Sec6i@{a) to receive his 409A Retirement Pensiorh&nform of al

optional Annuity that includes a benefit for a suivg beneficiary under Section 6.2 and the Pgdiot or his beneficiary (beneficiaries in the ca$¢he optiol
form of payment in Section 6.2(a)(2)(iv)) dies prio the Annuity Starting Date of such Annuity, tHeation shall be disregarded. If the Participaiesdfter thi
Annuity Starting Date but before his 409A RetiremPension actually commences, the election shallibengeffect and the amount payable to his survi
Eligible Spouse or other beneficiary shall commemeehe first day of the month following his deafimy back payments due the Participant shall belpaya his
estate). In the case of a Participant who hagezlethe form of payment described in Section 6(2§&y), if such Participant (i) dies after his Annuity Sitag
Date, (i) without a surviving primary or contingdseneftiary, and (iii) before receiving 120 payments urtthe form of payment, then the remaining payment
under such form of payment shall be paid to theiéhant's estate. If payments have commenced rusdeh form of payment to a Participant's primar
contingent beneficiary and such beneficiary digeitgepayments are completed, then the remainingnpays due under such form of payment shall be foasaict

beneficiary's estate.
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(b) Nonspouse Beneficiaries If a Participant's beneficiary is not his ElitSpouse, he may not elect:

(1) The 100 percent survivor option described écti®n 6.2(a)(2)(i) if his nospouse beneficiary is more than 10 years yot
than he is, or
(2) The 75 percent survivor optionatésed in Section 6.2(a)(2)(ii) if his naspouse beneficiary is more than 19 years yot
than he is.

6.5 _Designation of BeneficiaryA Participant who has elected under Sectiori@2ceive all or part of his Retirement Pensioa florm of payment that incluc

a survivor option shall designate a beneficiary wilibbe entitled to any amounts payable on his de&uch designation shall be made on the eleftion used to choo:
such optional form of payment or an approved edectorm filed under the Salaried Plan, whicheveapplicable. In the case of the survivor optioncdiégd in Section 6.2
(a)(2)(iv), the Participant shall be entitled tameboth a primary beneficiary and a contingentefierary. A Participant (whether active or formehall have the right
change or revoke his beneficiary designation attang prior tohis Annuity Starting Date. The designation of aepdficiary, and any change or revocation therdu]l
be made in accordance with rules adopted by the Riaministrator. A beneficiary designation shall not bteefive unless and until filed with the Plan Adnsimator (o
for periods before the Effective Date, the Plan Aastrator under the Prior Plan). If no benefigias properly designated and a Participant elecssiraivor's optio
described in Section 6.2(a)(2), the Participargisdiiciary shall be his Eligible Spouse. A Papiggit entitled to a Vested Pension does not havegheor ability to name
beneficiary; if the Participant is permitted undsction 6.2 to elect an optional form of paymelnént his beneficiary shall be his Eligible Spousen@anAnnuity Startin

Date.
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6.6 _Required Delay for Key Employeedotwithstanding Section 6.1 above, if a Partgipis classified as a Key Employee upon his Séparérom Service (¢

at such other time for determining Key Employeéustas may apply under Section 409A), then didtidbs to the Participant shall commence as follows:

(a) Distribution of a Retirement Pensiom the case of a Key Employee Participant whenitled to a 409A Retirement Pension, distribagishal

commence on the earliest first of the month thatt ikeast six months after the date the Particigamarates from Service (or, if earlier, the Pidiet's death). For perio
before 2009, commencement of distributions, howeskall not be delayed under the preceding sentdribe Participants 409A Retirement Pension was require

commence at the same time and in the same forris @ehsion under the Salaried Plan in accordandeswibsection A.3(b) of Article A of the Appendix.

(b) Distribution of a Vested Pensioin the case of a Participant who is entitled #08A Vested Pension, distributions shall commerscpravider
in Section 6.1(b), or if later, on the earliessfiof the month that is at least six months after Participant’'s Separation from Service (or, iflieg the Participanf
death). For periods before 2009, commencemenistililtions, however, shall not be delayed undergreceding sentence if the Participa@t09A Vested Pension w

required to commence at the same time and in the $arm as his pension under the Salaried Plasdordance with subsection A.3(b) of Article A of thepepdix.
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(c) Interest Paid for DelayAny payments to the Participant that are delayedccordance with the provisions of this Sectif shall b

accumulated and paid as a lump sum payment, wighest equal to the rate selected from time to timehe Plan Administrator ("Specified Rate"), oe thate payme
occurs in accordance with subsection (a) or (b) ebahichever is applicable. If a Participanbeneficiary or estate is paid under subsectipor(é) above as a result
his death, then any payments that would have bemttento the Participant and that were delayed inrdaoge with the provisions of this Section 6.6 kbel paid a
otherwise provided in the Plan, with interest equahe Specified Rate paid from the date the Rpeit would have commenced his 409A Pension atikerdpplication ¢

this Section 6.6 until the date of actual paymérguzh amounts to the Participant's beneficiargstate.

6.7 _Payment of FICA and Related Income Taxés provided in subsections (a) through (c) belavportion of a Participar#’409A Pension shall be paid ¢
single lump sum and remitted directly to the In&¢riRevenue Service (“IRS”) in satisfaction of thertitipants FICA Amount and the related withholding of incotag a
source on wages (imposed under Code Section 340tk @orresponding withholding provisions of th@lagable state, local or foreign tax laws as a testuthe payment «

the FICA Amount) and the additional withholding of amee tax at source on wages that is attributableeg@yramiding of wages and taxes.
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(a) Timing of PaymentAs of the date that the ParticipeanFICA Amount and related income tax withholding dwe to be deposited with the IR¢
lump sum payment equal to the Participant’s FICAoAimt and any related income tax withholding shalphid from the Participarst409A Pension and remitted to the
(or other applicable tax authority) in satisfactiohsuch FICA Amount and income tax withholding tethto such FICA Amount. The classification of atgpant as

Key Employee (as defined in Section 2.1(r)) shallehao effect on the timing of the lump sum paymender this subsection (a).

(b) Reduction of 409A PensiorTo reflect the payment of a Participant’s FICAdunt and any related income tax liability, thetlarant's 4092
Pension shall be reduced, effective as of the fdateayment of the lump sum in accordance with satien (a) above, with such reduction being theuAdtl Equivalent ¢
the lump sum payment used to satisfy the PartitipaflCA Amount and related income tax withholdirg.is expressly contemplated that this reductiory macu
effective as of a date that is after the date payroka Participant's 409A Pension commences.

(c) No Effect on Commencement of 409Adtem. The Participang 409A Pension shall commence in accordance withettmes of this Plan. TI

lump sum payment to satisfy the Participant’s FICAcAmt and related income tax withholding shall rife the time of payment of the Participanéctuarially reduce

409A Pension, including not affecting any requirethgt in payment to a Participant who is classiisch Key Employee.
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ARTICLE VII

Administration

7.1 _Authority to Administer Plan The Plan shall be administered by the Plan Adstriator, which shall have the authority to intetpthe Plan and iss

such regulations as it deems appropriate. The Réministrator shall maintain Plan records and mia&eefit calculations, and may rely upon informatfomished it b
the Participant in writing, including the Particifis current mailing address, age and marital stafihe Plan Administrator's interpretations, deteations, regulations a
calculations shall be final and binding on all pers and parties concerned. The Company, in itadggpas Plan Administrator or in any other capgcshall not be
fiduciary of the Plan for purposes of ERISA, ang aestrictions that apply to a party in interestensection 406 of ERISA shall not apply to the Campor otherwis
under the Plan.

7.2 _Facility of Payment Whenever, in the Plan Administrator's opinionpeason entitled to receive any payment of a berfiinstallment there:
hereunder is under a legal disability or is incdaéed in any way so as to be unable to managérsscial affairs, the Plan Administrator may mak&yments to sut
person or to the legal representative of such pefsphis benefit, or the Plan Administrator may lgpihhe payment for the benefit of such person iohsmanner as
considers advisable. Any payment of a benefit stailiment thereof in accordance with the provisiohthis section shall be a complete discharge gfleability for the
making of such payment under the provisions ofRtze.

7.3 Claims Procedure Any Participant or beneficiary may file a claiifi he/she believes that he/she has not receivgfidr full benefits from th
Plan. If an assertion of any right to a benefitdsyon behalf of a Participant or beneficiary (&allmant") is wholly orpartially denied, the Plan Administrator, or a p
designated by the Plan Administrator, will providesls claimant within the 9@ay period following the receipt of the claim byetRlan Administrator, a comprehens

written notice setting forth:
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(a) The specific reason or reasons for such denial
(b) Specific reference to pertinent Plan provision which the denial is based;
(c) A description of any additional material ofdrmation necessary for the claimant to submit éofgct the claim and an explanation of \
such material or information is necessary; and
(d) A description of the Plan's claim review proged(including the time limits applicable to sudlogess and a statement of the claimant's
to bring a civil action under ERISA following a fher denial on review).
If the Plan Administrator determines that speciatumstances require an extension of time for pssitgy the claim it may extend the response perniogh f90 to 18
days. If this occurs, the Plan Administrator wibitify the claimant before the end of the initi@l-@ay period, indicating the special circumstancegliring the extensic
and the date by which the Plan Committee expectaake the final decision. The claim review procedisr available upon written request by the claintanthe Pla
Administrator, or the designated party, within 6@slafter receipt by the claimant of written notmfethe denial of the claim. Upon review, the PRaiministrator sha
provide the claimant a full and fair review of thaim, including the opportunity to submit to theaRIAdministrator comments, document, records ahdrahformatiol
relevant to the claim and the Plan Administragaeview shall take into account such comments, miecits, records and information regardless of whiéthveas submitte
or considered at the initialetermination. The decision on review will be madthin 60 days after receipt of the request for egui unless circumstances warran
extension of time not to exceed an additional 6@sddf this occurs, notice of the extension will foenished to the claimant before the end of thigain60-day perioc

indicating the special circumstances requiringekiension
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and the date by which the Plan Administrator exptctaake the final decision. The final decisioalsbe in writing and drafted in a manner calculiate be understood
the claimant; include specific reasons for the sieni with references to the specific Plan provision which the decision is based; and provide tieattaimant is entitle
to receive, upon request and free of charge, redseraccess to, and copies of, all documents, decand other information relevant to his or hairalfor benefits. An
notice or other notification that is required to d®nt to a claimant under this section may be gerguant to any method approved under Departmebaloér Regulatio
Section 2520.104b-1 or other applicable guidance.

7.4 Plan Administrator DiscretianThe Plan Administrator has the exclusive andréisonary authority to construe and to interphet Plan, to decide :

questions of eligibility for benefits, to determitifee amount and manner of payment of such berefilsto make any determinations that are contentplatgor permissibl
under) the terms of this Plan, and its decisionsurh matters shall be final and conclusive opailties. Any such decision or determination shallmade in the absol
and unrestricted discretion of the Plan Administraéwen if (1) such discretion is not expresslynged by the Plan provisions in question, or (2)etéetnination is n

expressly called for by the Plan provisions in dgiees and even though other Plan provisions expyegant discretion or call for a determinations A result, benefits
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under this Plan will be paid only if the Plan Adiistnator decides in its discretion that the appitda entitled to them. In the event of a revigwebcourt, arbitrator or any
other tribunal, any exercise of the Plan Administra discretionary authority shall not be distutheless it is clearly shown to be arbitrary anplricaous.
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ARTICLE VIl

Miscellaneous

8.1 Nonguarantee of EmploymeniNothing contained in this Plan shall be consiras a contract of employment between an Employetiaag Employe:

or as a right of any Employee to be continued smmemployment of an Employer, or as a limitatiortraf right of an Employer to discharge any of itspgfogees, with ¢
without cause.

8.2 Nonalienation of Benefits Benefits payable under the Plan or the righteeive future benefits under the Plan shall nosddgect in any manner

anticipation, alienation, sale, transfer, assigningledge, encubirance, charge, garnishment, execution, or lewgngfkind, either voluntary or involuntary, and atiemp
to anticipate, alienate, sell, transfer, assigadgé, encumber, charge or otherwise dispose ofightyto benefits payable hereunder, including asgignment or alienati
in connection with a divorce, separation, child suppr similar arrangement, shall be null and vaid not binding on the Company. The Company stwllin any mannt
be liable for, or subject to, the debts, contrda@sbilities, engagements or torts of any persatitled to benefits hereunder.

8.3 Unfunded Plan The Company's obligations under the Plan shatlbe funded, but shall constitute liabilities g tCompany payable when due ot
the Company's general funds. To the extent thedfeht or any other person acquires a right teirecbenefits under this Plan, such right shalhbgreater than the rigl

of any unsecured general creditor of the Company.
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8.4 Action by the Company Any action by the Company under this Plan maynaele by the Board of Directors of the Companyyothe Compensatic

Committee of théBoard of Directors, with a report of any actionsealby it to the Board of Directors. In additionch action may be made by any other person or pe
duly authorized by resolution of said Board to takeh action.

8.5 Indemnification Unless the Board of Directors of the Company Isthetermine otherwise, the Company shall indemrtifythe full extent permitte
by law, any employee acting in good faith within g@®pe of his employment in carrying out the adstration of the Plan.

8.6 Compliance with Section 409A

(@) General It is the intention of the Company that the P&nall be construed in accordance with the applecadduirements of Secti
409A. Further, in the event that the Plan shaliéemed not to comply with Section 409A, then neithe Company, the Board of Directors, the Plan Audstrato:

nor its or their designees or agents shall bediablany Participant or other person for actioegjsions or determinations made in good faith.
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(b) Norduplication of benefits In the interest of clarity, and to determine &fits in compliance with the requirements of Setd@®9A, provisions have been included in this 409A

Document describing the calculation of benefitsamzertain specific circumstances, for exampleyigions relating to the inclusion of salary conation during certain window severance
programs in the calculation of Highest Average MibnEarnings, as specified in Appendix C. Notwigimaling this or any similar provision, no duplicetiof benefits may at any time oci
under the Plan. Therefore, to the extent thaeaifip provision of the Plan provides for recognigia benefit determining element (such as penslereynings or service) and this same
element is or could be recognized in some other uvaer the Plan, the specific provision of the Riaall govern and there shall be absolutedyduplicate recognition of such element
under any other provision of the Plan, or purstaiie Plan’s integration with the Salaried Pldis provision shall govern over any contrary psim of the Plan that

might be interpreted to support duplication of Haae
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ARTICLE IX

Amendment and Termination

This Article governs the Company’s right to amemnd ar terminate the Plan. The Compangmendment and termination powers under this &r8bhll be subject, in .
cases, to the restrictions on amendment and tefimman Section 409A and shall be exercised in agance with such restrictions to ensure continuedptiance witt
Section 409A.

9.1 Continuation of the PlanWhile the Company and the Employers intend tatioae the Plan indefinitely, they assume no contralcobligation as 1

its continuance. In accordance with Section $ié¢,Gompany hereby reserves the right, in its ssleretion, to amend, terminate, or partially teratenthe Plan at any tir
provided, however, that no such amendment or tetinmahall adversely affect the amount of benefitnthich a Participant or his beneficiary is alreadhitled unde
Article 1V on the date of such amendment or termamgtunless the Participant becomes entitled t@mount of equivalent value to such benefit underttaer plan c
practice adopted by the Company (using such aetuassumptions as the Company may apply in itsrelism, and except as necessary to comply with i@t
409A). Specific forms of payment are not proteatader the preceding sentence.

9.2 Amendments The Company may, in its sole discretion, makg amendment or amendments to this Plan from timénte, with or withou
retroactive effect, including any amendment neagssaensure continued compliance with Section 4084 Employer (other than the Company) shall retéhthe right t

amend the Plan.
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9.3 Termination The Company may terminate the Plan, either asstparticipation or as to the participation ofeoor more Employers. If the Plan is terminatech
respect to fewer than all of the Employers, thenRlaall continue in effect for the benefit of theloyees of the remaining Employers. Upon terniomatthe distributio
of Participants' 409A Pensions shall be subjectstrictions applicable under Section 409A.

9.4 Change in Control The Company intends to have the maximum disamatiy authority to terminate the Plan and makeibigions in connection wi
a Change in Control (defined as provided in Seci6@A), and the maximum flexibility with respect how and to what extent to carry this out followin@hange i
Control as is permissible under Section 409A. Tiewipus sentence contains the exclusive terms umbdeh a distribution shall be made in connectiagthwany Change |

Control in the case of benefits that are derivedfthis 409A Program.
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ARTICLE X

ERISA Plan Structure

This Plan document in conjunction with the plan utoent(s) for the Pré09A Program encompasses three separate plans withimeaning of ERISA
are set forth in subsections (a), (b) and (c).
(a) Excess Benefit PlanAn excess benefit plan within the meaning oftisec3(36) of ERISA, maintained solely for the pasg of providin
benefits for Salaried Plan participants in excddh@limitations on benefits imposed by sectio® 41 the Code.

(b) Excess Compensation High Hat PlaA plan maintained by the Company primarily fbe fpurpose of providing deferred compensation

select group of management or highly compensateplogmes within the meaning of sections 201(2) anti(@Q@1) of ERISA. This plan provides benefits
Salaried Plan participants in excess of the linttet imposed by section 401(a)(17) of the Code emefits under the Salaried Plan (after taking extoount an

benefits under the Excess Benefit Plan). For ERi&#orting purposes, this portion of PEP may berrefl to as the Yum! Brands Pension Equalization Pla
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(c) Preservation Top Hat PlanA plan maintained by the Company primarily foetpurpose of providing deferred compensation feelac

group of management or highly compensated employéhén the meaning of sections 201(2) and 401(adfLlERISA. This plan preserves benefits for tt
Salaried Plan participants described in sectioifay.Bereof, by preserving for them the (1289 level of benefit accrual that was in effecfobe January 1, 19¢
(after taking into account any benefitader the Excess Benefit Plan and Excess Compensidip Hat Plan). For ERISA reporting purposes thartion of PE
shall be referred to as the Tricon Pension Equiadizalan I1.
Benefits under this Plan shall be allocated fiostie Excess Benefit Plan, to the extent of besigiitid for the purpose indicated in (a) above; ey remaining benefi
shall be allocated to the Excess Compensation TdpPlm, to the extent of benefits paid for the msepindicated in (b) above; then any remaining fisnshall be

allocated to the Preservation Top Hat plan. Thiesse plans are severable for any and all purpasesrected by the Company.
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ARTICLE XI

Applicable Law

All questions pertaining to the construction, validand effect of the Plan shall be determined inoadance with the provisions of ERISA. In the e
ERISA is not applicable or does not preempt state the laws of the state of North Carolina sheiteyn.
If any provision of this Plan is, or is hereaftarcthred to be, void, voidable, invalid or otherwisgawful, the remainder of the Plan shall not bieagc

thereby.
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ARTICLE XIlI

Signature

The above Plan is hereby adopted and approved, this _ day of December, 2008 to be effective atedtherein.

YUM! BRANDS, INC.

By:

Anne Byerlein
Chief People Office
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APPENDIX

Foreword

The following Appendix articles modify particulaertns of the Plan. Except as specifically modifiethe Appendix, the foregoing main provisions of
Plan shall fully apply in determining the rightsdabenefits of Participants and beneficiaries (aficamy other individual claiming a benefit througih onder th

foregoing). In the event of a conflict between &ppendix and the foregoing main provisions of Bian, the Appendix shall govern.
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APPENDIX ARTICLE A
Transition Provisions
Al Scope

This Article A provides the transition rules for tRé&an that were effective at some time during téega beginning January 1, 2005 and ending Decei®be? 00!

(the “Transition Period”). The time period durimdpich each provision in this Article A was effectigeset forth below

A.2  Definition of Actuarial Equivalent

In addition to the provisions provided in Article fdr determining actuarial equivalence under thenPturing and for the remaining duration of tharitior
Period, to determine the amount of a Pension payiahthe form of a Qualified Joint and Survivor Aitywor optional form of survivor annuity, as an aity with
inflation protection, or as a Single Life Annuitie Plan Administrator used the actuarial factordan the Salaried Plan. .

A3 Transition Rules for Article VI (Distribains):

(@) Distribution of Pensions409A Pensions that would have been paid oundutie Transition Period under the provisions sghfin the main body of tl

Plan (but for the application of permissible traiosi rules under Section 409A) shall be paid ouManch 1, 2009.

(b) Linked Plan Distributions409A Pensions paid during the Transition Perioghmenced at the same time as, and were paid irathe form as, the tin

and formelected by the Participant with respect to his lienader the Salaried Plan, as permitted undeatiy@icable transition guidance for Section 409Aa tfie
extent that payment occurred as described in thisextion A.3(b), the sirronth delay for payment on Separation from Sertace Key Employee (as describet

Section 6.6 of the Plan document) was not appésdermitted under the applicable transition guiddor Section 409A.
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A.4  Conformance with Section 409A

At all times from and after January 1, 2005, thianPshall be operated (i) in accordance with theliremnent of Section 409A, and (ii) to preserve s$tetus c
deferrals that were earned and vested before Jarya2905 as being exempt from Section 4094, , to preserve the grandfathered status of such@eé-
deferrals. Any action that may be taken (and, éoetkient possible, any action actually taken) leyGompany, the Plan Administrator or both shalllmtaken (¢
shall be void and without effect), if such actioolates the requirements of Section 409A or if saction would adversely affect the grandfather of ghe409A
deferrals. If the failure to take an action untter Plan would violate Section 409A, then to the mixiteis possible thereby to avoid a violation @c8on 409A, th
rights and effects under the Plan shall be altéoedvoid such violation. A corresponding rule sladply with respect to a failure to take an acttbat woulc
adversely affect the grandfather of the pE8A deferrals. Any provision in this Plan documgatt is determined to violate the requirementsexti®n 409A or t
adversely affect the grandfather of the pBSA deferral shall be void and without effect. altdition, any provision that is required to appeatis Plan docume
to satisfy the requirements of section 409A, but thaot expressly set forth, shall be deemed teditorth herein, and the Plan shall be administereallinespect
as if such provision were expressly set forth. A@sponding rule shall apply with respect to a siow that is required to preserve the grandfatiieghe pre409A
deferrals. In all cases, the provisions of thict®a A.4 shall apply notwithstanding any contrapyovision of the Plan that is not contained in

Section. Notwithstanding the foregoing, this Smtth.4 shall not apply after December 31, 2008.
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A5 Emil Brolick—19(c):

Under Q&A-19(c) of IRS Notice 200%; the Company permitted Emil Brolick to irrevocalelect to revise the form of any benefit that haymeceive under tl
Plan from an annuity to a lump sum payment. Initaafd the Company permitted Mr. Brolick to irre\afuly elect to revise the time of payment of anydfiertha:
he may receive under the Plan. Such electionuiseghe time or form of payment (or both) mustfitkel with the Plan Administrator on or before DeceanB0O
2008. If so filed, and if otherwise valid (in thele discretion of the Plan Administrator), the Psghefit for Mr. Brolick will be paid as specified such electio

form. Otherwise, Mr. Brolick's PEP benefit will paid as provided in the Plan.

A.6  Certain 19(c) Elections

(@) Company Severance Program Electidimsconnection with various severance programd, gursuant to Q&A-19(c) of IRS Notice 2005the Compar

unilaterally designated the distribution of cert®BP kicker benefits during the transition periodier Section 409A. The time of payment of thesewants wa

included in documents provided to the participamthiese severance programs in advance of the comeneent of their severance period.
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(b) 2008 Elections In connection with various severance prograam] pursuant to Q&A-19(c) of IRS Notice 2005the Company permitted cert
participants to irrevocably elect to revise therfasf (i) any qualified plan enhancement benefit &ijdany PEP benefit that they may receive undierRlan from
default lump sum payment to an annuity. In additilhe Company permitted these participants towvatably elect to revise the time of payment of Amjp sun
distribution for (i) any qualified plan enhanceméenefit, or (i) any PEP benefit that they mayeige under the Plan. Such election to reviseithe br form o
payment must be filed with the Plan Administratar or before December 10, 2008. If so filed, andttierwise valid (in the sole discretion of the |
Administrator), the qualified plan enhancement biemefl be paid as specified in such election for@therwise, payment of any qualified plan enharenbenef
will be made in a lump sum on the first day of thentin following the participant's separation fromvaéee, subject to any required delay for Key Emples/ende

section 6.6 of the Plan, and payment of any PERfiieshall be made in a lump sum on July 1, 2009.
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APPENDIX ARTICLE B

Computation of Earnings and Service During Cert@&ne8ance Windows

B.1 Definitions

Where the following words and phrases, in boldfand underlined, appear in this Appendix B with alittapitals they shall have the meaning set foetowb,
unless a different meaning is plainly required by tontext. Any terms used in this Article B o& thppendix with initial capitals and not defined diershall have the sal
meaning as in the main Plan, unless a differentningas plainly required by the context.

(@) “Severance Program” shall mean a program providing certain severaberefits that are paid while the progranparticipants are on

severance leave of absence that is determinedebRldin Administrator to qualify for recognition 8ervice under Section B.3 and Credited Service uSeetior
B.4 of Article B.

(b) “Eligible Bonus” shall mean an annual incentive payment that is ljay® the Participant under the Severance Progradnthat is identifie
under the terms of the Severance Program as difpblinclusion in determining the Participant'sggHest Average Monthly Earnings.

B.2 Inclusion of Salary and Eligible Ben

The Plan Administrator may specify that, pursuard Participans participation in a severance window program mestiby the Company, if a Participant rece
a severance benefit pursuant to a Severance Prpghasalary continuation and any Eligible Bonusneal or to be earned during the first 12 montha t#ave of absen
period provided to the Participant under such Sawes Program will be counted toward the ParticigaHighest Average Monthly Earnings, even if sudargeor othe
earnings are to be received after a Participargfsagation from Service. In particular, if paymeh Participant 409A Pension is to be made at Separation fromic®
and prior to the Participant’s receipt of all oétsalary continuation or Eligible Bonus that is @alg to the Participant from the Severance ProgtiamParticipans Highes
Average Monthly Earnings shall be determined byrtghkihto account the full salary continuation anidible bonus that is projected to be payable toRh#icipant durin

the first 12 months of a period of leave of abseheg¢is granted to the Participant under the Senver Program.
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B.3 Inclusion of Credited Service

The Plan Administrator may specify that, pursuard Participans participation in a severance window program mtestiby the Company, if a Participant rece
a severance benefit under a Severance Progra@reatlited Service earned or to be earned durindistel2 months of the period of severance willdoeinted toward tt
Participant’s Credited Service for purposes of deteing the Participant’'s Pension and a Pre-Ret®nSpouse Pension, even if the period of time counted asdi:c
Service under the Severance Program occurs aRartiipant's Separation from Service.
B.4 Inclusion of Service

The Plan Administrator may specify that, pursuard Participans participation in a severance window program mestiby the Company, if a Participant rece
a severance benefit under a Severance Prograrenlice earned or to be earned during the firsmbhths of the period of severance will be countaatrd the
Participant’s Service for purposes of determining Participant’s Pension and a Pre-Retirement $p®&ension, even if the period of time counted asvi€e under tk

Severance Program occurs after a Participant’sr&gpa from Service.
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B.5 Reduction to Reflect Early Payment
If the Participant receives either (1) additionaédited Service or (2) additional earnings thatiactuded in Highest Average Monthly Earnings un8ections B.

or B.3 of this Article B, as a result of a sevembenefit provided under a Severance Program asfdamiditional Credited Service or earnings areuithet! in the calculatic

of the Participans Pension prior to the time that the Credited $ens actually performed by the Participant orehenings are actually paid to the Participant,RbBasiol
paid to the Participant shall be adjusted actugrialreflect the receipt of the portion of the Biem attributable to such Credited Service or emmireceived on account
the Severance Program prior to the time such Gr@d@ervice is performed or such earnings are dgtpaid to the Participant. For purposes of deteimg the adjustme

to be made, the Plan shall use the rate providddrnthe Salaried Plan for early payment of benefits
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APPENDIX ARTICLE P

Retirement Window Benefit

P.1 _Scope This Atrticle P supplements the main portionta Plan document with respect to the rights andftisré Covered Employees. This Atrticle P is effee
with respect to a particular Covered Employee ah@teginning of the Window Start Date specifiedfoch Covered Employee in Section P.2(i) of Paof Bhe Salarie
Plan (definition of “Severance Program”). Thisiéle P is effective January 31, 2008.

P.2 Definitions This Section provides definitions for the follmg underlined words or phrases. Where they apipettuis Article with initial capitals they shall he

the meaning set forth below. Except as otherwisgiged in this Article, all defined terms shall leathe meaning given to them in the main portiothefPlan document.

(@) _Article This Article P of the Appendix to the Plan.

(b) Covered EmployeeA Participant who meets the definition of “Covefemployee” under Section P.2(b) of Part B of taéaBed Plan.
(c) _HCE A Covered Employee who is a highly compensatagleyee within the meaning of Code section 414(ghisrSeparation Date.
(d) PEP Bridge BenefitThe special PEP benefit that may be provideal @overed Employee pursuant to Section P.3.

(e) PEP Window BenefitThe special Early Retirement Pension that magrbeided to a Covered Employee pursuant to Se@idn

(e) Separation DateThe date determined under Section P.2(f) of Bast the Salaried Plan.

\) Separation from ServiceA separation from service within the meaningCoide section 409A(a)(2)(A)(i).
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(9) Specified EmployeeAn employee described as a specified employ&»ihe section 409A(a)(2)(B)(i).
P.3 PEP Bridge BenefitA Participant who meets the eligibility requiremt® of subsection (a) below may be eligible forePPBridge Benefit from this Plan in lieu
any other benefit under this Plan, calculated usdesection (b) below and payable as provided usulesection (c) below.

(@) Eligibility: To be eligible for a PEP Bridge Benefit undés tBection P.3, a Participant must:
1) Be a Covered Employee on his Sepanddate;
2) Be not more than 12 months from Retient Eligibility and have less than 10 Years al/®e on his Separation Date;
3) Be granted a special Authorized LeafvAbsence for purposes of attaining RetirementiBility under Part B of the Salaried Plan; and
4) Be entitled to a benefit under tharPlvithout regard to this Article P.

A Participants period of time from attaining Retirement Eligityilshall be equal to the additional period of éGoubus employment by an Employer in an elig
classification that would be required, from and refite Participant’s Separation Date, for the Panéint to first reach Retirement Eligibility.

(b) Calculation of PEP Bridge BenefiA Covered Employes’ PEP Bridge Benefit under this subsection (b)resged as a Single Life Annuity payabl

the Covered Employee’s commencement date, shabbal to: (i) the benefit amount calculated undemagraph (1) below, plug) the benefit amount calculat

under paragraph (2) below.
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1) Deferred Vested Pensiofhe benefit amount under this paragraph shathbe/ested Pension to which the Covered Employesiitled unde

Section 5.1 of the Plan, without regard to thisidet or the additional Service and Compensationlited to the Covered Employee under Part B o
Salaried Plan as a result of being granted a sp&athorized Leave of Absence. Such Vested Pensiall be expressed initially as a Single Life Arp
commencing at the Covered Employedlormal Retirement Date, and then this annuityl §feareduced to an Actuarial Equivalent SingleelL&Annuity fol
commencement prior to the Covered Employee’s NoRedirement Date.

2) Additional PEP Bridge BenefitThe amount calculated under this paragraph ualbl (i) the amount calculated under paragraptbéBbw

minus(ii) the amount calculated under paragraph (1) abov

3) PEP Retirement BenefiiThe benefit amount under this paragraph shathed?EP benefit that would be payable to the CavEraployee if hi

benefit was calculated as an Early or Normal Retinet Pension (whichever the Covered Employee besaimgible for under Part B of the Salaried Pla
a result of being granted a special Authorized Le@ivAbsence) in accordance with the usual provisiohthe Plan for an Early or Normal Retirerr
Pension (as applicable), taking into account thdtmshal Service and Compensation credited to theefed Employee under Part B of the Salaried Pdas
result of being granted a special Authorized LeafvAbsence. This monthly benefit shall be exprdsadially as a Single Life Annuity commencing &t
Covered Employee’ Normal Retirement Date, and shall be reduceddomeencement prior to age 62 in accordance withetras of the main portion

the Plan.
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(c) Commencement and Payment of PEPgBriBlenefit: A PEP Bridge Benefit payable to a Covered Em@éoynder this Section P.3 shall be payab

follows:
1) Additional PEP Bridge BenefitThe additional PEP Bridge Benefit payable toav&€ed Employee solely as a result of this Artieldjch is

subject to Code section 409A because it is earnedvasted after December 31, 2004, shall be pa@mtaordance with the Plantules for Retireme
Pensions that are subject to Code section 40@A, as a single lump sum on the first of the montma@dent or next following the date the Cove
Employee would have attained Retirement Eligibi{igithin the meaning of Section P.2(e) of Part Braf Salaried Plan) without regard to this Artidléhie
Covered Employee had remained continuously emplagedn eligible classification. However, if the ¥@sed Employee has made an election 1
different time and/or form of payment for the portiof his benefit that is subject to Code secti6BAL then the portion of the Covered EmployePEF
Bridge Benefit described in this paragraph shalpaiel in accordance with such election.

) Other PEP BenefitThe portion of the Covered Employsd®EP Bridge Benefit that would be payable to tbeefed Employee without regi
to this Article (and that is composed of a Pre-40%4ilement Pension and 409A Vested Pension) shalhitkgs follows:

(A) Pred09A Retirement PensianThe portion of the Covered Employee’s beneféttis not subject to Code section 409A becausait

accrued and vested prior to January 1, 2005, bleaflaid as a Retirement Pension in accordance Seithion 6.1 of the main portion of the F

document for pre-409A benefits.
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(B) 409A Vested PensionThe portion of the Covered Employsdienefit that is subject to Code section 409A besauwas earned

vested after December 31, 2004, shall be paid\éssted Pension,e. , as a Single Life Annuity if the participant is uamed at commencement
a 50% Joint and Survivor Annuity if the participastmarried at commencement, unless the marrieticfpant elects either a 75% Joint
Survivor Annuity or a Single Life Annuity (all aniies under this paragraph shall be calculated wittregard to the Plag’former simplifies
factors), and shall commence on the first of theti@oincident or next following the later of: {ijfe Covered Employeg’'Separation from Servic
or (ii) the date the Covered Employee attains &ge/ny election by a married Covered Employee uride preceding sentence to receive a
Joint and Survivor Annuity or Single Life Annuithall be made on or before the day preceding theeavemployes commencement date
determined under the preceding sentence (or ifieapk, under paragraph (3) below). Notwithstandhmg foregoing, if a Covered Employee
irrevocably executed the release described in @ed¥.2(b)(4) of Part B of the Salaried Plan by Delger 31, 2008, and payment under
paragraph would not be due by such date, thenpthiison of the Covered EmployeePEP Bridge Benefit shall be paid as a single lsop o1
April 1, 2009.
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3) Payment Delay for Specified Employeds$otwithstanding paragraphs (1) and (2) abovergrother provision of this Article P or the Plarthe

contrary, in the case of a Covered Employee whoSpexified Employee, any portion of the Covered Byge's PEP Bridge Benefit that is subject to C
section 409A and that is paid upon the Covered Bygals Separation from Service shall not be paid poahe first day of the seventh month that be
after the Covered Employee’s Separation from Servic

P.4 PEP Window BenefitAny Covered Employee who meets the eligibilitgugements of subsection (a) below may be eligibiea PEP Window Benefit fro

this Plan, in lieu of any other benefit under tAian. Such PEP Window Benefit (if any) shall becakdted as provided in subsection (b) below andl begpaid as provide

in subsection (c) below.

(@) Eligibility: To be eligible for a PEP Window Benefit undeistBection P.4, a Participant must:
) Be a Covered Employee on his Sepanddate,
) Be an HCE on his Separation Date, and
3) Satisfy the eligibility requiremergtdorth in Section P.3(a)(2) of Part B of the Sial Plan.
(b) Calculation of PEP Window BenefiThe PEP Window Benefit of a Covered Employee whatisfies the eligibility provisions of subsectita) abow:

shall be calculated under Section 5.1 of the maitign of the Plan by taking into account, for pesps of determining the Covered EmplogeEodtal Pension und
Section 5.1(c)(1)the provisions of Section P.3 of Part B of the 8athPlan, but without regard to the fact that ssebtion ordinarily does not apply to a Cove
Employee who is an HCE. For purposes of the caioulainder Section 5.1, it shall be assumed trabvered Employes’PEP Window Benefit is all paid at

time the Qualified Kicker described in subsectionk{elow is paid.
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(c) Commencement and Payment of PEP @vinBenefit: A PEP Window Benefit payable to a Covered Emp®ynder this Section P.4 shall be payat

follows:
1) Qualified Kicker Only In the case of a Covered Employee who is onbjitek for a benefit under the Plan as a consequehttés Article bein

included in the Plan, such a Covered Employee’s RiRlow Benefit shall be considered a “Qualified kéc” and shall be paid as follows:
(A) General Rule Except as provided in subparagraph (B) belowpee@d Employes’ Qualified Kicker shall be paid as a single luram
as of the first of the month next following the d#iat is 10 weeks after the date of the CoveredI&yep’s Separation from Service.
(B) Special Rule for Taco Bell Severafregram for the Q4 2007 Restructuring’he Qualified Kicker of a Covered Employee wt
Separation Date occurs as a direct result of tho® Bell Severance Program for the Q4 2007 Restringtwhall be paid as a single lump sum or

first of the month next following the date thatli2 weeks after the date of the Covered Employegfmfation from Service.
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@

Other PEP Benefitin the case of a Covered Employee who would lgghbéd for a benefit under the Plan without regasdhis Article, such

Covered Employee’s PEP Window Benefit shall be pyas provided in this subsection.

(A) Qualified Kicker. The portion of such a Covered Employe®@EP Window Benefit, which replaces the additidmetefit that woul
have been paid under the Salaried Plan if SectiBroPPart B of the Salaried Plan applied to a GedeEmployee who is an HCE, shall be
Qualified Kicker and shall be paid as provided inag@aph (1) above.

(B) Pred09A Vested Pension The portion of such a Covered EmployeEPEP Window Benefit, which is not subject to Coeletisn 409/

because it accrued and vested prior to Januar@5,2and which would be payable to such Covered Byegl without regard to this Article, st
be paid as a Vested Pensiar,, as an annuity at the same time and in the sameds the Covered Employseannuity benefit under the Salal
Plan. Notwithstanding the preceding sentence Gbaered Employee has irrevocably executed theselelescribed in Section P.2(b)(4) of P
of the Salaried Plan by December 31, 2008, and paymnder this paragraph would not be due by sath, dhen this portion of the Cove
Employee’s PEP Window Benefit shall be paid as glsitump sum on April 1, 2009 (in which case th@stwn of the Covered EmployeePEF
Window Benefit shall become subject to Code secti@®A).
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© 409A Vested PensionThe portion of such a Covered Employe®EP Window Benefit, which is subject to Code isac09A an:

which would be payable to such Covered Employee withegard to this Article, shall be paid as a Védtensionij.e. , as an annuity at the sa
time and in the same form as the Covered Employam'siity benefit under the Salaried Plan. Howeifghe Covered Employeg’Salaried Ple
annuity has not commenced by December 31, 2008, ttieebenefit described in this paragraph shapdid as a Single Life Annuity if the Cove
Employee is unmarried at commencement and as aJed§band Survivor Annuity if the Covered Employisemarried at commencement, un
the married Covered Employee elects to receiverdh’5% Joint and Survivor Annuity or a SingleelL&nnuity (all annuities under this paragr
shall be calculated without regard to the Pdafdrmer simplified factors), and shall commencetiom first of the month coincident with or n
following the latest of: (i) January 1, 2009, (iile Covered Employeg'Separation from Service, or (iii) the date the€@ed Employee attains ¢
55. Any election by a married Covered Employeeeuriie preceding sentence to receive a 75% JothSarvivor Annuity or Single Life Annui
shall be made on or before the day preceding theeed employes’ commencement date as determined under the pngcedntence (or
applicable, under paragraph (3) below). Notwithsitagdhe foregoing, if such Covered Employee hasvicably executed the release describ
Section P.2(b)(4) of Part B of the Salaried PlarDegember 31, 2008, and payment under this paragvapld not be due by such date, then :
Covered Employee’s benefit that is described ia g@ragraph shall be paid as a single lump sumpoih & 2009.
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(D) PEP Kicker The remaining portion of such a Covered Emplty®&EP Window Benefit shall be his “PEP Kickerid shall be paid
accordance with the Plan’s rules for Retirementsiers that are subject to Code section 409, as a single lump sum as of the first of the m
next following when the Covered Employee would hattaimed Retirement Eligibility (within the meaningf Section P.2(e) of Part B of 1
Salaried Plan) if the Covered Employee had remagoedinuously employed by the Employer in an elgitlassification. However, if the Cove
Employee has made an election for a different farmd/or time of payment for the portion of his béntfat is subject to Code section 409A, t
the Covered Employeg’PEP Kicker shall be paid in accordance with suebtien. Notwithstanding the foregoing, if such @od Employee h.
irrevocably executed the release described in @ed¥.2(b)(4) of Part B of the Salaried Plan by Delger 31, 2008, and payment under
paragraph would not be due by such date, then saearé€d Employee’s PEP Kicker shall be paid as glsilump sum on April 1, 2009.

3) Payment Delay for Specified Employeds$otwithstanding paragraphs (1) and (2) abovargyr other provision of this Article P or the Plarthe

contrary, in the case of a Covered Employee whoSpecified Employee, any portion of the Covered Eyge's PEP Window Benefit that is subjec
Code section 409A and that is paid upon the CovEragloyees Separation from Service, shall not be paid podhe first day of the seventh month -

begins after the Covered Employee’s Separation f8envice.
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(d) Calculation of PEP Window Benefitrgonents The components of a Covered EmplogeeEP Window Benefit described in Section P.4(a)¢1(2)

above (as applicable) shall be calculated (usiegatituarial assumptions under Section 2.1(b)(Peof B of the Salaried Plan) as follows:
1) PEP Benefit Without Regard to thigiéle : This portion of a Covered EmploysePEP Window Benefit shall be calculated by deteimgj the

Covered Employee’total PEP benefit under Section 5.1 of the Rdésregarding the provisions of this Article and thdividing this total benefit into tt
Pre-409A Vested Benefit and 409A Vested Benefit postiasing the Plan’s usual rules for computing threndfathered and 409A portions of a Participant’
benefit.

) Qualified Kicker A Covered Employes’Qualified Kicker shall be calculated under the geohSection P.3(b)(2) of Part B of the Salarieant
but without regard to the fact that this sectionimaidly does not apply to a Covered Employee whandHCE. Notwithstanding the preceding senten®
Qualified Kicker of a Covered Employee whose Sepamaflate occurs as a direct result of the Taco 8ellerance Program for the Q4 2007 Restruct
shall be reduced by the value of any weeks of sewer pay in excess of 12 weeks that are payabdeidb Covered Employee in connection with

Restructuring.
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3) PEP Kicker A Covered Employee’s PEP Kicker (expressed aSirgjle Life Annuity payable on the Covered Emploge@pplicabl
commencement date) shall equal: (i) the total PERdow Benefit as calculated under subsection fova (expressed as a Single Life Annuity payab

the Covered Employee’s applicable commencemen);datiaus (i) the total PEP benefit without regard to thistiéle (i.e. , the sum of his Prd09A

Vested Pension and 409A Vested Pension) as caldulatger paragraph (1) above (expressed as a Siiigldnnuity payable on the Covered Employee’

applicable commencement date); and miiiijsthe Qualified Kicker, but for purposes of thpsragraph (3), calculated without regard to themsd sentenc

of paragraph (2) above (expressed as a SingleArifeiity payable on the Covered Employgeapplicable commencement date). The resulting RERer

shall be converted to the Covered Employee’s aablecform of payment for the PEP Kicker using thenRl usual factors for converting forms of paym
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APPENDIX ARTICLE Q

Australian Participants

Q.1 _Scope This Article provides special rules for calcitatthe benefit of an Australian Participant, anelsthrules are the exclusive basis for an Austréiaployet
to become entitled to a benefit from the Plan. Bheefit of an Australian Participant shall be dateed under Section Q.3 below, subject to Sectioh liglow. Once
benefit is determined for an Australian Participantler this Article, such benefit shall be subjectite Plans normal conditions and shall be paid in accordamitie the
Plan’s normal terms. This Article is effective Janu&r2005 and applies to all accruals that are stibpeCode section 409A, including those accruedrpgn January !
2005.

Q.2 Definitions This Section provides definitions for the followgi underlined words or phrases. Where they appehis Article with initial capitals they shall he
the meaning set forth below. Except as otherwisgiged in this Article, all defined terms shall leathe meaning given to them in the main portiothefPlan document.

(@) _Article This Article Q of the Appendix to the Plan.

(b) Australian Employee An individual (i) who became employed in the tédi States by an United States Employer in an execpbsition prior t

January 1, 2008, (ii) who was previously employedh®yCompany or an affiliate of the Company in Aali#r, and (iii) on whose behalf the United Statesplaye!
(directly or indirectly) makes Superannuation Cimttions during any part of the period that hengboyed as described in clause (i) above.

(c) Australian ParticipantAn Australian Employee shall not become a Paaict under this Plan until the earlier of (i) tHay after he stops receivi

SuperannuatiorContributions that are taken into account underseation (d) below, or (i) his last day of employmehat is described in subsection (k

above. From and after such day, an Australian Byga shall be a Participant:
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(1) When he would be currently entitled to receav@ension under the Plan if his employment terrathat such time, or

(2) When he would be so entitled but for the vestequirement of Section 4.7.
Notwithstanding the foregoing provisions of this sdi®n, an Australian Employee shall not becomeadi¢®pant under this Plan if he enters into a tyialg
written agreement with the Company to forgo a Pemsiader this Plan and the Salaried Plan for hisodesf employment described in subsection (b)(\ah A

written agreement that is otherwise described inpitezeding sentence shall not be a qualifying writsgreement for the period before the earliest daté

agreement may apply without violating the restricsi@n elections under Code section 409A.

(d) Superannuation Contribution€ontributions to the Australian federal govermt'® compulsory retirement savings system into whiclerployer i
required to contribute on behalf of a qualifying@ayee, over the course of each year, an amounighat least equal to a specified minimum peragataf the
employee$ annual compensation, and that permits certaiitianal contributions (but disregarding such regqdior additional contributions that are made &t

individual is no longer considered an Australianffogee as a result of ceasing current employmetitarUnited States).

Q.3 Benefit Formula for Australian Employee&xcept as provided in this Section Q.3, an Aal&tn Participans benefit shall be determined using a calcul:

methodology that is substantially similar to thaplicable under Section 5.1 of the Plan. Notwahsting the preceding sentence, the Australian dizatit’'s ‘“Total
Pension” (as defined in Section 5.1(c)(1)) shaltakulated as if:
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(@) The Australian Participant began idong Credited Service under the Salaried Plan infinst day of employment as an executive in thetétl State
with a United States Employer; and
(b) The Australian Participant ceasecidng Credited Service under the Salaried Plathatend of his period of employment as an executiee Unite
States with a United States Employer;
Without regard, in each case, to the actual datehooh the Australian Participant began and ceaseeliving Credited Service under the Salaried PMatwithstanding th
first sentence of this Section Q.3, such AustraRanticipants benefit shall be calculated by subtracting framTotal Pension (expressed as a lump sum amouott fas
benefit commencement date under the Plan) the duri)dhe Australian Employes’actual benefit under the Salaried Plan (expreasesl lump sum amount as of s
date), plugii) the total Superannuation Contributions madebehalf of the Australian Employee while employedtie United States by a United States Employeusaek

for interest through such date at an annual rafepercent, compounded annually.

Q.4 Alternative Arrangements Permittedlotwithstanding any provision of this Article the contrary, the Company and an Australian Em@ayay agree in writir

to disregard the provisions of this Article in fawaf another mutually agreed upon benefit arranggraader the Plan, in which case this Article shall apply.
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YUM! CHANGE IN CONTROL SEVERANCE AGREEMENT
409A Addendum

THIS AGREEMENT, dated December 31, 2008, (the "4A0%gkeement") is made by and between YUM! Brands ladNorth Carolina corporation (1
Company"), and (the "Executive"

WHEREAS, the Company and the Executive have prelyoentered into a change in control severanceeageet (the “Severance Agreement”); and

WHEREAS, the Company and the Executive wish to enthat the Severance Agreement complies to theerézessary with Section 409A of the Inte
Revenue Code of 1986, as amended (the “Codei), thereby to avoid adverse tax consequenceset&xiecutive (including avoiding an additional taix 20% or
compensation payable under the Severance Agreenaent)

WHEREAS, ensuring Code Section 409A complianceirequhe addition of certain provisions to the Sanee Agreement;

NOW, THEREFORE, in consideration of the premisesthrdnutual covenants herein contained, the Compadythe Executive hereby agree as follows:

1. The provisions of this 409A Agreemeanipplement the provisions of the Severance Agreemf&nall times, this 409A Agreement and
Severance Agreement shall be construed togethes tmpermit full compliance with Code Section 40#Any compensation subject to Code Section 409Aisharovider
by the Severance Agreement.

2. With respect to salary, compensatiod lbenefits provided by the Severance Agreemeritarevent the Executive fails to perform the Exaex
full-time duties with the Company as a result of incépatue to physical or mental illness, to the extdrese items constitute deferred compensationishatibject t
Section 409A, the payment of such salary, comp@rsaind benefits shall occur upon Executiv&disability" or "separation from service", in éacase as defined
Section 409A, whichever occurs earlier (but subjecbection 16(A)). In this case, the rate of paytrghall be based on the normal rules for the gatarmpensation

benefit in question, with a lump sum catch up foy amounts that would have been paid previously uedeh rules.




3. With respect to the Company’s paynadithe Exective's full salary to the Executive through the ®af Termination (as defined in the Sever:
Agreement) in the event the Executive's employmball $e terminated for any reason following a ChaimgControl (as defined in the Severance Agreememd)durin
the term of the Severance Agreement, to the extentresulting salary, compensation and benefits titois deferred compensation that is subject toti@e&09A, th
payment of such salary, compensation and benéifil gccur upon Executive’separation from service", as defined in Secio@A, but subject to Section 16(A). Int
case, the rate of payment shall be based on theahaoules for the salary, compensation or benefijuestion, with a lump sum catch up for any ametmat would hav
been paid previously under such rules.

4. In the event that Severance Paymestsléfined in the Severance Agreement) shall beceedpursuant to the terms of the Severance Agree
then Severance Payments shall be reduced in trex trdt the Severance Payments are described iSdherance Agreement (but disregarding for thippse an
Severance Payments that would not be consideredcipate paymentsinder the provisions and procedures of the SeverAgeeement) and to the extent necessary s
no portion of the Total Payments will be subjectite Excise Tax (as these capitalized terms araeidiin the Severance Agreement).

5. To the extent the Company pays toBkecutive, pursuant to the Severance Agreemergstimate of the minimum amount of pagnts to whic
the Executive is entitled and the amount of théenested payments exceeds the amount subsequentdyndeéd to have been due, such excess shall bédrapahe
Company promptly thereafter (together with intesst20% of the rate provided in section 1274(bRR)f the Code). Each payment required to be nigdine Compar
to the Executive hereunder that relates to thedextax and each repayment required to be madeelicutive to the Company in accordance with teeqring senten
shall in no event be paid later than the end ottiendar year next following the calendar yeawlich the Executive (or the Company on the Exeelgibehalf) remits tr

corresponding taxes to the Internal Revenue Sepric¢her taxing authority.




6. To the extent the Company is to pay Executive for legal fees and expenses incurrethbyExective (i) in disputing in good faith any iss
under the Severance Agreement relating to the textioin of the Executive's employent, or (i) in seeking in good faith to obtainenforce any benefit or right provided
the Severance Agreement, or (iii) in conth@t with any tax audit or proceeding to the extatttibutable to the application of section 499%h# Code to any payment
benefit provided hereunder (the “Legal Expensestizh Legal Expenses must be incurred during thie@g€A) beginning on the commencement date ofSkeeranc
Agreement and, (B) ending on the date that is fivary after the Date of Termination of the ExecutiVee amount of Legal Expenses that are eligibterdimbursemei
during an Executives taxable year may not affect the Legal Expensggble for reimbursement in any other taxable ye&uch payments shall be made within ten
business days after delivery of the Executive'stamirequests for payment accompanied with suatheecie of fees and penses incurred as the Company reasonably
require; provided, however, that in no event wile treimbursement of any Legal Expenses be made tafiéetast day of the Executiw'taxable year following tl
Executives taxable year in which the Legal Expense in questias incurred. The right to reimbursement of lLl&ggenses provided hereunder is not subject tadafior
or exchange for another benefit.

7. If a pyvorted termination occurs following a Change in @oinand during the term of the Severance Agreemedtthe Executive provides -
Company with a Dispute Notification (as defined tie Severance Agreement), subject to providinga@jiments in compliance with Code Section 409A armiding all
duplication of payment, the Company shall act witfifieen (15) days to restore fully the disputechdiis (so that all benefits are provided as othsdate as would ha
been provided had there been no delay in providinth benefits) and to continue to provide such fitsnas contemplated by this Agreement thereafiat,subject t
termination and recapture from the Executive of¢éhdisputed benefits in accordance with the terfmasnoutual written agreement of the parties, a inigérbitration awar
or a final judgment, order or decree of a courtaipetent jurisdiction (which is not appealable othwispect to which the time for appeal therefrors éwepired and r

appeal has been perfected).




8. Notwithstanding any other provisiontlos 409A Agreement or the Severance Agreemertheaxtent the Company determines in good fal
(i) one or more payments or benefits received drgaeceived by the Executive pursuant to the ewer Agreement (including but not limited to the €30p Paymen
would constitute deferred compensation subjectéartifes of Code Section 409A, and (b) that the Httee is a "specified employee" under Code Secfio®A, then onl
to the extent required to avoid the Executivigicurrence of any additional tax or interest urfsection 409A, such payment or benefit will be gethuntil the date that
six (6) months after the Executige’separation from service" within the meaning e€t®n 409A. Any amounts that are postponed putdoathis Section 8 will be paid
a lump sum payment within 10 days after the endhefsix-month period. If the Executive dies durihg sixmonth period, prior to the payment of the delayedant, th:
amounts delayed on account of this Section 8 wilpbil to the Executive’ estate. In addition, to the extent the Compaegtgrchines in good faith that one or
payments or benefits received or to be receivedrbyExecutive upon a termination of employment pamsuo the Agreement would constitute deferred camsgior
subject to the rules of Code Section 409A theneirednining the time of payment of such deferred pensation a termination of employment shall be d=bta occur onl
if such termination of employment constitutes go&ation from service" as defined in Code Sectid®A} as determined by the Company in accordance swith rules ar
policies adopted by it from time to time. Furtherthis case, the Date of Termination shall bedat of such separation from service.

9. This 409A Agreement shall be delivetedthe Executive in advance of December 31, 20Qa8.permit timely and sufficient document
compliance with Code Section 409A, the provisiohshis 409A Agreement shall automatically apply toemd the Severance Agreement unless the Execupressh
rejects the application of these provisions in wgti However, to provide an enhanced record ofidwntary compliance with Code Section 409A, the Camypreques

that the Executive sign and return a copy of thigge®ment to the Company at his/her earliest corvesi.




YUM! BRANDS, INC .

By:
Name: John P. Daly
Title: Corporate Counsel and Assistant Secre

[name]



YUM! BRANDS, INC.
LONG TERM INCENTIVE PLAN
(As Amended Through the Fourth Amendment)

SECTION 1
GENERAL

11 PURPOSE. YUM! Brands, Inc. Long Term Incentive Plan (theld®") has been established by YUM! Brands, Inc. (t8empany" or "YUM!") tc
(i) attract and retain persons eligible to partite in the Plan; (ii) motivate Participants, by meaf appropriate incentives, to achieve lsagge goals; (iii) provic
incentive compensation opportunities that are cditipe with those of other similar companies; amg) align the interests of Participants with thasethe Company
shareholders.

1.2 PARTICIPATION. Subject to the terms and conditions of the Plaea,Committee shall determine and designate, fiame to time, from among tl
Eligible Individuals, those persons who will be geghone or more Awards under the Plan, and thebebgme "Participants” in the Plan.

1.3 OPERATION, ADMINISTRATION, AND DEFINITIONS. The operation and administration of the Planludiog the Awards made under the Plan, ¢
be subject to the provisions of Section 4 (relatiogpperation and administration). Capitalized terim the Plan shall be defined as set forth inRken (including th
definition provisions of Section 8 of the Plan).

SECTION 2
OPTIONS AND SARS

2.1 DEFINITIONS.

() The grant of an "Option" entitles the Partip to purchase shares of Stock at an Exercise Rmnd during a specified time established by
Committee. Any Option granted under this Sectionad ime either a nogualified option (an "NQO") or an incentive stockiop (an "ISO"), as determined in the discre
of the Committee. An "NQQO" is an Option that is mitended to be an "incentive stock option" as teantis described in section 422(b) of the Code!'I&®" is an Optiol
that is intended to satisfy the requirements applie to an "incentive stock option" described iatism 422 (b) of the Code.

(b) A stock appreciation right (an "SAR") entitlé® Participant to receive, in cash or Stock (asrd@ned in accordance with subsection 2.5), valpga
to (or otherwise based on) the excess of: (a) tieMarket Value of a specified number of shareSwfck at the time of exercise; over (b) an Exeréisice established
the Committee.

2.2 EXERCISE PRICE. The "Exercise Price" of each Option and SAR grnteder this Section 2 shall be established byGbmmittee or shall t
determined by a method established by the Committeke time the Option or SAR is granted; excapt the Exercise Price shall not be less than libeng price of
share of Stock on the date of grant as reportethercomposite tape for securities listed on the Newk Stock Exchange (or if no sales of stock werade on sa
exchange on such date, on the next preceding dahih sales were made on such exchange).




2.3 EXERCISE. An Option and an SAR shall be exercisable in eamoce with such terms and conditions and durird feriods as may be establishe:
the Committee.

2.4 PAYMENT OF OPTION EXERCISE PRICE. The payment of the Exercise Price of an Optioangrd under this Section 2 shall be subject t
following:

(a) Subject to the following provisions of thishsection 2.4, the full Exercise Price for shareStick purchased upon the exercise of any Optiolh Isé
paid at the time of such exercise (except thathéncase of an exercise arrangement approved b@dhemittee and described in paragraph 2.4(c), paymey be made
soon as practicable after the exercise).

(b) The Exercise Price shall be payable in cashyotendering, by either actual delivery of shavesy attestation, shares of Stock acceptable &
Committee, and valued at Fair Market Value as ofdie of exercise, or in any combination thereofjetermined by the Committee.

(c) The Committee may permit a Participant to elegay the Exercise Price upon the exercise ddption by irrevocably authorizing a third partygell
shares of Stock (or a sufficient portion of therslsacquired upon exercise of the Option and reartite Company a sufficient portion of the saleceeds to pay the ent
Exercise Price and any tax withholding resultirarirsuch exercise.

25 SETTLEMENT OF AWARD. Settlement of Options and SARs is subject to sttlise4.7.

2.6 GRANTS OF OPTIONSAND SARS.  An Option may but need not be in tandem with aiRS&nd an SAR may but need not be in tandem wit®tior
(in either case, regardless of whether the origiwedrd was granted under this Plan or another glarrangement). If an Option is in tandem with &RSthe exercis
price of both the Option and SAR shall be the saané, the exercise of the Option or SAR with respeet share of Stock shall cancel the correspondindet@ SAR ¢
Option right with respect to such share. If an SARigandem with an Option but is granted after thengof the Option, or if an Option is in tandemiwén SAR but i
granted after the grant of the SAR, the later grdidandem Award shall have the same exercise psitke earlier granted Award, but the exercise gdcéhe later grante
Award may be less than the Fair Market Value of$hack at the time of such grant; provided, howetlaat an exercise price below the Fair Market Valti¢he time ¢
such grant shall not be permitted in the case4ff®A Award if this would cause the award to be subfade section 409A.

2.7 NO REPRICING, CANCELLATION, OR RE-GRANT OF OPTIONS. Except for adjustments pursuant to subsectio(f)4(lating to adjustment
shares), the Exercise Price for any outstandingo@mjranted under the Plan may not be decreasattladtelate of grant nor may an outstanding Opti@migd under tt
Plan be surrendered to the Company as consideiatExchange for the grant of a new Option withwadbexercise price.




SECTION 3
OTHER STOCK AWARDS

3.1 DEFINITIONS.
(a) A "Stock Unit" Award is the grant of a riglat teceive shares of Stock in the future.

(b) A "Performance Share" Award is a grant ofghtito receive shares of Stock or Stock Units wiécbontingent on the achievement of performan:
other objectives during a specified period.

(c) A "Performance Unit" Award is a grant of a righ receive a designated dollar value amount otlSwhich is contingent on the achievemer
performance or other objectives during a specifiedod.

(d) A "Restricted Stock" Award is a grant of shaoésStock, and a "Restricted Stock Unit" Award he grant of a right to receive shares of Stockha
future, with such shares of Stock or right to fetdelivery of such shares of Stock subject to laafsforfeiture or other restrictions that will lagsipon the achievement
one or more goals relating to completion of serligghe Participant, or achievement of performanrcether objectives, as determined by the Committee

3.2 RESTRICTIONS ON AWARDS. Each Stock Unit Award, Restricted Stock Award, Resd Stock Unit Award, Performance Share Award,
Performance Unit Award shall be subject to theofwlhg:

(&) Any such Award shall be subject to such coad8j restrictions and contingencies as the Comendttall determine.

(b) If the right to become vested in a RestricBidck Award, Restricted Stock Unit Award, Performastere Award or Performance Unit Awarc
conditioned on the completion of a specified pemddervice with the Company or the Subsidiariesheut achievement of Performance Measures or gikgiormanc
objectives being required as a condition of vestamgd without it being granted in lieu of other cangpation, then the required period of service frfesting of thi
Award shall be not less than three years (provithetl the required period for full vesting shall,téreed, not be less than two years in the case ofahfmeentive deferra
payable in restricted shares) (subject to accéderatf vesting, to the extent permitted by the Cadttem, in the event of the Participant's deathaldiity, retirement, chang
in control or involuntary termination). Awards to Bators may vest immediately.




(c) The Committee may designate whether any suchrdweing granted to any Participant is intendeted'performancéased compensation" as 1
term is used in section 162(m) of the Code. Any shalards designated as intended to be "performéased compensation" shall be conditioned on theeaement ¢
one or more Performance Measures, to the extentresby Code section 162(m). The Performance Measthat may be used by the Committee for such Asvsindll b
based on any one or more of the following Compa@uhsidiary, operating unit or division performarmeasures, as selected by the Committee: cash flamings
earnings per share; market value added or econeahie added; profits; return on assets; return @uitg return on investment; revenues; stock priogal sharehold:
return; customer satisfaction metrics; or restauuait development. Each goal may be expressechabsolute and/or relative basis, may be based otherwise emplc
comparisons based on internal targets, the pafirpence of the Company and/or the past or cuperformance of other companies, and in the cas=auwfingsbase!
measures, may use or employ comparisons relatimgtdal, shareholders' equity and/or shares udstg, investments or to assets or net assetsAWwards under th
Section 3 intended to be "performartz@sed compensation,” the grant of the Awards anestablishment of the Performance Measures shathdde during the peri
required under Code section 162(m).

(d) To the extent an Award is a 409A Award (as ridiin Section 8) and is subject to a substansklaf forfeiture within the meaning of Code sen
409A (or will be granted upon the satisfaction ofoadition that constitutes such a substantial ristodeiture), any compensation due under the Aw@nmdpursuant to
commitment to grant an Award) shall be providedul fiot later than the 60th day following the d#tere is no longer such a substantial risk of farfe with respect 1
the Award, unless the Committee shall clearly amut@ssly provide otherwise with respect to the Awiarthe Award agreement.

SECTION 4
OPERATION AND ADMINISTRATION
4.1 EFFECTIVE DATE. The Plan shall be effective as of May 20, 19%@ (iEffective Date"). The Plan shall be unlimitedduration and, in the event
Plan termination, shall remain in effect as long@ag Awards under it are outstanding; provided, éosv, that no Awards may be granted under the Riaor after the ten-
year anniversary of May 15, 2008, the date on wthiehPlan was amended by the Third Amendment.
4.2 The shares of Stock for which Awards/rhe granted under the Plan shall be subjectéoifowing:

(a) The shares of Stock with respect to which Awangdy be made under the Plan shall be shares clyrarthorized but unissued or currently heli
subsequently acquired by the Company as treasargslifto the extent permitted by law), includingrebgurchased in the open market or in privatestretions.




(b) Subject to the following provisions of this seltion 4.2, the maximum number of shares of Stbek may be delivered to Participants and
beneficiaries under the Plan shall be 70,6000@tch number includes all shares delivered unberRlan since its establishment in 1999, determinextcordance wi
the terms of the Plan); and for purposes of applyire limitations of this paragraph (b), each stwr8tock delivered pursuant to Section 3 (relatm@ther Stock Award
shall be counted as covering two shares of Stoatt,shmall reduce the number of shares of Stock aeiléor delivery under this paragraph (b) by tworeksaexcep
however, in the case of restricted shares or otstriunits delivered pursuant to the settlememaohed annual incentives, each share of Stock Bealbunted as coveri
one share of Stock and shall reduce the numbédrasgs of Stock available for delivery by one share.

(c) To the extent provided by the Committee, anyafd may be settled in cash rather than Stockh&cektent any shares of Stock covered by an A
are not delivered to a Participant or beneficiaegduse the Award is forfeited or canceled, or tieres of Stock are not delivered because the Aigaséttled in cash
used to satisfy the applicable tax withholding oafiign, such shares shall not be deemed to havedsdimered for purposes of determining the maxinmumber of shart
of Stock available for delivery under the Plan.

(d) If the exercise price of any stock option gemhunder the Plan is satisfied by tendering shaf&tock to the Company (by either actual delivenby
attestation), only the number of shares of Stoskeas net of the shares of Stock tendered shalebendd delivered for purposes of determining theimam number ¢
shares of Stock available for delivery under thenPlI

(e) Subject to paragraph 4.2(f), the following diddial maximums are imposed under the Plan.

(i) The maximum number of shares that may be eavdry Awards granted to any one individual pursuarection 2 (relating to Options ¢
SARs) shall be 9,000,000 shares during any fivencileyear period. If an Option is in tandem with an SARRch that the exercise of the Option or SAR
respect to a share of Stock cancels the tandem $ABtion right, respectively, with respect to suchrsh the tandem Option and SAR rights with respeeattd
share of Stock shall be counted as covering onee siféStock for purposes of applying the limitagaof this paragraph (i).

(i) For Stock Unit Awards, Restricted Stock AwardRestricted Stock Unit Awards and Performance Shewards that are intended to
"performancebased compensation" (as that term is used for pesgpof Code section 162(m)), no more than 3,000§b@0es of Stock may be subject to ¢
Awards granted to any one individual during any fosdendaryear period (regardless of when such shares aneedable). If, after shares have been earnec
delivery is deferred, any additional shares attable to dividends during the deferred period sbaltlisregarded.

(ili) The maximum number of shares of Stock thatyrbe issued in conjunction with Awards grantedspant to Section 3 (relating to Other St
Awards) shall be 12,000,000 shares except that Stimits or Restricted Shares granted with respechéodeferral of annual cash incentive awards unle
Company's deferral plan will not count towards thaximum.




(iv) For Performance Unit Awards that are intendethé "performance-based compensation” (as thatiterwrsed for purposes of Code section 162
(m)), no more than $4,000,000 may be subject th ugards granted to any one individual during ang-calendaryear period (regardless of when such amc
are deliverable). If, after amounts have been ehwmi¢h respect to Performance Unit Awards, the dejivef such amounts is deferred, any additional amts
attributable to earnings during the deferral peshbdll be disregarded.

(f) If any change in corporate capitalization, lsas a stock split, reverse stock split, or staglddnd; or any corporate transaction such as eyegnzation
reclassification, merger or consolidation or sepana including a spin-off, of the Company or safeother disposition by th€ompany of all or a portion of its assets,
other change in the Company's corporate structurany distribution to shareholders (other tharashcdividend that is not an extraordinary cashdaind) results in t
outstanding shares of Stock, or any securitiesaxgbd therefor or received in their place, beintherged for a different number or class of sharegh®r securities of tl
Company, or for shares of stock or other securitieany other corporation (or new, different or #iddial shares or other securities of the Companyfoany othe
corporation being received by the holders of outditag shares of Stock), or a material change inntlagket value of the outstanding shares of Stoch assult of th
change, transaction or distribution, then equitallgistments shall be made by the Committee,getérmines are necessary and appropriate, in:

(i) the number and type of Shares (or other priyperith respect to which Awards may be granted;
(i) the number and type of Shares (or other prigpesubject to outstanding Awards;
(iii) the grant or Exercise Price with respecbtdstanding Awards; and
(iv) the terms, conditions or restrictions of datgling Awards and/or Award agreements;
provided, however, that all such adjustments madespect of each ISO shall be accomplished sostiet Option shall continue to be an incentive <
option within the meaning of Section 422 of the €oHowever, in no event shall this paragraph (frbestrued to permit a modification (including @lezement) of &
Option or SAR if such modification either: (i) wouldsult in accelerated recognition of income orasifion of additional tax under Code section 408A(ii) would caus
the Option or SAR subject to the modification (ousa a replacement Option or SAR) to be subject teeGedtion 409A, provided that the restriction d$ ttlause (ii) sha
not apply to any Option or SAR that, at the timesiggfanted or otherwise, is designated as beingréefeompensation subject to Code section 409A.
4.3 GENERAL RESTRICTIONS. Delivery of shares of Stock or other amounts urtlde Plan shall be subject to the following:
(a) Notwithstanding any other provision of therRlthe Company shall have no liability to deliverysshares of Stock under the Plan or make any

distribution of benefits under the Plan unless sdelivery or distribution would comply with all apphble laws (including, without limitation, the racgments of th
Securities Act of 1933), and the applicable requests of any securities exchange or similar entity.




(b) To the extent that the Plan provides for isseaof stock certificates to reflect the issuantehares of Stock, the issuance may be effected oon-
certificated basis, to the extent not prohibitedapplicable law or the applicable rules of any ktexchange.

4.4 TAX RESTRICTIONS

(a) All distributions under the Plan are subjectithholding of all applicable taxes, and the Coittge may condition the delivery of any shares thet
benefits under the Plan on satisfaction of theiapple withholding obligations. The Committee, is discretion, and subject to such requirementh@sommittee me
impose prior to the occurrence of such withholdimgy permit such withholding obligations to be si@&d through cash payment by the Participant,utincthe surrender
shares of Stock which the Participant already own#hrough the surrender of shares of Stock to wttie Participant is otherwise entitled under then P

(b) Subsections 4.5, 4.6 and 4.7 shall be subjettte following:

(i) Subsection 4.5 shall not be construed to petha grant of a replacement Option or SAR if suctioa would cause the Option or SAR be
granted or the option or stock appreciation rigking replaced to be subject to Code section 408dviged that this paragraph (i) shall not applatty Option o
SAR (or option or stock appreciation right grantedier another plan) being replaced that, at the ttne granted, is clearly and expressly designasdein
deferred compensation subject to Code section 409A.

(i) Except with respect to an Option or SAR ttadtthe time it is granted, is clearly and expresslsignated as being deferred compensation s
to Code section 409A, no Option or SAR shall conditioe receipt of dividends (including dividend egénts) with respect to an Option or SAR on thereise
of such Award, or otherwise provide for paymentwdtsdividends in a manner that would cause the payionebe treated as an offset to or reduction efekercis
price of the Option or SAR (or an increase to the memsation payable under the Option or SAR) purstiezds. Reg. 81.409A-1(b)(5)(i)(E).

(iii) Neither subsection 4.5, 4.6 nor 4.7 shalldoastrued to permit a modification of an Awardt@permit the payment of a dividend or divid
equivalent, if such actions would result in accekmtaecognition of taxable income or impositioradflitional tax under Code section 409A.

(iv) Except for Options and SARs clearly and exdsestesignated at the time of grant as intended eoshbject to Code section 40!
subsections 4.5, 4.6, and 4.7 shall not be cordtupermit the deferred settlement of Options oRSAIf such settlement would result in deferratompensatio
under Treas. Reg. §1.409A-1(b)(5)(i)(A)].




(c) At all times, this Plan shall be interpretendaoperated (i) with respect to 409A Awards (as rifiin Section 8 below), in accordance with
requirements of Code section 409A, unless an exemfiom Code section 409A is available and appliea(ii) to maintain the exemptions from Code gBtd09A o
Options, SARs and Restricted Stock, unless any Award is expressly and clearly designated as defaroenpensation at the time of its grant, and anyals designed
meet the shorterm deferral exception under Code section 4094, (&) to preserve the status of deferrals of cemgation that were earned and vested prior to dary,
2005 as exempt from Code section 4094, , to preserve the grandfathered status of suchrdéfe To the extent there is a conflict betweles provisions of the Pl
relating to compliance with Code section 409A ahd provisions of any Award agreement issued underPdan, the provisions of the Plan control. Morep\an)
discretionary authority that the Committee may hauesuant to the Plan shall not be applicable tcAauard that is subject to Code section 409A to tkeemt sucl
discretionary authority would conflict with Codectien 409A. In addition, to the extent requiredatoid a violation of the applicable rules under Easgction 409A t
reason of Code section 409A(a)(2)(B)(i), any paymarer an Award shall be delayed until the earliese of payment that will result in compliancehntte rules of Coc
section 409A(a)(2)(B)(i) (regarding the requirer-sionth delay for distributions to specified employdleat are related to a separation from service)hé event that al
Award shall be deemed not to comply with Code sacti@9A, then neither the Company, the Board of Dine; the Committee nor its or their designeesgenés, nor ar
of their affiliates, assigns or successors (eatjpratected party") shall be liable to any Award pent or other person for actions, inactions, deni indecisions or al
other role in relation to the Plan by a protectadyif made or undertaken in good faith or inaste on the advice of counsel (who may be counsehe Company),
made or undertaken by someone other than a prdtpetgy.

4.5 GRANT AND USE OF AWARDS. Subject to subsection 4.4: In the discretionhef Committee, a Participant may be granted any Awarthitted unde
the provisions of the Plan, and more than one Awaey be granted to a Participant. Awards may betgdaas alternatives to or replacement of awardstepiaa
outstanding under the Plan, or any other plan mngement of the Company or a Subsidiary (includingan or arrangement of a business or entityprall portion ¢
which is acquired by the Company or a Subsidiarypj&ct to the overall limitation on the number baees of Stock that may be delivered under the, RtenCommitte
may use available shares of Stock as the form pfmpat for compensation, grants or rights earnedusr under any other compensation plans or arrangsnoé the
Company or a Subsidiary, including the plans andreyements of the Company or a Subsidiary assuménisiness combinations. Notwithstanding the proxsio
subsection 2.2, Options and SARs granted underltreif replacement for awards under plans and germents of the Company, Subsidiaries, or other emieg that ai
assumed in business combinations may provide fercése prices that are less than the Fair Markdué/af the Stock at the time of the replacemennigaif the
Committee determines that such exercise pricepsogyiate to preserve the economic benefit of thard and that it will not impair the exemption oét®ptions or SAR
from Code section 409A (unless the Committee cleamly expressly foregoes such exemption at thettim®ptions or SARs are granted).

4.6 DIVIDENDS AND DIVIDEND EQUIVALENTS. Subject to subsection 4.4: An Award (includinghwmitit limitation an Option or SAR Award) m
provide the Participant with the right to receiveidénd payments or dividend equivalent payment$ waspect to Stock subject to the Award (both beéoré after th
Stock subject to the Award is earned, vested, ouieed), which payments may be either made currentlgredited to an account for the Participant, aray be settled
cash or Stock, as determined by the Committee.Mh settlements, and any such crediting of divddesr dividend equivalents or reinvestment in shafeStock, may t
subject to such conditions, restrictions and ca@ities as the Committee shall establish, incluthegeinvestment of such credited amounts in Séagkvalents.




4.7 SETTLEMENT AND PAYMENTS. Subject to subsection 4.4: Awards may be setlealigh cash payments, the delivery of shares afkSthe grantin
of replacement Awards, or combination thereof a&s@ommittee shall determine. Any Award settlemertluicing payment deferrals, may be subject to sumiditions
restrictions and contingencies as the Committedl sletermine. The Committee may permit or requine tleferral of any Award payment, subject to sudhsran:
procedures as it may establish, which may includeipions for the payment or crediting of interestdividend equivalents, including converting sucédits into deferre
Stock equivalents. Each Subsidiary shall be liéigpayment of cash due under the Plan with resipegihy Participant to the extent that shemefits are attributable to
services rendered for that Subsidiary by the Hpetit. Any disputes relating to liability of a Sidiiary for cash payments shall be resolved by thm@ittee.

4.8 TRANSFERABILITY. Except as otherwise provided by the Committee, idainder the Plan are not transferable excepesigmbted by the Particip:
by will or by the laws of descent and distribution.

4.9 FORM AND TIME OF ELECTIONS. Unless otherwise specified herein, each elecgguired or permitted to be made by any Participartther persc
entitled to benefits under the Plan, and any péeahitnodification, or revocation thereof, shall beniriting filed with the Committee at such timessinch form, and subje
to such restrictions and limitations, not incoraistwith the terms of the Plan, as the Committed stguire.

4.10 AGREEMENT WITH COMPANY. An Award under the Plan shall be subject to swims$ and conditions, not inconsistent with the Pksth
Committee shall, in its sole discretion, prescrilbee terms and conditions of any Award to any Bgrdint shall be reflected in such form of writteaocdment as
determined by the Committee. A copy of such docurskatl be provided to the Participant, and the Cittemamay, but need not require that the Partidig&m a copy ¢
such document. Such document is referred to ifPthe as an "Award Agreement” regardless of whethgParticipant signature is required.

411 ACTION BY COMPANY OR SUBSIDIARY. Any action required or permitted to be taken i)y €ompany or any Subsidiary shall be by resoluioits
board of directors, or by action of one or more -eanployee members of the board (including a committethe board) who are duly authorized to act lfier board, ¢
(except to the extent prohibited by applicable lamapplicable rules of any stock exchange) by & @uwithorized officer of such company, or by any Emge of th
Company or any Subsidiary who is delegated by teedof directors authority to take such action.

4.12 GENDER AND NUMBER. Where the context admits, words in any gendelt sif@dude any other gender, words in the singuslaall include the plur
and the plural shall include the singular.

4.13 LIMITATION OF IMPLIED RIGHTS.

(a) Neither a Participant nor any other persoril,shy reason of participation in the Plan, acquare right in or title to any assets, funds or by of the
Company or any Subsidiary whatsoever, includingheuit limitation, any specific funds, assets, onewstproperty which the Company or any Subsidiaryitsnsole
discretion, may set aside in anticipation of ailisbunder the Plan. A Participant shall have oalgontractual right to the Stock or amounts, if, grgyable under the Pl
unsecured by any assets of the Company or any @aksiand nothing contained in the Plan shall tiarte a guarantee that the assets of the Compaapy Subsidiar
shall be sufficient to pay any benefits to any pars




(b) The Plan does not constitute a contract ofleympent, and selection as a Participant will nategany participating employee or other individuzd
right to be retained in the employ of the Companwgmy Subsidiary or the right to continue to prevekrvices to the Company or any Subsidiary, ngmat or claim t
any benefit under the Plan, unless such rightainchas specifically accrued under the terms oPla®. Except as otherwise provided in the PlarAward under the Ple
shall confer upon the holder thereof any righta akareholder of the Company prior to the date bicimthe individual fulfills all conditions for reipt of such rights.

4.14 EVIDENCE. Evidence required of anyone under the Plan magybeertificate, affidavit, document or other infoation which the person acting o
considers pertinent and reliable, and signed, noageesented by the proper party or parties.
SECTION 5
CHANGE IN CONTROL

Subject to the provisions of paragraph 4.2(f) @ietato the adjustment of shares), and except lesraise provided in the Plan or the Award Agreemefiecting
the applicable Award, the Committee may provideaurte terms of any Award that upon the occurrei@Change in Control:

(a) All outstanding Options (regardless of whethaandem with SARs) shall become fully exercisable
(b) All outstanding SARs (regardless of whethetaindem with Options) shall become fully exercigsabl

(c) All Stock Units, Restricted Stock, Restrict&tock Units, and Performance Shares (including Amard payable in Stock which is grantec
conjunction with a Company deferral program) shattome fully vested.

Notwithstanding anything in this Plan or any Awardesgnent to the contrary, to the extent any provigibithis Plan or an Award agreement would cat
payment of deferred compensation that is subje€idde section 409A to be made upon the occurrehagChange in Control, then such payment shalbeomade unle:
such Change in Control also constitutes a "chang®ninership”, "change in effective control" or "olga in ownership of a substantial portion of thenpany's asset
within the meaning of Code section 409A. Any paytrteat would have been made except for the appdicadf the preceding sentence shall be made in danoe witl
the payment schedule that would have applied irmbisence of a Change in Control.

10




SECTION 6
COMMITTEE

6.1 ADMINISTRATION. The authority to control and manage the operadioth administration of the Plan shall be vested aommittee (the "Committee
in accordance with this Section 6. The Committeallshe selected by the Board, and shall consislhgalf two or more nomemployee members of the Board. If
Committee does not exist, or for any other reaseterchined by the Board, the Board may take anyaainder the Plan that would otherwise be the respitiysof the
Committee. As of the date this Plan is adoptedbmmittee shall mean the Compensation CommittéleeoBoard of Directors.

6.2 POWERS OF COMMITTEE. The Committee's administration of the Plan shalsubject to the following:

(a) Subject to the provisions of the Plan, the @uttee will have the authority and discretion tdesé from among the Eligible Individuals those e
who shall receive Awards, to determine the timaraes of receipt, to determine the types of Awards e number of shares covered by the Awards, abksh the term
conditions, performance criteria, restrictions, atiter provisions of such Awards, and (subjech®restrictions imposed by Section 7) to canceluspend Awards.

(b) To the extent that the Committee determinasttie restrictions imposed by the Plan precludeatthievement of the material purposes of the Awia
jurisdictions outside the United States, the Cortemiwill have the authority and discretion to mgdifiose restrictions as the Committee determindsetmecessary
appropriate to conform to applicable requirementgractices of jurisdictions outside of the Uni®thtes.

(c) The Committee will have the authority and dé$iom to interpret the Plan, to establish, amend,r@scind any rules and regulations relating éoRtan
to determine the terms and provisions of any Awagilegment made pursuant to the Plan, and to makehall determinations that may be necessary osadlé for th
administration of the Plan.

(d) Any interpretation of the Plan by the Comnegtend any decision made by it under the Plan & &nd binding on all persons.

(e) In controlling and managing the operation adchinistration of the Plan, the Committee shalktaktion in a manner that conforms to the artialec
by-laws of the Company, and applicable state catedaw.

6.3 DELEGATION BY COMMITTEE. Except to the extent prohibited by applicable lamthe applicable rules of a stock exchange, then@ittee ma
allocate all or any portion of its responsibilitiesd powers to any one or more of its members angddeiegate all or any part of its responsibilitesd powers to ai
person or persons selected by it. Any such allopatiodelegation may be revoked by the Committegngttime. Until action to the contrary is taken bg Board or th
Committee, the Committee's authority with respechivards and other matters concerning Participaglswbthe Partners Council or Executive Officer leigedielegated 1
the Chief Executive Officer or the Chief People €¢fi of the Company.

6.4 INFORMATION TO BE FURNISHED TO COMMITTEE. The Company and Subsidiaries shall furnish them@dtee with such data and informatior
it determines may be required for it to dischatgediities. The records of the Company and Subsdiais to an employee's or Participant's employrfwerdgther provisio
of services), termination of employment (or cessabf the provision of services), leave of absemeemployment and compensation shall be conclusivall persor
unless determined to be incorrect. Participantsahdr persons entitled to benefits under the Riast furnish the Committee such evidence, dataformation as tr
Committee considers desirable to carry out the $esfithe Plan.
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6.5 MISCONDUCT. If the Committee determines that a present an&remployee has (i) used for profit or discloseditauthorized persons, confider
or trade secrets of YUM!; (ii) breached any contnaith or violated any fiduciary obligation to YUMar (iii) engaged in any conduct which the Committies¢ermines
injurious to the Company, the Committee may cabaé eémployee to forfeit his or her outstanding alsarnder the Plan, provided, however, that durirgpgndency of
Potential Change in Control and as of and followting occurrence a Change in Control, no outstanawards under the Plan shall be subject to forfeipursuant to th
Section 6.5.

A "Potential Change in Control" shall exist durimyaeriod in which the circumstances describedems (i), (i), (iii) or (iv), below, exist (provide however, th:
a Potential Change in Control shall cease to existater than the occurrence of a Change in Cntro

(i) The Company or any successor or assign thezatdrs into an agreement, the consummation of wiiehld result in the occurrence o
Change in Control; provided that a Potential Chaimg€ontrol described in this item (i) shall cedseexist upon the expiration or other terminatidrab suct
agreements.

(i) Any Person (including the Company) publiclpreounces an intention to take or to consider takdntions which if consummated wo
constitute a Change in Control; provided that eeRiil Change in Control described in this itep ghall cease to exist upon the withdrawal of simténtion, o
upon a reasonable determination by the Board tiegietis no reasonable chance that such actionshvbeutonsummated.

(iii) Any Person becomes the Beneficial Owner, clise or indirectly, of securities of the Companypresenting 15% or more of the combi
voting power of the Company's then outstanding sgesi (not including in the securities beneficyatiwned by such Person any securities acquiredttirrom the
Company or any of its affiliates). However, a Pot@n@hange in Control shall not be deemed to existelason of ownership of securities of the Compangriy
person, to the extent that such securities of theiany are acquired pursuant to a reorganizat@apitalization, spimff or other similar transactions (includin
series of prearranged related transactions) textent that immediately after such transactionrangactions, such securities are directly or irdiyeowned ir
substantially the same proportions as the propwstaf ownership of the Company's securities imntetligrior to the transaction or transactions.

(iv) The Board adopts a resolution to the efféeitt for purposes of this Plan, a potential changsntrol exists; provided that a Potential Che

in Control described in this item (iv) shall cedaseexist upon a reasonable determination by thed®t®at the reasons that give rise to the resolypimviding fo
the existence of a Potential Change in Control leeqgred or no longer exist.
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SECTION 7
AMENDMENT AND TERMINATION

The Board may, at any time, amend or terminatePtha, provided that (i) no amendment or terminatiy, in the absence of written consent to the ghday th
affected Participant (or, if the Participant is mio¢n living, the affected beneficiary), adverseffect the rights of any Participant or beneficianyder any Award grant
under the Plan prior to the date such amendmextapted by the Board; (i) no amendments may irs&rélae limitations on the number of shares seh florsubsections 4.2
(b) and 4.2(e) or decrease the minimum Option oR$xercise Price set forth in subsection 2.2 unégsssuch amendment is approved by the Compangrelstider:
(iii) the provisions of subsection 2.6 (relating @ption repricing) may not be amended, unless aeh stnendment is approved by the Company's shamaisol@v) nc
amendment may expand the definition of EligibleiWidlial in subsection 8(e), unless any such amemdiseapproved by the Company's shareholders;d\gmendmei
may decrease the minimum restriction or performapesod set forth in subsection 3.2(b), unless angh amendment is approved by the Company's sHeesh
(vi) adjustments pursuant to subsection 4.2(f) Ishatl be subject to the foregoing limitations ofsti$ection 7; and (vii) no amendment or terminasbiall be adopted
effective if it would result in accelerated recogmitof income or imposition of additional tax undeode section 409A or, except as otherwise providetle amendmer
would cause amounts that were not otherwise sutjggbde section 409A to become subject to Codéosed09A.

SECTION 8
DEFINED TERMS
In addition to the other definitions contained feréhe following definitions shall apply:

(a) 409A AWARD . The term "409A Award" shall mean each Plan Awadd thas not both earned and vested as of Decemb@084, and all other PI
Awards that were materially modified after Octobe2B04, determined in each case within the meapir@pde section 409A.

(b) AWARD. The term "Award" shall mean any award or benefinggd under the Plan, including, without limitatidine grant of Options, SARs, St
Unit Awards, Restricted Stock Awards, Restricted Stdok Awards, Performance Unit Awards, and Perforoea8hare Awards.

(c) BOARD. The term "Board" shall mean the Board of Directafrthe Company.

(d) CHANGE IN CONTROL. Except as otherwise provided by the Committe&Clzange in Control" shall be deemed to have ocduifréhe event s
forth in any one of the following paragraphs shalé occurred:

(i) any Person is or becomes the Beneficial Owdieectly or indirectly, of securities of the Compagnot including in the securities beneficie
owned by such Person any securities acquired direotm the Company or its Affiliates) representit@% or more of the combined voting power of the @any':
then outstanding securities, excluding any Persba becomes such a Beneficial Owner in connectioh witransaction described in clause (l) of pardygap
below; or
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(i) the following individuals' cease for any reasw constitute a majority of the number of direstthen serving; individuals who, on the ¢
hereof, constitute the Board and any new direabtingf than a director whose initial assumption fiice is in connection with an actual or threaterselctior
contest, including but not limited to a consentigwltion, relating to the election of directors the Company), whose appointment or election byBbard o
nomination for election by the Company's stockhaddeas approved or recommended by a vote of at teasthirds (2/3) of the directors then still in office w
either were directors on the date hereof or whppeiatment, election or nomination for election vpasviously so approved or recommended; or

(iii) there is consummated a merger or consolartf the Company or any direct or indirect Sulasigiwith any other corporation, other than |
merger or consolidation immediately following whitttose individuals who immediately prior to the camsnation of such merger or consolidation, congtiuthe
Board, constitute a majority of the board of diogstof the Company or the surviviry resulting entity or any parent thereof, or dlmerger or consolidati
effected to implement a recapitalization of the @amy (or similar transaction) in which no Persomisecomes the Beneficial Owner, directly or indilg of
securities of the Company (not including in thewsgies beneficially owned by such Person any séesracquired directly from the Company or its iAdtes)
representing 20% or more of the combined votingegroef the Company's then outstanding securities.

Notwithstanding the foregoing, a "Change in Conts#iall not be deemed to have occurred by virtudefconsummation of any transaction or series efirtte
transactions immediately following which the recoalders of the common stock of the Company immedigigor to such transaction or series of transacticontinue 1
have substantially the same proportionate ownelishgm entity which owns all or substantially alltbe assets of the Company immediately followinghstransaction ¢
series of transactions.

"Affiliate" shall have the meaning set forth in Rdl2b-2 under Section 12 of the Exchange Act.

"Beneficial Owner" shall have the meaning set farttiRule 13d3 under the Exchange Act, except that a Persomh sbiabe deemed to be the Beneficial Owne
any securities which are properly filed on a Forrs@.3

"Exchange Act" shall mean the Securities Exchangteof 1934, as amended from time to time.

"Person” shall have the meaning given in Secti@)(9] of the Exchange Act, as modified and usedeictiBns 13(d) and 14(d) thereof, except that seom shal
not include (i) YUM! or any of its Affiliates; (iip trustee or other fiduciary holding securities emadn employee benefit plan of YUM! or any of itesidiaries; (iii) a
underwriter temporarily holding securities pursutmtan offering of such securities; or (iv) a cagt®n owned, directly or indirectly, by the stocktters of YUM! ir
substantially the same proportions as their ownprshstock of YUM!.

(e) CODE. The term "Code" means the Internal Revenue Cod®9&6, as amended. A reference to any provisioth@fCode shall include referenct
any successor provision of the Code.
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() ELIGIBLE INDIVIDUAL. For purposes of the Plan, the term "Eligible Widlial" shall mean any employee of the Company Bubsidiary, and ai
director of the Company. An Award may be grantedricemployee, in connection with hiring, retent@mrmotherwise, prior to the date the employee fistforms service
for the Company or the Subsidiaries, provided shieh Awards shall not become vested prior to the tet employee first performs such services.

(g) FAIR MARKET VALUE. For purposes of determining the "Fair Market Vélaka share of Stock as of any date, Fair Markalu€ shall mean tl
average between the lowest and highest reportegsaés of the Stock on that date on the princgp@hange on which the Stock is then listed or aeuahito trading. If th
day is not a business day, the Fair Market Valuh@®fStock shall be determined as of the last piagdulisiness day.

(h) SUBSIDIARIES. The term "Subsidiary" means any corporation, rEaghip, joint venture or other entity during argripd in which at least a fif
percent voting or profits interest is owned, dikear indirectly, by the Company (or by any entthyat is a successor to the Company), and any dth&ness ventu
designated by the Committee in which the Compamya(ty entity that is a successor to the Compang)éhaignificant interest, as determined in therdisan of the
Committee; provided, however, that except for ami@nd SARs designated as intended to be subjeCode section 409A, options and SARs shall not batgdatc
employees or directors of Subsidiaries unless tgeoship of the Subsidiary satisfies Treas. Regt@A-1(b)(5)(iii).

(i) STOCK. The term "Stock" shall mean shares of commorkstéthe Company.
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YUM! CHANGE IN CONTROL SEVERANCE AGREEMENT
409A Addendum

THIS AGREEMENT, dated December 31, 2008, (the "40%gkeement") is made by and between YUM! Brands ladNorth Carolina corporation (1
Company"), and Emil Brolick (the "Executive").

WHEREAS, the Company and the Executive have preloentered into a change in control severanceeageet (the “Severance Agreement”); and

WHEREAS, the Company and the Executive wish to enthat the Severance Agreement complies to theerézessary with Section 409A of the Inte
Revenue Code of 1986, as amended (the “Codeid, thereby to avoid adverse tax consequencesetdxiecutive (including avoiding an additional taik 20% or
compensation payable under the Severance Agreenaent)

WHEREAS, ensuring Code Section 409A complianceirequhe addition of certain provisions to the Sanee Agreement;

NOW, THEREFORE, in consideration of the premisesthrdnutual covenants herein contained, the Compadythe Executive hereby agree as follows:

1. The provisions of this 409A Agreemeanipplement the provisions of the Severance Agreemf&nall times, this 409A Agreement and
Severance Agreement shall be construed togethes smpermit full compliance with Code Section 40&/Any compensation subject to Code Section 409Aisharovider
by the Severance Agreement.

2. With respect to salary, compensatiod lbenefits provided by the Severance Agreemeritarevent the Executive fails to perform the Exe@Xs
full-time duties with the Company as a result of incépatue to physical or mental iliness, to the extdrese items constitute deferred compensationishatibject t
Section 409A, the payment of such salary, compeansand benefits shall occur upon Executsvédisability" or "separation from service", in &acase as defined
Section 409A, whichever occurs earlier (but subjecbection 16(A)). In this case, the rate of paytrghall be based on the normal rules for the gatarmpensation

benefit in question, with a lump sum catch up foy amounts that would have been paid previously uedeh rules.




3. With respect to the Company’s paynwrthe Exective's full salary to the Executive through the ®af Termination (as defined in the Sever:
Agreement) in the event the Executive's employmball e terminated for any reason following a ChaimgControl (as defined in the Severance Agreemeamd)durin
the term of the Severance Agreement, to the extentresulting salary, compensation and benefits titois deferred compensation that is subject totiGe&09A, th
payment of such salary, compensation and benéifil gccur upon Executive’separation from service", as defined in Secio®A, but subject to Section 16(A). Int
case, the rate of payment shall be based on theahaoules for the salary, compensation or benefijuestion, with a lump sum catch up for any amstmat would hav
been paid previously under such rules.

4. In the event that Severance Paymastsliéfined in the Severance Agreement) shall becegbdpursuant to the terms of the Severance Agrek
then Severance Payments shall be reduced in ther tndt the Severance Payments are described iSdherance Agreement (but disregarding for thigppse an
Severance Payments that would not be consideredcipate paymentginder the provisions and procedures of the SeverAgeeement) and to the extent necessary s
no portion of the Total Payments will be subjectite Excise Tax (as these capitalized terms araeidfin the Severance Agreement).

5. To the extent the Company pays toBkecutive, pursuant to the Severance Agreemergstimate of the minimum amount of pagnts to whic
the Executive is entitled and the amount of théenesed payments exceeds the amount subsequentdyndeéd to have been due, such excess shall bédrapahe
Company promptly thereafter (together with intemst20% of the rate provided in section 1274(bRR)f the Code). Each payment required to be nigdine Compar
to the Executive hereunder that relates to thedex€ax and each repayment required to be madeslicutive to the Company in accordance with tieeqrling senten
shall in no event be paid later than the end ofttiendar year next following the calendar yeawlnch the Executive (or the Company on the Exeelsibehalf) remits tt

corresponding taxes to the Internal Revenue Seoricther taxing authority.




6. To the extent the Company is to pay Executive for legal fees and expenses incurrethéyExective (i) in disputing in good faith any iss
under the Severance Agreement relating to the textioin of the Executive's employent, or (i) in seeking in good faith to obtainemforce any benefit or right provided
the Severance Agreement, or (iii) in conth@t with any tax audit or proceeding to the extatttibutable to the application of section 499%h# Code to any payment
benefit provided hereunder (the “Legal Expensestizh Legal Expenses must be incurred during thie@g€A) beginning on the commencement date ofSk&eranc
Agreement and, (B) ending on the date that is fivary after the Date of Termination of the ExecutiVee amount of Legal Expenses that are eligibterdimbursemei
during an Executives taxable year may not affect the Legal Expensgil for reimbursement in any other taxable ye&uch payments shall be made within ten
business days after delivery of the Executive'stamirequests for payment accompanied with suctieecie of fees and p&nses incurred as the Company reasonably
require; provided, however, that in no event wile treimbursement of any Legal Expenses be made taiéetast day of the Executiwe'taxable year following tl
Executives taxable year in which the Legal Expense in questias incurred. The right to reimbursement of lLl&ggenses provided hereunder is not subject tadatior
or exchange for another benefit.

7. If a pyvorted termination occurs following a Change in @oinand during the term of the Severance Agreemedtthe Executive provides -
Company with a Dispute Notification (as defined tie Severance Agreement), subject to providinga@jiments in compliance with Code Section 409A armiding all
duplication of payment, the Company shall act witfifieen (15) days to restore fully the disputechdiis (so that all benefits are provided as othsdate as would ha
been provided had there been no delay in providinth benefits) and to continue to provide such fiisnas contemplated by this Agreement thereafiat,subject t
termination and recapture from the Executive oféhdisputed benefits in accordance with the terfnasnoutual written agreement of the parties, a inig@rbitration awart
or a final judgment, order or decree of a court@petent jurisdiction (which is not appealable athwespect to which the time for appeal therefrom éepired and r

appeal has been perfected).




8. Notwithstanding any other provisiontlois 409A Agreement or the Severance Agreemertheaxtent the Company determines in good faitl
(i) one or more payments or benefits received dyegeceived by the Executive pursuant to the Sewer Agreement (including but not limited to the €&#0p Paymen:
would constitute deferred compensation subjectéortifes of Code Section 409A, and (b) that the Httee is a "specified employee" under Code SecfiodA, then onl
to the extent required to avoid the Executivigicurrence of any additional tax or interest urfsection 409A, such payment or benefit will be gethuntil the date that
six (6) months after the Executige’separation from service" within the meaning e€t®n 409A. Any amounts that are postponed putdoathis Section 8 will be paid
a lump sum payment within 10 days after the endhefsix-month period. If the Executive dies durihg sixmonth period, prior to the payment of the delayeaant, th
amounts delayed on account of this Section 8 wilpb#l to the Executive’ estate. In addition, to the extent the Compagterchines in good faith that one or
payments or benefits received or to be receivedrbyExecutive upon a termination of employment pamsuo the Agreement would constitute deferred caragtor
subject to the rules of Code Section 409A theneirednining the time of payment of such deferred pensation a termination of employment shall be debta occur onl
if such termination of employment constitutes goagation from service" as defined in Code Sectid®M as determined by the Company in accordance smith rules ar
policies adopted by it from time to time. Furtherthis case, the Date of Termination shall bedat of such separation from service.

9. This 409A Agreement shall be delivetedthe Executive in advance of December 31, 20Q@8.permit timely and sufficient document
compliance with Code Section 409A, the provisiohshis 409A Agreement shall automatically apply toemd the Severance Agreement unless the Execupressh
rejects the application of these provisions in wgti However, to provide an enhanced record ofidmmntary compliance with Code Section 409A, the Camypeques

that the Executive sign and return a copy of thggse®ment to the Company at his/her earliest coevnesi.




YUM! BRANDS, INC .

By:
Name: John P. Daly
Title: Corporate Counsel and Assistant Secre

Emil Brolick
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ARTICLE | - FOREWORD

YUM! Brands, Inc. (the “Company”) established the YUBFands Leadership Retirement Plan (the “Plan”penefit selected executives who are not eligib
participate in the YUM! Brands Retirement Plan. Fian was effective as of April 1, 2002, and it wagioally known as the Supplemental Executive Ratient Plan.

This document is effective as of January 1, 2008 (Effective Date”). Effective January 1, 2008, this document was ameraedrestated to add additio
eligible executives and make certain other desltanges. In December 2008, this document was fusthemded and restated to make certain changesébios 409/
and other items.

This document sets forth the terms of the Plan @hatapplicable to benefits that are subject tdi@e@09A,i.e. , generally, benefits that are earned or vestes
December 31, 2004 (the “409A Program”). Other besefitder the Plan shall be governed by a separatd decuments that set forth the gBection 409A terms of tl
Plan (the “Pre-409A Program”). Together, this doentrand the documents for the B@IA Program describe the terms of a single plaowé¥er, amounts subject to
terms of this 409A Program and amounts subjediederms of the Pre-409A Program shall be trackpdrsgely at all times. The preservation of thenteof the Pret09A
Program, without material modification, and thea@gpion between the 409A Program amounts and thd@& Program amounts are intended to be sufficieat! aimes
to permit the Pre-409A Program to remain exempt f8eation 409A.

With respect to benefits covered by this documtis, document sets forth the terms of the Plancifjprg the group of executives of the Company aedair
affiliated employers who are eligible to participand the Plas’general provisions for determining and distribgtbenefits. Additional and alternate provisioppleable
to certain eligible executive’s benefits are settfon the Appendix.

The Plan is unfunded and unsecured for purposeth@fCode and ERISA. The benefits of an executire an obligation of that executiwe'individua
employer. With respect to his employer, the exgeutas the rights of an unsecured general creditor




ARTICLE Il — DEFINITIONS
When used in this Plan, the following bold termalshave the meanings set forth below unless aréiffemeaning is plainly required by the context:
2.01 Allocation Date:

The date as of which an Employer Credit is creditethe Participan LRP Account. Except as otherwise provided inApgendix for one or more speci
Participants, the last business day of each Plam 3teall be an Allocation Date. In addition, whelPaaticipant no longer is an active Participant,l&s day of the calenc
guarter containing his Termination Date shall &ean Allocation Date.

2.02 Authorized Leave of Absence:

A period of time when a Participant is consideredetmain in the employment of his Employer (exceppeovided below) while not actively rendering see tc
his Employer as a result of one or more of theofeihg —

(a) Any absence of 6 months or less (omhths or less, if the Participant retains a @mitral right to return to work) that is authoriziey ar
Employer under the Employar'standard personnel practices, whether paid aaidnps long as there is a reasonable expectatairtite Participant will return to perfo
services for the Employer;

(b) A leave of absence pursuant to thédgmied Services Employment and Reemployment Right{“USERRA"); or

(c) A leave of absence pursuant to thailyjaMedical Leave Act (“FMLA”)or any other similar family medical leave law ofartcular state, if suc
law provides for a longer leave of absence tharFtfieA.

2.03 Base Compensation:

An Eligible Executive’s gross base salary, as derthby the Plan Administrator and to the extendpaiU.S. dollars from an EmployerU.S. payroll for
period that the Eligible Executive is an activetlgrant in the Plan. For any applicable periad Higible Executives gross base salary shall be determined withowaire
to any reductions that may apply to the base salacjuding applicable tax withholdings, Executiaathorized deductions (including deductions for YiéM! Brands 401
(k) Plan and applicable health and welfare beneti# levies and garnishments.

2.04 Beneficiary:

The person or persons (including a trust or trustsperly designated by a Participant, as deterdhbyethe Plan Administrator, to receive the Pgptidit's Veste:
LRP Account in the event of the Participant's dedtb be effective, any Beneficiary designation s in writing, signed by the Participant, anddilwith the Pla
Administrator prior to the Participant’s death, anchust meet such other standards (including tij@irement for spousal consent to the naming ofra$pouse beneficia
by a married Participant) as the Plan Administrataall require from time to time. An incompleter®éciary designation, as determined by the Plan ikéstrator, shall b
void and of no effect. If some but not all of thersons designated by a Participant to receiv&/ésted LRP Account at death predecease the Pantigithe Participarg’
surviving Beneficiaries shall be entitled to thertpom of the Participant's Vested LRP Account irded for such preleceased persons in proportion to the surv
Beneficiaries’ respective shares; provided thanpry beneficiaries shall be paid before contindemteficiaries. If no designation is in effectla time of a Participarg’
death or if all designated Beneficiaries have pcedsed the Participant, then the ParticigaBgneficiary shall be (i) in the case of a Pgrticit who is married at death,
Participant’s Spouse, or (i) in the case of aiPi@dnt who is not married at death, the Particifmastate. In determining whether a Beneficiarygiegtion that relates
the Plan is in effect, unrevoked designations thete received prior to the Effective Date of thedAOProgram shall be considered. A Beneficiary design of a
individual by name (or name and relationship) rereain effect regardless of any change in the desgghindividuals relationship to the Participant. A Benefic
designation solely by relationship (for examplelesignation of “Spousethat does not give the name of the Spouse) shsijdate whoever is the person (if any) in
relationship to the Participant at his death. Adividual who is otherwise a Beneficiary with respert Participang Vested LRP Account ceases to be a Beneficiary
all applicable payments have been made from the A&Bunt.




2.05 Bonus Compensation:

The gross amount of an Eligible Executive’s targetual incentive or bonus award, which shall be ketpuahe Eligible Executives current annualized Be
Compensation in effect as of the applicable AllaraDate_multiplied bythe Eligible Executives current target bonus percentage, in effect deeofipplicable Allocatic
Date, under his Employes’annual incentive or bonus plan. Bonus Compensatiall be determined by the Plan Administratat sinall only be taken into account to
extent paid in U.S. dollars from an Employer's Up8yroll. An Eligible Executives Bonus Compensation shall be determined withayarceto any reductions that n
apply, including applicable tax withholdings, Exéea-authorized deductions (including deductions for ¥igM! Brands 401(k) Plan and applicable health andfave
benefits), tax levies, and garnishments.

2.06 Break in Service Payment Election:

The election to defer the distribution of a Papi#git's Pre-Break Subaccount, if applicable, purst@the provisions of Section 4.03.

2.07 Change in Control:

A “Change in Control” shall be deemed to occur & #vent set forth in any one of the following paegds shall have occurred:




(@) Any Person is or becomes the Berafidiwner, directly or indirectly, of securities tife Company (not including in the securities begiafly
owned by such Person any securities acquired tirffoim the Company or an Affiliate) representin@%2 or more of the combined voting power of the Canys thet
outstanding securities, excluding any Person whores such a Beneficial Owner in connection with asaation described in clause (i) of Subsectiombéipw;

(b) The following individuals cease folyareason to constitute a majority of the numbedioéctors then serving; individuals who, on theedag¢reof
constitute the Board and any new director (othanth director whose initial assumption of officénisonnection with an actual or threatened electiontest, including
consent solicitation, relating to the election dfedtors of the Company), whose appointment ortielecby the Board or nomination for election by tBempanys
stockholders was approved or recommended by aofaa¢ least twathirds (2/3) of the directors then still in offigeho either were directors on the date hereof or w
appointment, election or nomination for electiorsvpaeviously so approved or recommended; or

(c) There is consummated a merger oralatation of the Company or any direct or indir&ibsidiary with any other corporation, other thgra
merger or consolidation immediately following whittose individuals who immediately prior to the cemsnation of such merger or consolidation, consduhe Boart
constitute a majority of the board of directorgled Company or the surviving or resulting entityaoy parent thereof, or (ii) a merger or consolataeffected to impleme
a recapitalization of the Company (or similar tr@etfon) in which no Person is or becomes the Ber@fOwner, directly or indirectly, of securitie$ the Company (n
including in the securities beneficially owned huck Person any securities acquired directly from@ompany or an Affiliate) representing 20% or mof¢he combine
voting power of the Company'’s then outstanding gé&es.

Notwithstanding the foregoing, a “Change in Contrsiiall not be deemed to have occurred by virtud@fconsummation of any transaction or series efirate:
transactions immediately following which the recoadders of the common stock of the Company immedBigigor to such transaction or series of transaticontinue 1
have substantially the same proportionate ownelishgm entity which owns all or substantially alltbe assets of the Company immediately followinghsttansaction ¢
series of transactions.

For purposes of the foregoing, the following cdftd and underlined words shall have the meanisgslzed to them below:

“ Affiliate " shall have the meaning set forth in Rule 12b-8amSection 12 of the Exchange Act.

“ Beneficial Owner’ shall have the meaning set forth in Rule I3Bdnder the Exchange Act, except that a Person sbable deemed to be the Beneficial Owne
any securities which are properly filed on a Forr@.3




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

“ Person” shall have the meaning given in Section 3(a)(@hefExchange Act, as modified and used in Sectl@(d) and 14(d) thereof, except that such terml
not include (i) the Company or any of its Affiliate8i) a trustee or other fiduciary holding secigst under an employee benefit plan of the Compangny of it:
Subsidiaries; (iii) an underwriter temporarily hiolg securities pursuant to an offering of such sées; or (iv) a corporation owned, directly ordirectly, by th
stockholders of the Company in substantially thees@roportions as their ownership of stock of thenfany.

“ Subsidiary” means any corporation, partnership, joint venturetber entity during any period in which at leadifty percent voting or profits interest is own
directly or indirectly, by the Company (or by anytigy that is a successor to the Company).

2.08 Code:

The Internal Revenue Code of 1986, as amendedtfroento time.
2.09 Company:

YUM! Brands, Inc., a corporation organized and emgstinder the laws of the State of North Carolinatssuccessor or successors.
2.10 Disability:

A Participant shall be considered to suffer fromigsaBility, if, in the judgment of the Plan Adminiator (determined in accordance with the provisiohSectior
409A), the Participant —

(a) Is unable to engage in any substag@ahful activity by reason of any medically detamable physical or mental impairment which car
expected to result in death or can be expecteaktddr a continuous period of not less than 12 thgror

(b) By reason of any medically determiegbhysical or mental impairment which can be exp@do result in death or can be expected to st
continuous period of not less than 12 months, igikeng income replacement benefits for a periochaf less than 3 months under an accident andthpklh of thi
Company (including the YUM! Brands Short-Term Dis#piPlan and the YUM! Brands Long-Term Disability R)a

A Participant who has received a Social Securitatalgy award will be conclusively deemed to satiifie requirements of Subsection (a). In turnasti€ipan
who has not received a Social Security disabilityraweill be conclusively deemed to not meet the megments of Subsection (a).

The related term, “Disabled,” shall mean to suffenf a Disability.




2.11 Disability Benefits:

The receipt by a Participant of short-term disabitienefits from the YUM! Brands Short-Term DisalyilRlan (or such other shaefm disability plan sponsored
his Employer) or long-term disability benefits frahe YUM! Brands Long-Term Disability Plan (or suder long-term disability plan sponsored by his Eypr).

2.12 Disability Leave of Absence:

A continuous period of absence during which thei€igent is receiving Disability Benefits. A Parpeint's Disability Leave of Absence shall end on the eradi
the date when the Participant is no longer receiliirsgbility Benefits or the date that the Participes entitled to payment under Section 5.03 assalt of the Participarg’
Separation from Servicei(e., when the Participant Separates from Service asut relshis Disability or age 55, if later). Howeyef the Participant executes a vi
Disability Payment Election pursuant to Section 4€&h Participans’ Disability Leave of Absence shall be extended uhélspecific payment date listed in the Disat
Payment Election (or such later Disability PaymEtgction). The Participant shall be consideredéoon a Disability Leave of Absence without regardvhether th
Participant is generally considered to be a comimp&Employee of the Employer.

2.13 Disability Payment Election:

The voluntary election that can be made by a DisaBkticipant under Section 4.02 to extend his Diispheave of Absence and the payment of his LRP&is.
2.14 Earnings Credit:

The increment added to a Participant’s LRP Accosrd eesult of crediting the account with a retuasdsl on the Participant’'s Earnings Rate.
2.15 Earnings Rate:

(@) Earnings Rate as of the EffectiveéeDaAs of the Effective Date, the Earnings Rate sball6% per annum, compounded annually. In thetez
Valuation Date occurs less than 12 months afteptier Valuation Date, this Earnings Rate shall bavested to a rate for the period since the lasu@bn Date b
reducing it to a rate that is appropriate for sskbrter period. Such reduction shall be donewvrag that would result in the specified 6% annug @t return being earn

for the number of such periods that equals one.y€he Earnings Rate is used to determine the BgsnCredit that is credited to the ParticiparitRP Account from tirr
to time pursuant to the provisions of Section 5dp1(

(b) Earnings Rate from and after Juld06. Except as provided in the Appendix, from andraftdy 1, 2006, the Earnings Rate for all Partinigashall b
5% per annum, compounded annually. In the evéfalaation Date occurs less than 12 months afteptie VValuation Date, this Earnings Rate shall beverted to a ra
for the period since the last Valuation Date by oedgy it to a rate that is appropriate for such soperiod. Such reduction shall be done in a thay would result in tt
specified 5% annual rate of return being earnedternumber of such periods that equals one yEae. Earnings Rate is used to determine the Earrdrgdlit that i
credited to the Participant’s LRP Account from titodime pursuant to the provisions of Section Sdp.1(




(c) Adjustments to the Earnings Ratés provided by Section 5.01(d), the EarningseRditall be evaluated and may be revised by the @oynpn an annu

basis.
2.16 Employer:

The Company, and each division of the Company actt ef the Compang’subsidiaries and affiliates (if any) that is emtty designated as an adopting Empl
of the Plan by the Company. Where there is a gress to whether a particular division, subsidiaryffiliate is an Employer under the Plan, theedmination of the Ple
Administrator shall be absolutely conclusive. Anitgrghall be an Employer hereunder only for thegubthat it is — &) so determined by the Plan Administrator, ands
member of the YUM! Organization.

2.17 Employer Credit / Employer Credit Pecentage:

The Employer Credit is an amount that is credited Participant LRP Account as of each Allocation Date pursuarheé provisions of Section 5.01(b) and (c
the Appendix. The “Employer Credit Percentagethe percentage in Section 5.01(b) of Base Cosgig&m or Bonus Compensation (or both), which edu® calculate
Participant’s Employer Credit pursuant to SectiddiLfc).

2.18 ERISA:

Public Law 93-406, the Employee Retirement IncoreeuSity Act of 1974, as amended from time to time.
2.19 Executive / Eligible Executive:

An “Executive” is any individual in an executive classificationaf Employer who (i) is receiving remuneration farsonal services that he or she is curn
rendering in the employment of an Employer (or vidhon an Authorized Leave of Absence), and (ii)agpn U.S. dollars from the Employer’s U.S. payrohn “Eligible
Executive” shall have the meaning provided in $ec8.01.

2.20 409A Program:

The program described in this document. The te4@®A Program” is used to identify the portion of tHan that is subject to Section 409A.




221 Key Employee:

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

(@) In General Any Eligible Executive or former Eligible Exedw# who at any time during the applicable year is —
(1) An officer of an Employer having amheompensation greater than $130,000 (as adjusteéer Code Section 416(i)(1));
2) A 5-percent owner of an Employer; or
3) A 1-percent owner of an Employer hgvimnual compensation of more than $150,000.

For purposes of (1) above, no more than 50 empigemtified in the order of their annual compeiwsafor, if lesser, the greater of 3 employees®pércent ¢
the employees) shall be treated as officers. Ropgses of this Section, annual compensation meangpensation as defined in Code Section 415(c)[8g Plai
Administrator shall determine who is a Key Employeeccordance with Code Section 416(i) and the apple regulations and other guidance of generalicatlity
issued thereunder or in connection therewith (incgdhe provisions of Code Section 416(i)(3) thatat self employed individuals as employees fomppses of thi
definition); provided, that Code Section 416(i)@)all not apply in making such determination, amdvjgled further that the applicable year shall leedmined i
accordance with Section 409A and that any modificatif the foregoing definition that applies undecton 409A shall be taken into account.

(b) Special Operating Rule§ o ensure that the Company does not fail totitleany Key Employees based on the provisions dis&ation (a), tF
Company shall treat as Key Employees for the PlaarYf their Separation from Service those indigldwho meet the provisions of paragraph (1) ob&ow (or both).

1) The Company shall treat as Key Empésyall Eligible Executives (and former Eligiblee€xtives) that are classified for any portiol
the Plan Year of their Separation from Service egel 15 and above; and

2) The Company shall treat as a Key Exygé any Eligible Executive who would be a Key Emplas of his Separation from Service
based on the standards in this paragraph (2) pmoses of this paragraph (2), the Company ske#dirchine Key Employees under Subsection (a)(1)(@nhdbowvt
based on compensation (as defined in Code Sectibft}{3)) that is taken into account as follows:




0] If the determination is in connectiasith a Separation from Service in the first cal@nduarter of a Plan Year, the determine
shall be made using compensation earned in thedale/ear that is two years prior to the curreferdar year €.g., for a determination made in the f
quarter of 2005, compensation earned in the 20@hdar year shall be used); and

(i) If the determination is in connectivith a Separation from Service in the seconddtbr fourth calendar quarter of a Plan Y
the determination shall be made using the compiemsatirned in the prior calendar yeae.d., for a determination made in the second quarterO85:
compensation earned in the 2004 calendar year lshalsed).

In addition, a Participant shall be considered fficar for purposes of Subsection (a)(1), a 5-petaevner for purposes of Subsection (a)(2) orgeficent owner fc
purposes of Subsection (a)(3) with respect to ai@épa from Service distribution, if the Particigamas an officer, a 5-percent owner or pereent owner (as applicak
at some point during the calendar year that appieaccordance with Subparagraphs (i) and (ii)vahin determining the Participasttompensation for purposes of
Separation from Service.

2.22 LRP Account:

The individual account maintained for a Participantthe books of his Employer that indicates thkadamount that, as of any time, is credited unttierPlan fc
the benefit of the Participant. The balance inhsu®P Account shall be determined by the Plan Adshiator. The Plan Administrator may establish amemore
subaccounts as it deems necessary for the propgniatration of the Plan, and may also combine @nmore subaccounts to the extent it deems sepsuateccounts a
not then needed for sound recordkeeping. Whereopppte, a reference to a Participant’RP Account shall include a reference to eacHiegige subaccount that f
been established thereunder. “Pre-Break Subactandt‘Post-Break Subaccount” shall have the megmngiven to them in Section 3.04.

2.23 LRP Benefit:

The amount or amounts that are distributable tariddpant (or Beneficiary) in accordance with Sewtb.03. A Participars’ LRP Benefit shall be determined
the Plan Administrator based on the terms of thizeeRlan.

2.24 One-Year Break in Service:
A 12 consecutive-month period beginning on a Paici’'s Separation from Service and ending on tts dinniversary of such date. Subsequent Oee-Break

in Service shall begin on the first and later aendaries of such date and end on the next followimgjversary. A Break in Service shall continueiluhe Participant i
reemployed as an eligible Executive. No break mmise shall begin until after a Participant is wader an active Participant pursuant to SectioB8(8)0




2.25 Participant:

Any Executive who is qualified to participate ingHPlan in accordance with Section 3.01 and for whorEmployer maintains on its books a LRP Account.
active Participant is one who is due an Employard@rfor the Plan Year (as provided in Section B.08 Break in Service Participant shall have theameg assigned |
Section 3.04.

2.26 Plan:

The YUM! Brands Leadership Retirement Plan, the glanforth herein and in the P489A Program documents, as it may be amended atategédrom time t
time (subject to the limitations on amendment Hratapplicable hereunder and under the Pre-409A &g

2.27 Plan Administrator:

The Companyg Chief People Officer, who shall have the autlgdotadminister the Plan as provided in Article M.turn, the Chief People Officer has the autly
to re-delegate operational responsibilities to pfersons or parties. As of the Effective Date @€hief People Officer has delegated to the Compa@pmpensatic
Department the day to day administration of the PReferences in this document to the Plan Admiaist shall be understood as referring to the CRadple Officer, tr
Company’s Compensation Department and any othéegabed by the Chief People Officer, as appropuatger the circumstances.

2.28 Plan Year:

The 12-consecutive month period beginning on Janliand ending on the following December 31 of epgedr.
2.29 Pre-409A Program:

The portion of the Plan that governs benefits #natnot subject to Section 409A. The terms ofRtee409A Program are set forth in a separate stnafments.
2.30 Retirement:

A Participant’s Separation from Service after attajrage 60.

231 Section 409A:

Section 409A of the Code and the applicable reguiatand other guidance of general applicabiligt ik issued thereunder.
2.32 Separation from Service:

A Participants separation from service with the YUM! Organizatiarthin the meaning of Section 409A(a)(2)(A)(i)hd term may also be used as a verb
“Separates from Service”) with no change in meanimgaddition, a Separation from Service shalleaturwhile the Participant is on an Authorized Leave oféce or

Disability Leave of Absence. For purposes of a Digg Leave of Absence, a Separation from Servitallsoccur on the earlier of the date that theiBiaent has reach:
29 continuous months of a Disability Leave of Alseor the date that the Participant formally resigis employment with the Employer and the Yum!&igation.
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2.33 Spouse:

An individual shall only be recognized by the Pladninistrator as a Spouse or as being “married'ntékgible Executive, if —if the individual is of the oppos
gender to the Eligible Executive, (ii) the indivadltand the Eligible Executive are considered tdelgelly married (including a common law marriagethié common lar
marriage was formed in one of the states that petfmitformation of a common law marriage), and i marriage of the individual and the Eligible Ewtve is
recognized on the relevant day as valid in theestditere the Eligible Executive resides.

2.34 Termination Date:

The date that a Participant’s active participatiothis Plan terminates as defined in Section 3.03.
2.35 Valuation Date:

Each date as specified by the Plan Administratamftione to time as of which Participant LRP Accouats valued in accordance with Plan procedureséte
currently in effect. As of the Effective Date, tRin shall have a Valuation Date for all Plan Raéints as of the last day of each Plan Year.dtit®n, if a Participant
entitled to a distribution under Article V, such ®@pant shall have a Valuation Date under the Rfeat is the last day of the calendar quarter tbatains the date as
which such Participant becomes entitled to a distiem under Article V. In accordance with proceshithat may be adopted by the Plan Administratoy, @mren

Valuation Date may be changed. Values under the &adetermined as of the close of a Valuation DHta.Valuation Date is not a business day, therMaleation Dat
will be the immediately preceding business day.

2.36 Vesting Schedule:
The schedule under which a Participant's LRP Accdetbmes vested and nonforfeitable in accordandeSdttion 5.02 or the Appendix.
2.37 Vested LRP Account:

The portion of a Participant’s LRP Account that basome vested and nonforfeitable within the meanfr§ection 5.02(a) or the Appendix.
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2.38 Year of Participation:

The period during a Plan Year (or such other peasgrovided in the Appendix) a)(during which an Eligible Executive is an actRarticipant, and (b) durii
which an Eligible Executive has not incurred a Teration Date (the “Participation Period”An Eligible Executive is considered an active Pgr&at only for the peric
from and after when his participation begins unBlection 3.02 until when it terminates under Sec8d@8. If the Participation Period encompassestitee Plan Year (i
such other period as provided in the Appendix),Rhticipant shall be credited with a complete YddParticipation for such Plan Year (or such otherigd as provided
the Appendix). If the Participation Period coverdy a portion of the Plan Year (or such other @eras provided in the Appendix), then the Partidinall be credite
with a fractional Year of Participation for such Pléear (or such other period as provided in the Awldd. Such fractional Year of Participation shiadl equal to tF
number of months during the Participation Periodd#id bytwelve; provided, that if the Participation Periottludes at least one day of a month, the Eligibledgtive
shall receive credit for the whole month.

2.39 Year of Service:

The number of 12-month periods of the most recemticuous employment with the YUM! Organization aoencing on the Participastmost recent day
employment or re-employment with the YUM! Organizataord ending on the ParticipasmtSeparation from Service (including those peribds may have occurred prior
becoming a Plan Participant). Years of Servicél gmglude completed years and months. A partiahthshall be counted as a whole month. If an iddi&l is previousl
employed by the YUM! Organization, incurs a Separafiom Service, is rehired by the YUM! Organizatiand becomes a Participant in this Plan, the iddiaf's
previous period or periods of employment are omgdited towards the Participant’s Years of Servicthe extent provided in Section 3.01(e) and SeQi64.

2.40 YUM! Organization:

The controlled group of organizations of which then(any is a part, as defined by Code section 41z{d)(c) and the regulations issued thereunderemtity
shall be considered a member of the YUM! Organizatioly during the period it is one of the groupaganizations described in the preceding sentence.
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ARTICLE Il - PARTICIPATION

3.01 Eligibility to Participate.
(@) Rules Effective from and after Jaguh 2008. Effective from and after January 1, 2008, andtitige shall be eligible to participate in this ®ldf the
Executive satisfies all of the following requiremsnt
) The Executive meets one of the folloyw-
0] The Executive is classified by his gloyer as Level 12 or above on January 1, 2008 &tk he remains so classified);
(i) The Executive is hired by an Employm or after January 1, 2008 as an Executive ifladsas Level 12 or above (and while he rem

so classified); or

(iii) The Executive is promoted by an Hoyer on or after January 1, 2008 from below Lel2linto a Level 12 or above position (and w
he remains so classified);

2) The Executive is not eligible to peigate in the YUM! Brands Retirement Plan; and
3) The Executive has attained at legstil.
(b) Rules Effective for the 2007 Plana¥e Effective from and after January 1, 2007 andimflanuary 1, 2008, an Executive shall be eligiblgarticipat
in this Plan, if the Executive satisfies all of flelowing requirements:
1) The Executive meets one of the folloyw-
0] The Executive is classified by his gloyer as Level 14 or above on January 1, 2007 &tk he remains so classified);
(i) The Executive is hired by an Employm or after January 1, 2007 and before JanuapQ8 as an Executive classified as Level 1

above (and while he remains so classified); or

(iii) The Executive is promoted by an Hoyer on or after January 1, 2007 and before Jgnlia?008 from below Level 14 into a Level 1«
above position (and while he remains so classified)

) The Executive is not eligible to peigate in the YUM! Brands Retirement Plan; and
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3) The Executive has attained at legst40.

(©) Rules Effective as of the Effectidate through December 31, 2006&ffective from and after the Effective Date ahdough December 31, 2006,
Executive shall be eligible to participate in tRign, if the Executive satisfies all of the follogirequirements:
@) The Executive has been selected §Employer to participate in this Plan (and whiéeremains selected);
2) The Executive is not eligible to peigate in the YUM! Brands Retirement Plan; and
?3) The Executive has attained at legst40.
(d) Special Eligibility Rules If an Executive was a Participant in the BBSA Program immediately prior to January 1, 2008, Executive shall remair

Participant in this Plan subject to the regulattipgration rules of the Plan, including Section3®.0rurther, if an Executive became a Participarthe Plan by satisfyir
Section 3.01(b) or (c), such Executive shall remeiRarticipant in the Plan after the applicableeperiod subject to the regular participation ruwdéshe Plan, includin
Section 3.03.

(e) Certain Rehired Executivesf an Executive was previously employed by theMUWDrganization, such Executive was not eligibleparticipate in thi
Plan (e.g., the Executive was eligible to participate in the YURtands Retirement Plan) as a result of such ptevemployment and such Executive is later retisethe
Yum! Organization and becomes eligible to particpatthis Plan on or after his rehire date, theshsehired Executive —

1) Shall be credited at the start offlii Year of Participation with Years of Servicathinclude his service relating to his prior perardperiods ¢
employment with the Yum! Organization; and

) Shall not receive an Employer Crediany LRP Benefit with respect to any period ptmhis rehire date.

During the period an individual satisfies the eliliip requirements of the above Subsections, whieneapplies to the individual, he shall be refertedas an Eligible
Executive.”

3.02 Inception of Participation.
An Eligible Executive shall become a Participanthirs Plan as of date the Participant first satisflee eligibility requirements to be an Eligibled€xtive that ai

set forth in Section 3.01.
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3.03 Termination of Participation.
(@) General Except as modified below and except as provideslibsection (b), an individual’eligibility to participate actively in this Plahall cease up«
his “Termination Date,” which is the earliest to ocofithe following:

1) The date the individual ceases tab&ligible Executive; or
2) The first day an individual beginpexiod of severancei . , the period that follows a Separation from Seryice

Notwithstanding the prior sentence, an individualllsbantinue to participate actively in this Planrohg a period of an Authorized Leave of Absence, ar
individual who is on an Authorized Leave of Absenceallshave a “Termination Datedn the day the individual does not return to activek at the end of such Authoriz
Leave of Absence. The calculation of an individs&mployer Credit shall not take into account anypensation earned from and after his Terminatiote Din additior
a Participant’s Participation Period for purposédetermining Years of Participation shall end ba Participans Termination Date. If an individual incurs a Tamatior
Date but otherwise remains an employee of the YUKjaBization (e.g., does not incur a Separation f&avice), such individual shall continue to accYars of Servic
while remaining in the employ of the YUM! Organizati

(b) Disability Leave of AbsenceNotwithstanding subsection (a) above, an indigidshall continue to participate actively in tRin during a period of
Disability Leave of Absence. Accordingly, such widual shall have a “Termination Dateh the last day of his Disability Leave of Absendiethe Participant execute:
valid Disability Payment Election pursuant to Seweti4.02, such ParticipastDisability Leave of Absence shall be extended| uh& specific payment date listed in
Disability Payment Election (or such later DisabilBayment Election). However, if the Participant’sdhility Leave of Absence terminates due to theidjpaint’s
cessation of Disability Benefits and he returnsdiiva work with an Employer, such Participant simalt have a Termination Date (and active participasiball continue)
the Participant returns to work as an eligible Exie® pursuant to Section 3.01. A ParticiparRarticipation Period for purposes of determiniiegrs of Participation sh:
end on the Participast' Termination Date. Active participation in thig® shall continue as provided above without regandhether the Participant is generally consid
to be a continuing Employee of the Employer.

(c) Effect of Distribution of BenefitsAn individual, who has been a Participant underRlan, ceases to be a Participant on the dakéesied LRP Accoul
is fully distributed.

3.04 Break in Service.

(@) Less than a Oiear Break in Service If a Participant incurs a break in service agtims in an eligible classification, but such lréaservice is les
than a One¥ear Break in Service, such Participant shall berd=kto not have incurred a Termination Date andPhigicipation Period, Years of Service, Employeed]
and Earnings Credit shall be recomputed as if suebk in service never occurred.
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(b) Onerear Break in Service Vested Patrticipants A Participant who has satisfied the requireménts/esting under Section 5.02 at the time herise
One-Year Break in Service and who is again employeahyatime thereafter in an eligible classificat&imall reparticipate in this Plan as of the date he beccamesligible
Executive. Such individual's priereak Years of Service shall be restored in deténmihis rights and benefits under the Plan. Initeadd such individual shall begin a n
Participation Period beginning with the date heeoagain becomes an active Participant pursuanettidh 3.02. However, such individual shall notéitled to a
Employer Credit for the period of the break.

(c) OneYear Break in Service Non-Vested Participants Any Participant not described in subsectionwbp incurs a Oné&tear Break in Service and w
is again employed in an eligible classification Ishe-participate in this Plan as of the date hedmes an eligible Executive. His poesak Years of Service shall
restored, but only if the number of his consecutdse-Year Breaks in Service is less than the gredte(i) 5, or (ii) the aggregate number of his joreak Years ¢
Service. In addition, such individual shall beginnew Participation Period beginning with the dageomce again becomes an active Participant purdoaSectiol
3.02. However, such individual shall not be eetitto an Employer Credit for the period of the krea

(d) Break in Service Subaccount a Participant incurs a break in service uniiés Section and the Participant did not receiwdiséribution of his LRI
Benefit during or as a result of the break in ser\(ie.g., the break in service occurs prior to the Partici}safﬁﬁth birthday), the Employer Credits (and the Earningsdis
related thereto) that are credited after the biraervice shall be credited to a separate subatafuthe Participant’'s LRP Account (the “Post-Bre&baccount”).The
Post-Break Subaccount shall be separately dis&ibdtom the value of the Participant's pre-breakPLRccount, which shall be referred to as the “Break
Subaccount.” An affected Participant shall be dblextend the payment date of the Participant’'sB*eak Subaccount by making a Break in Service Payrm&ctior
pursuant to Section 4.03. A Participant’'s Pre-Br8akaccount and Post-Break Subaccount shall caofsise Participans entire LRP Account. A Participant who hi
Pre-Break and Post-Break Subaccount shall be egféoras a “Break in Service Participant.”
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ARTICLE IV — ELECTIONS
4.01 Beneficiaries.

A Participant shall be able to designate, on a fpravided by the Plan Administrator for this purpoaéeneficiary to receive payment, in the evertisfdeath, ¢
the Participang Vested LRP Account. A Beneficiary shall be paidiccordance with the terms of the Beneficiary destign form, as interpreted by the Plan Administ
in accordance with the terms of this Plan. At &me, a Participant may change a Beneficiary degign by completing a new Beneficiary designatiomf that is signe
by the Participant and filed with the Plan Admirasor prior to the Participarg’death, and that meets such other standardsdinglthe requirement of Spousal consen
married Participants) as the Plan Administratofiskguire from time to time.

4.02 Deferral of Payment While ReceivingiBability Benefits.

(@ General Effective from and after January 1, 2008, subfecsubsection (b) below, a Participant who is oDisability Leave of Absence (and act
participation continues under Section 3.03(b)) nmagke one or more elections to extend the time gimeat of his LRP Benefit. This opportunity to extethe
Participant’s time of payment is referred to aDsébility Payment Election.”

(b) Requirements for Disability PaymE&iections. A Disability Payment Election must comply with @i the following requirements:

) If a Participant's LRP Benefit will lgmid at age 55 pursuant to Section 5.03@g,( because the ParticipastSeparation from Service occur
prior to age 55), the Participant must make hist disability Payment Election no later than 12 nharibefore the Participant’s ngirthday; provided however

Participant can make a valid Disability PaymentcE@ within 12 months of his 55 birthday, if the Participant’s 5 birthday is in the 2009 calendar year ar
the Participant makes the Disability Payment Electaring the 2008 calendar year.

) If a Participant's LRP Benefit wilkkpaid at Separation from Service pursuant to &e&i03(a) (e.g., because the Participant will be age 5
older upon Separation from Service), the Partidipamst make his first Disability Payment Electionestst 12 months before his Separation from Serpiaevidec
however a Participant can make a valid Disabiligyfent Election within 12 months of his Separafim@m Service, if the Participart’'Separation from Servi
occurs in the 2009 calendar year and if the Pagiti makes the Disability Payment Election durimg 2008 calendar year.

3) A Participant’s first Disability PaymieElection must specify a new specific payment diatéis LRP Benefits that is at least 5 yearsrdite 551"
birthday or Separation from Service, whichevermpiplizable as provided in paragraphs (1) or (2).

17




4) Subsequent Disability Payment Elewimust be made at least 12 months before thefispeayment date of the prior Disability Paymentdien
and must provide for a new specific payment datehfe LRP Benefits that is at least 5 years after prior specific payment date listed in the piisability
Payment Election.

5) All Disability Payment Elections musgecify a specific payment date, and Separatiom f&ervice or any other event cannot be selectea
Disability Payment Election.
(6) All Disability Payment Elections mustmply with all of the requirements of this Sect#02.
) A Participant cannot change the fofrpayment of his LRP Benefit pursuant to a Disapiifayment Election.
it (8) A Participant may not make a DisabiFgyment Election if the election would provide fospecific payment date after the Participant‘§h80
irthday.

A Disability Payment Election will be void and paymevill be made based on the provisions of the Bler than this Section 4.02, if all of the prowiss of th
foregoing paragraphs of this subsection are nafeat in full. A Participant Disability Payment Election shall become effexth2 months after the date on which
election is made pursuant to Section 409A(a)(4)JYC)t a Participant Disability Payment Election becomes effectivednaadance with the provisions of this subsec
the Participant’s prior payment date shall be ssgaed (including any specific payment date spetifiea prior Disability Payment Election).

(c) Plan Administratss Role . Each Participant has the sole responsibilityntake a Disability Payment Election by contacting thiar
Administrator and to comply with the requirementgho$ Section. The Plan Administrator may provédeotice of a Disability Payment Election opportynd some or a
affected Participants, but the Plan Administragounder no obligation to provide such notice (optovide it to all affected Participants, in theeata notice is provide
only to some Participants). The Plan Administrdtas no discretion to waive or otherwise modify ayuirement set forth in this Section or in Setd@9A.

4.03 Break in Service Deferral of Payment

(@) General Effective from and after January 1, 2008, subjecsubsection (b) below, a Break in Service Bg@int may make one or more election
extend the time of payment of his Pre-Break SubacoThis opportunity to extend the Participarittee of payment for his PrBreak Subaccount is referred to ¢
“Break in Service Payment Election.”

(b) Requirements for Break in ServicgrRant Elections A Break in Service Payment Election must compih all of the following requirements:
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1) The Participant must make his firs¢&k in Service Payment Election no later than datims before the Participant’s %‘?oirthday, and the Bre:i
in Service Payment Election must provide for eitfiea specific payment date that is at least Syedter the Participant’s é%birthday, or (i) the later of a speci
payment date that is at least 5 years after théckeant's 55" birthday or his Separation from Service; providedvever a Participant can make a valid Brez

Service Payment Election within 12 months of hiéhﬁﬁrthday, if the Participant’s 58 birthday is in the 2009 calendar year and if thei€lpant makes the Bre
in Service Payment Election during the 2008 calegdar.

) Subsequent Break in Service Payméetttins must be made at least 12 months beforepkeific payment date of the prior election andst
provide for a new specific payment date that ieast 5 years after the specific payment datedlistehe prior election. If a Participastprior election was the la

of 5 years after his 54 birthday or Separation from Service, a subsequeaalBin Service Payment Election must be madeast [£2 months prior to the spec
payment date selected on the prior election ardast 12 months prior to his Separation from ServiSuch subsequent Break in Service Payment &fentus
also provide for a distribution on the later of ewnspecific payment date that is least 5 years #fterspecific payment date listed in the prior &tecor his
Separation from Service.

3) All Break in Service Payment Electionast specify a specific payment date.

4) All Break in Service Payment Electionast comply with all of the requirements of thec8on 4.03.

5) A Participant cannot change the fofrpayment of his LRP Benefit pursuant to a Break&tvice Payment Election.

(6) A Participant may not make a BrealService Payment Election if the election would pdevior a specific payment date after the Particifza8(
Mpirthday.

©) The Break in Service Payment Elecsball only apply to distribution of the Break ier8ice Participant’s Pre-Break Subaccount.

(8) A Break in Service Payment Electiorymat be made if Section 5.03(e) applies.

A Break in Service Payment Election will be void grayment will be made based on the provisions ofth@ other than this Section 4.03, if all of thewpsions
of the foregoing paragraphs of this subsectiomatesatisfied in full. A Participarg’Break in Service Payment Election shall becorfecefe 12 months after the date
which the election is made pursuant to Section 48¥AJ(C)(i). If a Participant’s Break in ServicayPnent Election becomes
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effective in accordance with the provisions of thigsection, the Participastprior payment date shall be superseded (includimgspecific payment date specified
prior Break in Service Payment Election).

(c) Plan Administratts Role. Each Participant has the sole responsibilityneke a Break in Service Payment Election by coimaadhe Pla
Administrator and to comply with the requirementdto$ Section. The Plan Administrator may providetice of a Break in Service Payment Election opputy to som
or all affected Participants, but the Plan Admirigir is under no obligation to provide such nofjoeto provide it to all affected Participants,tiee event a notice
provided only to some Participants). The Plan Adstrator has no discretion to waive or otherwisslify any requirement set forth in this SectiorimBection 409A.
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ARTICLE V — PARTICIPANT LRP BENEFITS
5.01 Credits to a Participant's LRP Accont.
(@ General The Plan Administrator shall credit to each Rgréint's LRP Account the Employer Credit (if any) and theriings Credit at the times anc
the manner specified in this Section. A Partictig|ahRP Account is solely a bookkeeping device rtack the value of his LRP Benefit (and the Emplaydiability
therefor). No assets shall be reserved or segrégatonnection with any LRP Account, and no LRP éwat shall be insured or otherwise secured.

(b) Employer Credit Percentagé Participant’'s Employer Credit Percentage (ifpshall be determined under the following subisest—

1) For Periods From and After January?2008. For Plan Years beginning from and after JanuargQD8, unless otherwise provided in
Appendix for one or more specific Participants, aiBipant's Employer Credit Percentage (if any) shall be etjué) 1.0% for a Participant of any level whosge
is less than 40 as of the Allocation Date and (i@ following applicable percentage for a Participahbse age is 40 or greater as of the AllocatioreBat

Participant Level as of Allocation Date Employer Credit Percentage for
Participants Age 40 or Greater

Level 12 4.5%
Level 13 5.0%
Level 14 5.5%
Level 15 6.5%
Level 16 7.5%
Leadership Team (LT 8.0%
Partners Council (PC 9.5%
) For Periods Prior to January 1, 200r Plan Years beginning prior to January 1,&Qhless otherwise provided in the Appendix foe an
more specific Participants, a Participant's Empto@eedit Percentage (if any) shall be equal tofthiewing —
Participant Level as of Allocation Date Employer Credit Percentage
Level 14 5.5%
Level 15 6.5%
Level 16 7.5%
Leadership Team (LT 8.0%
Partners Council (PC 9.5%
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The Participant shall be assigned the corresporfimgloyer Credit Percentage for a Plan Year baped tis level (and age) as of the Allocation Daggiardles
of whether the Participant was at that level (or)dgethe entire Plan Year.

(c) Employer Credit Amount

1) General Rules Unless otherwise provided in the Appendix foear more specified Participants, the Plan Admiatst shall convert tt
Employer Credit Percentage into a dollar amountriogtiplying the Employer Credit Percentage by tletieipants Base Compensation and Bonus Compens
(each as modified in paragraph (2) below) for thenPYear, thereafter crediting the resulting prodadhe Participans LRP Account. The Employer Credit sl
be determined by the Plan Administrator as sooadsinistratively practicable after each Allocatibate and shall be credited to the ParticipghfRP Accour
effective as of the Allocation Date. The calcwdatiof the Employer Credit by the Plan Administrasball be conclusive and binding on all Particiga@nd the
Beneficiaries). A Participant shall not receiveEanployer Credit for any Allocation Dates that ocafter the Participant’s Termination Date.

) Operating RulesThe following operating rules shall apply forpases of determining a ParticipanEmployer Credit under this Subsection
0] The Plan Administrator shall use thartRipants annualized Base Compensation in effect on thecAtlon Date (without regard

whether the Participant’s Base Compensation chadgedg the Plan Year) in determining the ParticifmBase Compensation and Bonus Compensation.

(i) If a Participant has less than 1l fiéar of Participation for the Plan Yeae.§., as may apply in the Participasfirst and last Plan Year
Participation), the Participant's Base Compensaéind Bonus Compensation that shall be used shatigplied bythe Participans fractional Year ¢
Participation for the Plan Year.

(iii) If the Participant is on an Authpeid Leave of Absence or a Disability Leave of Abgewben an Allocation Date occurs, and as o
Allocation Date the Participant is not treated bg Employer as having currently applicable informatwith respect to Base Compensation, Bi
Compensation or Participant level, then the itenitemns of information that is inapplicable shall t@placed with the corresponding information thas
applicable to the Participant as of the day prothe Participant going on the Authorized Leavéb$ence or Disability Leave of Absence.

(iv) For those Employer Credits that arade from and after when a Participant attains4fgea Participant shall not receive an Empl
Credit under the Plan after the Participant’'s LRRAMt has been credited with 20 full Employer Cieds an age 40 or older active Participar. (aftel
20 full Years of Participation as an age 40 or olggtive Participant in the Plan). For this purpasé®articipans Years of Participation shall be the t
number that is counted pursuant to the break imiceerules in Article Ill, and fractional Years ®farticipation shall be aggregated into full Year
Participation. Accordingly, if a Participant has iitial fractional Year of Participation and teafter works continuously as an Eligible Execufioe af
least 20 years, the Participant would have an Irfitéectional Year of Participation, followed by @Il Years of Participation, and ending with a fiacgl
Year of Participation, which when added to the @hitfear of Participation results in a full YearRérticipation. Employer Credits that are made et
Participant attains age 40 shall not be limitedspant to this subparagraph.
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(d) Earnings Credit

) General RulesAs of each Valuation Date, the Plan Administratball determine a ParticipastEarnings Credit for the period since the
Valuation Date by multiplying the Earnings Rate fbe period since the last Valuation Date by the rxaaof the Participard’ LRP Account as of the curr
Valuation Date. This Earnings Credit will be detered as soon as practicable after the applicableatiah Date, and it shall be credited to the Panaiet's LRF
Account effective as of such Valuation Date. If atiegpant has less than 1 full Year of Participatior the Plan Year €.g., as may apply in the Participasffirs
and last Plan Year of participation), the Partiotpshall receive a pro-rated Earnings Credit fat tAlan Year that shall be based upon the Partitpémctiona
Year of Participation for the Plan Year that wasedrprior to the Valuation Date on which the pro-daarnings Credit will be made.

) Revisions to Earnings Raté\s of the end of each Plan Year, beginning with ¢mnd of the 2007 Plan Year, the Company shallyaaathe
current Earnings Rate to determine if the rate ijdiexs a market rate of interest. If the EarningseRa considered to provide a market rate of istgrthen th
Earnings Rate will remain the same for the followlign Year. If the Company concludes, in its disore that the Earnings Rate does not provide foraake
rate of interest, then the Company currently ingetedestablish a new Earnings Rate to provide &ebaate of interest, and the Company currentlgrids that suc
new Earnings Rate will apply for the following Pl#ear. The determination of a market rate of irgeshall be entirely within the discretion of thengmany an
shall be based on such factors as the Companynuiets to consider €. , the current 3@ear Treasury Bond yield, the current yield on difieate of depos
equal to the remaining time period for the averBgdicipant to reach Retirement and the LRP Accbatance for the average Participant, and suchr falctors a
the Company shall determine in its sole discreticf)e Company’s determination regarding a mar&gt of interest is final and namviewable, and the Compe
reserves the right to revise its intent in thisarely If the Earnings Rate is revised for a Plamryéhe Company shall authorize attaching an Ekfhibthis Plal
document indicating the revised Earnings Rate hadPtan Year to which it applies.
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5.02 Vesting Schedule.

(@) General Upon a Separation from Service, a Participaatl sinly be entitled to a distribution (at the tirpevided in Section 5.03) of the portion (if a
of his LRP Account that has become vested and mf@ifable at such time pursuant to the Vesting Sale (as determined under this Section) that appiethe
Participant. The portion (if any) of the Partiaipa LRP Account that has not become vested byPdmticipants Separation from Service shall be forfeited arallstot be
distributed to the Participant hereunder. Theiporof the Participan§ LRP Account (from time to time) that has becormested and nonforfeitable pursuant to
Participant’s Vesting Schedule and this Sectior2 5lfall be referred to as the Participant’s “VedtB& Account.”

(b) Vesting ScheduleUnless Subsection (c) applies or unless otherpisvided in the Appendix for one or more spedffarticipants, a ParticipastLRF
Account shall become vested and nonforfeitable @nisto this subsection.

1) Vesting Schedule as of January 1820&ffective January 1, 2008, a Participant shatidime 100% vested in his LRP Account upon atta
three (3) Years of Service. For purposes of Ap#its in this Plan as of December 31, 2007, thimgraph shall apply to all existing LRP Accountabaks as
January 1, 2008 based on the Participant’s Yea&enfice earned both before and after January@3.20

2) Vesting Schedule before January 0820For periods prior to January 1, 2008, a Paricijs LRP Account shall become vested as follows —
0] Upon attaining five (5) Years of Sam@j a Participant shall become 50% vested in hi8 BRcount, and
(i) Upon attaining ten (10) Years of Seey a Participant shall become 100% vested i RB Account.

(c) Acceleration of Vesting Notwithstanding Subsection (b) above, a Paricijs LRP Account shall become 100% vested and nonfabiei upon th
earliest of the following to occur:

) The Participant’s Retirement;

) The Participant becoming Disabled;

3) The Participant’s death; or

4) The occurrence of a Change in Control
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5.03 Distribution of a Participant’s Vestd LRP Account.
The portion of the Participarst'Vested LRP Account that is governed by the termthisf 409A Program shall be distributed as providedhis Section. A
distributions shall be paid in cash. In no evémtlisany portion of a Participant’s Vested LRP Acebbe distributed earlier or later than is allowedier Section 409A.

(@) Distribution Upon Separation from \Bee . Unless the provisions of subsection (b), (c),dd(e) apply, a Participast'Vested LRP Account shall
distributed upon a Participant’s Separation fromvige (other than for death) as follows:

1) If a Participant is age 55 or oldertbe Participant's Separation from Service, thei€tpant’s Vested LRP Account shall be distributed in a €
lump sum payment as of the last day of the caleqdarter that occurs on or immediately follows tlaetieipant’s Separation from Service.

) If a Participant is less than agedsbthe Participant’s Separation from Service, thei@ipants Vested LRP Account shall be distributed
single lump sum payment as of the last day of #lerzlar quarter that occurs on or immediately fedidhe Participant’s 58 birthday.

3) If the Participant is classified akey Employee at the time of the ParticiparBeparation from Service (or at such other timel&ermining Ke
Employee status as may apply under Section 409)) such Participant’s Vested LRP Account shallbepaid, as a result of the ParticiparBeparation fro
Service, earlier than the date that is at leasbfths after the Participant’'s Separation from ServiThis shall be implemented as follows —

0] If the Participant is less than agedn the Participard’ Separation from Service and the Participantassified as a Key Employee,
distribution shall occur as provided in paragraphgbove, or if later, the last day of the calengizairter that occurs on or immediately follows tlage the
is 6 months after the Participant's Separation f@ernvice; and

(i) If the Participant is age 55 or aldmn the Participan$’ Separation from Service and the Participantassified as a Key Employee,

distribution shall occur as of the last day of #aendar quarter that occurs on or immediatelyofedl the date that is 6 months after the Participant

Separation from Service.

If the Participant Vested LRP Account balance is zero on his Separdtom Service, the Participant shall be deemetaee received a distribution on
Separation from Service equal to zero dollars Aedinvested portion of his LRP Benefit shall béeived subject to Section 3.04.
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(b) Distributions Upon DeathNotwithstanding subsection (a), (c) or (d), iParticipant dies, the Participasit/ested LRP Account shall be distribute
accordance with the following terms and conditions:

) Upon a Participant’s death, the Paudint’'s Vested LRP Account shall be distributed in a ifgmp sum payment as of the last day of cale
quarter that occurs on or immediately follows tketieipant’s death. Amounts paid following a Pap#mt's death shall be paid to the Participant’s&eiary.

) Any claim to be paid any amounts stagdo the credit of a Participant in connectiorthathe Participang death must be received by the |
Administrator at least 14 days before any such amisudistributed. Any claim received thereafteuigimely, and it shall be unenforceable againstRlan, th:
Company, the Plan Administrator or any other padgng for one or more of them.

(c) Disability Payment Electiondf a Participant has made a valid Disability PapiElection, his Vested LRP Account shall be dhisted in a single lurr
sum payment on the last day of the calendar qurioccurs on or immediately follows the spegifayment date selected on the Disability Paymesdttifin.
(d) Break in Service Subject to subsection (e), a Break in Serviatidhgant's Vested LRP Account shall be distributesifollows:
) PreBreak Subaccount A Break in Service Participant's PBreak Subaccount shall be distributed in a singied sum payment as of the

day of the calendar quarter that occurs on or imately follows the Participant’s 58 birthday. However, if a Break in Service Participhas made a valid Bre
in Service Payment Election, his FBeeak Subaccount shall be distributed in a singfed sum payment on the last day of the calendarteyuthat occurs on
immediately follows the specific payment date applicable, a later Separation from Service)edscted on the Break in Service Payment Election.

2) PosBreak Subaccount The distribution of a Break in Service Participa PostBreak Subaccount shall be governed by the provisim
subsection (a).

(e) Involuntary CashoutNotwithstanding subsection (a) or (d), if a Rgpant incurs a Separation from Service (othentfa death or Disability) and t
Participants Vested LRP Benefit (together with any other defércompensation benefits that are required to beeggted with the LRP Benefit under Section 40%
equal to or less than $15,000 at any time on er afich Separation from Service, the Particigaviested LRP Account shall be distributed in a siiginp sum payment
of the last day of the calendar quarter on or imatety following the Participant’ Separation from Service (or on or immediatelyofeing such later date that tl
subsection is determined to apply). However, é Barticipant is classified as a Key Employee atithe of the Participan’ Separation from Service (or at such other
for determining Key Employee status as may appljearSection 409A), then such Participar¥ested LRP Account shall be paid as of the lagtadahe calendar quari
on or immediately following the date that is 6 manéiter the Participant’s Separation from Service.
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0) Actual Payment DateAn amount payable on a date specified in thigtiSe shall be paid no later than the later oftfe end of the calendar yea

which the specified date occurs, or (b) théhlaay of the third calendar month following suchafied date. In addition, the Participant (or Biciary) is not permitted 1
designate the taxable year of the payment.

5.04 Valuation.

In determining the amount of any individual distrion pursuant to Section 5.03, the ParticipanR®LAccount shall continue to be credited with eagaifwhethe
positive or negative) as specified in Section 5dQ1(ntil the Valuation Date that is used in deterimy the amount of the distribution under Sectiod35 The Valuatio
Date to be used in valuing a distribution under i8ac.03 shall be the Valuation Date that occurshenlast day of the calendar quarter on which theneat is to be mad

5.05 FICA Taxes and LRP Account Reduction.

(@) Calculation of FICA TaxesFor each Plan Year in which a Participar&ccount (or portion of the Account) vests pursu@anSection 5.02 or tl
Appendix, the Company shall calculate the applicalleéA taxes that are due and shall pay such FICAdawr the applicable tax authorities as providedlisasur
Regulation Section 31.3121(v)(2)- The amount of the applicable FICA taxes thatthe responsibility of the Participant pursuan€tale Section 3101 shall be paid fi
the Participant’s LRP Account as provided in Sulieadb).

(b) Reduction in LRP Account Balanc&ffective as of each Allocation Date in a Plan ivEa which FICA taxes are paid for a Participantguant tc
Subsection (a), the Company shall withhold suchA&xes from the Participant’s LRP Account and redtiee Participans' LRP Account balance by the following amc

Q) The amount of the applicable FICA tagakulated by the Company that are the respoitgiloif the Participant pursuant to Code Sectionl
(the “FICA Amount”), plus

) The amount of Federal, state andllogaome taxes that are due on the distributiorihef FICA Amount from the ParticipastLRP Accoun
which net of its own Federal, state and local incdaxes, is sufficient to enable the Company to heyfull FICA Amount from the ParticipastLRP Account t
the applicable tax authorities.

The amount calculated pursuant to this Subsectiaii be final and binding on the Participant andlsteduce the ParticipastLRP Account effective as of e¢
applicable Allocation Date for which a FICA Amountpiaid.
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ARTICLE VI - PLAN ADMINISTRATION
6.01 Plan Administrator.

The Plan Administrator is responsible for the adstiation of the Plan. The Plan Administrator kzes authority to name one or more delegates ty @t certai
responsibilities hereunder, as specified in théndefn of Plan Administrator. Action by the Plakdministrator may be taken in accordance with procesithat the Ple
Administrator adopts from time to time or that then@pany’s Law Department determines are legally pesitie.

6.02 Powers of the Plan Administrator.

The Plan Administrator shall administer and mantgePlan and shall have (and shall be permittedietegate) all powers necessary to accomplish tiigtose
including the power:

(@) To exercise its discretionary auttyotd construe, interpret, and administer this Plan

(b) To exercise its discretionary authyotdb make all decisions regarding eligibility, paipation and benefits, to make allocations andrinations require
by this Plan, and to maintain records regardingiépants’ LRP Accounts;

(c) To compute and certify to the Emplotree amount and kinds of payments to Participantheir Beneficiaries, and to determine the time ananner i
which such payments are to be paid;

(d) To authorize all disbursements byHEneployer pursuant to this Plan;

(e) To maintain (or cause to be main@jral the necessary records for administratiothisf Plan;

\) To make and publish such rules fa tegulation of this Plan as are not inconsistétit the terms hereof;

(9) To delegate to other individuals otitees from time to time the performance of anyitefduties or responsibilities hereunder;
(h) To hire agents, accountants, actsadensultants and legal counsel to assist in tipgrand administering the Plan; and

0] To perform any other acts or make ather decisions with respect to the Plan as itrdeare appropriate or necessary.
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The Plan Administrator has the exclusive and digmmary authority to construe and to interpret #lan, to decide all questions of eligibility for riits, tc
determine the amount and manner of payment of beokfits and to make any determinations that anéecaplated by (or permissible under) the termsisf Plan, and i
decisions on such matters shall be final and cengduon all parties. Any such decision or deteation shall be made in the absolute and unrestridigcretion of the Ple
Administrator, even if (1) such discretion is nopesssly granted by the Plan provisions in quesior{2) a determination is not expressly calleddfgrthe Plan provisiol
in question, and even though other Plan provisexgessly grant discretion or call for a determiorat As a result, benefits under this Plan willgmgd only if the Pla
Administrator decides in its discretion that the laggmt is entitled to them. In the event of a esviby a court, arbitrator or any other tribunaly @axercise of the Pl:
Administrator’s discretionary authority shall not dhisturbed unless it is clearly shown to be arbjtend capricious.

6.03 Compensation, Indemnity and Liabilit.

The Plan Administrator shall serve without bond aittiout compensation for services hereunder. Allesyges of the Plan and the Plan Administrator dleapaic
by the Employer. To the extent deemed approptigtehe Plan Administrator, any such expense mayhsrged against specific Participant LRP Accoutitsreb)
reducing the obligation of the Employer. No membfthe Plan Administrator, and no individual actemthe delegate of the Plan Administrator, shalidble for any a
or omission of any other member or individual, farany act or omission on his own part, exceptirgown willful misconduct. The Employer shall erdnify and hol
harmless each member of the Plan Administrator arydemployee of the Company (or a Company affiliadteecognized as an affiliate for this purpose thg Plai
Administrator) acting as the delegate of the Plan #ibtrator against any and all expenses and liasli including reasonable legal fees and expersesng out of hi
service as the Plan Administrator (or his serviaghe delegate of the Plan Administrator), excepbinly expenses and liabilities arising out of hisnowillful misconduct.

6.04 Taxes.

If the whole or any part of any ParticipastLRP Account becomes liable for the payment of estate, inheritance, income, employment, or ot#wemwhich th
Company may be required to pay or withhold, the Gany will have the full power and authority to withti and pay such tax out of any moneys or othepgnty in its
hand for the account of the Participant. If sudthkolding is made from a Participant’s Plan disttion (or the Participard’LRP Account), the amount of such withholc
will reduce the amount of the Plan distribution fbe Participans LRP Account). To the extent practicable, the @any will provide the Participant notice of s
withholding. Prior to making any payment, the Companay require such releases or other documents &oy lawful taxing authority as it shall deem resagy. |
addition, to the extent required by Section 409/0ants deferred under this Plan shall be reportetherParticipants’ Forms V2- Also, any amounts that become tax
hereunder shall be reported as taxable wages antiaipant's Form W-2.
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6.05 Records and Reports.

The Plan Administrator shall exercise such autiiaiid responsibility as it deems appropriate ireotd comply with ERISA and government regulatiossue!
thereunder relating to records of Participasts'vice and benefits, notifications to Participanéports to, or registration with, the Internal Beue Service; reports to
Department of Labor; and such other documents gratiseeas may be required by ERISA.

6.06 Rules and Procedures.

The Plan Administrator may adopt such rules andquoes as it deems necessary, desirable, or apgepio the extent practicable and as of any tiaierules
and procedures of the Plan Administrator shall hiéoumly and consistently applied to Participantdtie same circumstances. When making a deteriminat calculatior
the Plan Administrator shall be entitled to relyonpnformation furnished by a Participant or Beaoigfiy and the legal counsel of the Plan Administratcthe Company.
6.07 Applications and Forms.

The Plan Administrator may require a ParticipanBeneficiary to complete and file with the Plan Adistrator an application for a distribution and/asther form
(or other methods for receiving information) appdvby the Plan Administrator, and to furnish alitpent information requested by the Plan Admigigir. The Pla
Administrator may rely upon all such informationfaenished it, including the Participant’s or Berédiry’s current mailing address, age and marittust
6.08 Conformance with Section 409A.

At all times during each Plan Year, this Plan sbhalloperated (i) in accordance with the requiremeftSection 409A, and (ii) to preserve the stathibenefit:

under the Pre-409A Program as being exempt fromidedD9A, i.e, to preserve the grandfathered status of the4B&& Program. In all cases, the provisions of
Section shall apply notwithstanding any contrarwjsion of the Plan that is not contained in thist®e.
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ARTICLE VII — CLAIMS PROCEDURES
7.01 Claims for Benefits.

If a Participant, Beneficiary or other person (laier, “Claimant”)does not receive timely payment of any benefitsciiie believes are due and payable unde
Plan, he may make a claim for benefits to the Rldministrator. The claim for benefits must be irtimg and addressed to the Plan Administratorthdf claim for benefi
is denied, the Plan Administrator shall notify B&imant in writing within 90 days after the PlanrAihistrator initially received the benefit clainlowever, if specit
circumstances require an extension of time for @seing the claim, the Plan Administrator shall fsinmotice of the extension to the Claimant priothi® termination of tr
initial 90-day period and such extension may nateex one additional, consecutive @y period. Any notice of extension shall indictite reasons for the extension
the date by which the Plan Administrator expects &kena determination. Any notice of a denial oféféa shall be in writing and drafted in a mannalcalated to b
understood by the Claimant and shall advise thér@lat of the basis for the denial, any additionaltenial or information necessary for the Claimanpeérfect his clain
and the steps which the Claimant must take to h&svelaim for benefits reviewed on appeal.

7.02 Appeals.

Each Claimant whose claim for benefits has beeedemay file a written request for a review of higim by the Plan Administrator. The request forieer mus
be filed by the Claimant within 60 days after heeiiged the written notice denying his claim. Uponieey the Plan Administrator shall provide the Clamha full and fa
review of the claim, including the opportunity tabsnit written comments, documents, records andrdtifermation relevant to the claim and the PlannAdistrator"
review shall take into account such comments, decus) records and information regardless of whetteyr were submitted or considered at the initiaédmination. Th
decision of the Plan Administrator shall be made wi60 days after receipt of a request for review will be communicated in writing and in a mannelcakated to b
understood by the Claimant. Such written noticdl ste forth the basis for the Plan Administratat&cision. If there are special circumstances whéguire an extensi
of time for completing the review, the Plan Admirégbr shall furnish notice of the extension to @laimant prior to the termination of the initial 8@y period and su:
extension may not exceed one additional, consex@dday period. Any notice of extension shall indictite reasons for the extension and the date by wthietPlal
Administrator expects to make a determination.

7.03 Special Claims Procedures for Disdity Determinations.
Notwithstanding Sections 7.01 and 7.02, if the claimappeal of the Claimant relates to benefits whilParticipant is disabled, such claim or appeall dbe

processed pursuant to the applicable provisionBegartment of Labor Regulation Section 2560.5034atirey to disability benefits, including Section§60.5031(d),
2560.503-1(f)(3), 2560.503-1(h)(4) and 2560.503¢3]i These provisions include the following:
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(a) If the Plan Administrator wholly oaftially denies a Claimarg’claim for disability benefits, the Plan Administnashall provide the Claimal
within a 45day response period following the receipt of théntlay the Plan Administrator, a comprehensible teritnotice setting forth (1) the basis for the der(2) an
additional material or information necessary fag laimant to perfect his claim, and (3) the stepi&ch the Claimant must take to have his claimtdenefits reviewed ¢
appeal. If, for reasons beyond the control of Rten Administrator, an extension of time is reqdifer processing the claim, the Plan Administratdlf send a writte
notice of the extension, an explanation of theuirstances requiring extension and the expected afatke decision before the end of the @ period. The Pl:
Administrator may only extend the 45-day period twieach in 3Gday increments. If at any time the Plan Administraequires additional information in order
determine the claim, the Plan Administrator shalid a written notice explaining the unresolved essthat prevent a decision on the claim and angjstif the addition:
information needed to resolve those issues. Thé@nt will have 45 days from the receipt of thatice to provide the additional information, andidg the time that
request for information is outstanding, the runnifighe time period in which the Plan Administramoust decide the claim will be suspended.

(b) If the Plan Administrator denies atl part of a claim, further review of the claimasailable upon written request by the Claimanth® Plai
Administrator within 180 days after receipt by thmi@ant of written notice of the denial. Upon rewvjehe Plan Administrator shall provide the Claimarfull and fai
review of the claim, including the opportunity tabsnit written comments, documents, records andrdtifermation relevant to the claim and the PlannAuistrators
review shall take into account such comments, decus) records and information regardless of wheithemas submitted or considered at the initial deieation. Th
decision on review shall be made within 45 daysrafeceipt of the request for review, unless cirstamnces beyond the control of the Plan Administratarrant a
extension of time not to exceed an additional 4%sddf this occurs, written notice of the extensisifi be furnished to the Claimant before the eridhe initial 45day
period, indicating the special circumstances reagithe extension and the date by which the PlamiAistrator expects to make the final decision.e Tihal decision she
be in writing and drafted in a manner calculatetbécunderstood by the Claimant, and shall inclindespecific reasons for the decision with refersrtoethe specific Ple
provisions on which the decision is based.

7.04 Exhaustion of Claims Procedures.
Before filing any claim or action in court or in@her tribunal, the Executive, former Executivertegpant, former Participant, Spouse, former Sgous othe
individual, person, entity, representative, or grafi one or more of the foregoing (collectively,Glaimant”) must first fully exhaust all of the Giaant’s actual or potenti

rights under the claims procedures of Sections, 7702 and 7.03, including such rights as the Pldministrator may choose to provide in connectiothwiovel claims
disputes or issues or in particular situationsr gtoposes of the prior sentence, any Claimantttaatany claim, dispute, issue or matter that icapdis in whole or in part —
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(@) The interpretation of the Plan,

(b) The interpretation of any term or diion of the Plan,

(c) The interpretation of the Plan (oy af its terms or conditions) in light of applicaldbaw,

(d) Whether the Plan or any term or ctiadiunder the Plan has been validly adopted oirpgateffect,
(e) Whether the Plan or any term or ctbodiunder the Plan satisfies any applicable law, or

L) Any claim, issue or matter deemedikinto any of the foregoing by the Plan Administra

(or two or more of these) shall not be consideretidve satisfied the exhaustion requirement of $igistion unless the Claimant first submits thene)aispute, issue
matter to the Plan Administrator to be processadyant to the claims procedures of Sections 7.@MP, @nd 7.03 or to be otherwise considered by the Rtministratol
and regardless of whether claims, disputes, issuesatters that are not listed above are of gresigaiificance or relevance. The exhaustion requémg of this Sectic
shall apply even if the Plan Administrator has pieviously defined or established specific claimscpdures that directly apply to the submission @mtsideration of sut
claim, dispute, issue or matter, and in which dagePlan Administrator (upon notice of the claimspite, issue or matter) shall either promptly diatsuch claim
procedures or shall apply (or act by analogy te)dlaims procedures of Sections 7.01, 7.02 and th&3apply to claims for benefits. Upon reviewdiyy court or othe
tribunal, this exhaustion requirement is intendedbé interpreted to require exhaustion in as marypimstances as possible (and any steps necesseffett this inter
should be taken).

7.05 Limitations on Actions.

Effective from and after January 1, 2008, any clamaction filed in state or Federal court (or atlyer tribunal) by or on behalf of a Claimant (&sicked in Sectio
7.04) with respect to this Plan must be broughhiwithe applicable timeframe that relates to tkanclor action, listed as follows:

(@) Any claim or action relating to thikeged wrongful denial of Plan benefits must beugiat within two years of the earlier of the datattthe

Claimant received the payment of the Plan ben#fésare the subject of the claim or action ordhte that the Claimant has received his calculaifdPlan benefits that ¢
the subject of the claim or action; and
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(b) Any other claim or action not coverey subsection (a) above (including a claim or actielating to an alleged interference or violatiuf
ERISA-protected rights), must be brought within two yeafrthe date when the Claimant has actual or coctseiknowledge of the acts that are alleged to gse to th:
claim or action.

Failure to bring any such claim or action within thferementioned timeframes shall mean that sudmatet action is null and void and of no effect. r&spondence
other communications (including the mandatory cljnocedures in this Article VII) by the Company,Employer, the Plan Administrator or any other parsr entity
related or affiliated with the YUM! Organization shahave no effect on the above timeframes.
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ARTICLE VIIl - AMENDMENT AND TERMINATION
8.01 Amendment to the Plan.

The Company, or its delegate, has the right irsdie discretion to amend this Plan in whole or ant @t any time and in any manner, including thengeant
conditions of LRP Benefits, the terms on whichrilisttions are made, and the form and timing ofriistions. However, except for mere clarifying ardments necess:
to avoid an inappropriate windfall, no Plan amendtmghall reduce the balance of a Participaiested LRP Account as of the date such amendrseaddpted. |
addition, the Company shall have the limited rigthamend the Plan at any time, retroactively oenflise, in such respects and to such extent ash@mayecessary to ful
qualify it under existing and applicable laws aedulations, and if and to the extent necessargtoraplish such purpose, may by such amendmentazi@ otherwis
affect benefits to which Participants may have alydaecome entitled, notwithstanding any provisienein to the contrary.

The Company'’s right to amend the Plan shall noafiiected or limited in any way by a ParticipanRetirement or other Separation from Serviceaddition, th
Company'’s right to amend the Plan shall not bectdf or limited in any way by a Participatieath or Disability. Prior practices by the Camp or an Employer sh.
not diminish in any way the rights granted the Comypander this Section. Also, it is expressly pegihie for an amendment to affect less than allhef Participan
covered by the Plan.

Any amendment shall be in writing and adopted byGloenpany or by any officer of the Company who hatha@nity or who has been granted or delegate:
authority to amend this Plan. An amendment oratestent of this Plan shall not affect the validityscope of any grant or delegation of such autjonihich shall instee
be solely determined based upon the terms of thatgir delegation (as determined under applicablé.l All Participants and Beneficiaries shall beuhd by suc
amendment.

Any amendments made to the Plan shall be subjextytaestrictions on amendment that are applicabénsure continued compliance under Section 409A.
8.02 Termination of the Plan.

The Company expects to continue this Plan, but doésbligate itself to do so. The Company reseihe right to discontinue and terminate the Plaang time
in whole or in part, for any reason (including awbe, or an impending change, in the tax laws ®@fuhited States or any state). Such terminatiolf bean writing anc
adopted by the Company or by any officer of the @any who has authority or who has been grantecelagdted the authority to terminate this Plan. afmendment «

restatement of this Plan shall not affect the viglidr scope of any grant or delegation of suchharity, which shall instead be solely determinedeiaspon the terms of t
grant or delegation (as determined under applicalg
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Termination of the Plan shall be binding on alltRgrants (and a partial termination shall be bimgdupon all affected Participants), but in no everty suc
termination reduce thiealance of a Participant’'s Vested LRP Account attime of the termination. If this Plan is ternteh (in whole or in part), the affected Particigantested LRI
Accounts may either be paid in a single lump sumédiately, or distributed in some other manner ist@st with this Plan, as provided by the Plan feation resolution. The Comparsy’
rights under this Section shall be no less tharigtsts under Section 8.01. Thus, for example,Gbenpany may amend the Plan pursuant to the teimteace of Section 8.01 in conjunc!

with the termination of the Plan, and such amendmaihnot violate the prohibition on reducing arBeipant’s Vested LRP Account under this Section 8.02. Bastion is subject to t
same restrictions related to compliance with Secti@9A that apply to Section 8.01.
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ARTICLE IX — MISCELLANEOUS
9.01 Limitation on Participant Rights.

Participation in this Plan does not give any Pgrént the right to be retained in the Employer'SCompany's employ (or any right or interest in tRlan or an
assets of the Company or Employer other than asrhprovided). The Company and Employer reseregitiht to terminate the employment of any Partioipwithout an
liability for any claim against the Company or Ewyér under this Plan, except for a claim for payhwébenefits as provided herein.

9.02 Unfunded Obligation of Individual Enployer.

The benefits provided by this Plan are unfunded.ahounts payable under this Plan to Participan¢spaid from the general assets of the Participandividua
Employer. Nothing contained in this Plan requites Company or Employer to set aside or hold isttany amounts or assets for the purpose of payamgfits t
Participants. Neither a Participant, Beneficiargr any other person shall have any property intetegal or equitable, in any specific EmployereissThis Plan creat
only a contractual obligation on the part of a Rgrant’s individual Employer, and the Participant hasdtadus of a general unsecured creditor of his Eysplwith respe«
to benefits granted hereunder. Such a Particiglaait not have any preference or priority over,rilgats of any other unsecured general creditahefEmployer. No oth
Employer guarantees or shares such obligationnanather Employer shall have any liability to thertiRipant or his Beneficiary. In the event a Rgpant transfers fro
the employment of one Employer to another, the @mri@mployer shall transfer the liability for beriefmade while the Participant was employed by tmaplByer to th
new Employer (and the books of both Employers dimthdjusted appropriately).

9.03 Other Benefit Plans.

This Plan shall not affect the right of any EligidExecutive or Participant to participate in anceiee benefits under and in accordance with theipians of an
other employee benefit plans which are now or hegeahaintained by any Employer, unless the termsuch other employee benefit plan or plans spedifigrovide
otherwise or it would cause such other plan to Wotarequirement for tax-favored treatment.

9.04 Receipt or Release.
Any payment to a Participant or Beneficiary in adzorce with the provisions of this Plan shall, te #xtent thereof, be in full satisfaction of akiohs against tt

Plan Administrator, the Employer and the Company, #e Plan Administrator may require such Participar Beneficiary, as a condition precedent to spapment, t
execute a receipt and release to such effect.
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9.05 Governing Law.

This Plan shall be construed, administered, aneg®d in all respects in accordance with ERISA aémdhe extent not preempted by ERISA, in accordanitie
the laws of the State of Kentucky. If any provisioof this instrument shall be held by a court ofmpetent jurisdiction to be invalid or unenforcealitee remainin
provisions hereof shall continue to be fully effeet

9.06 Adoption of Plan by Related Employers

The Plan Administrator may select as an Employsr @imision of the Company, as well as any membethef YUM! Organization, and permit or cause ¢
division or organization to adopt the Plan. Thieation by the Plan Administrator shall govern tifleetive date of the adoption of the Plan by suslated Employer. Tt
requirements for Plan adoption are entirely wittlie discretion of the Plan Administrator and, in aage where the status of an entity as an Emplsyat issue, tt
determination of the Plan Administrator shall beadiely conclusive.
9.07 Rules of Construction.

The provisions of this Plan shall be construed ediag to the following rules:

(@) Gender and NumbeMWhenever the context so indicates, the singoligslural number and the masculine, feminine, arteegender shall |
deemed to include the other.

(b) Examples Whenever an example is provided or the text tisegerm “including”followed by a specific item or items, or there ipassag
having a similar effect, such passage of the Pafl be construed as if the phrase “without lim@atifollowed such example or term (or otherwise appteduch passa
in a manner that avoids limitation on its breadthmplication).

(c) Compounds of the WdtHere’ . The words "hereof", “herein”hereunder" and other similar compounds of the Whede" shall mean and re
to the entire Plan, not to any particular provisiorsection.

(d) Effect of Specific ReferencesSpecific references in the Plan to the Plan Adsiriators discretion shall create no inference that then
Administrator’s discretion in any other respectjroconnection with any other provisions, is lesmptete or broad.

(e) Subdivisions of the Plan Documefithis Plan document is divided and subdivideagishe following progression: articles, sectiong)section:
paragraphs, subparagraphs and clauses. Articlesdesgynated by capital roman numerals. Sectiores designated by Arabic numerals containing a de
point. Subsections are designated by loease letters in parentheses. Paragraphs are desighy Arabic numbers in parentheses. Subparagragh designated
lower-case roman numerals in parenthesis. Claargeslesignated by uppease letters in parentheses. Any reference ircioseto a subsection (with no accompan
section reference) shall be read as a referentteetsubsection with the specified designation dosthin that same section. A similar reading shply with respect -
paragraph references within a subsection and sagpaph references within a paragraph.
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Invalid Provisions If any provision of this Plan is, or is hereaftieclared to be void, voidable, invalid or otheevimlawful, the remainder of t
Plan shall not be affected thereby.

9.08 Successors and Assigns; Nonalienatiof Benefits.

This Plan inures to the benefit of and is bindipgm the parties hereto and their successors, &etsassigns; provided, however, that the amounthiteceto th
LRP Account of a Participant are not (except awiped in Sections 5.05 and 6.04) subject in anymeario anticipation, alienation, sale, transfesigrment, pledg
encumbrance, charge, garnishment, execution or é&é\any kind, either voluntary or involuntary, aady attempt to anticipate, alienate, sell, transéssign, pledg
encumber, charge or otherwise dispose of any tigleny benefits payable hereunder, including, with@amitation, any assignment or alienation in ceation with
separation, divorce, child support or similar agament, will be null and void and not binding or #lan or the Company or any Employer. Notwithditag the foregoin¢
the Plan Administrator reserves the right to ma&gnpents in accordance with a divorce decree, judgroe other court order as and when cash paymeatsnade i
accordance with the terms of this Plan from thetd& RP Account of a Participant. Any such paynsirall be charged against and reduce the Particspaacount.

9.09 Facility of Payment.
Whenever, in the Plan Administrator's opinion, atiEigant or Beneficiary entitled to receive anypeent hereunder is under a legal disability ontsapacitated |
any way so as to be unable to manage his finanffats the Plan Administrator may direct the Emmgoyo make payments to such person or to the legaésentative |

such person for his benefit, or to apply the paytnfi@nthe benefit of such person in such mannaghasPlan Administrator considers advisable. Anympant in accordan:
with the provisions of this Section shall be a coetpldischarge of any liability for the making othyayment to the Participant or Beneficiary urttierPlan.
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ARTICLE X — SIGNATURE

IN WITNESS WHEREOF, this 409A Program is hereby aneehaind restated by the Company’s duly authorizédesfto be effective as provided herein.

YUM! BRANDS, INC.

By:

Anne Byerlein, Chief People Offici

Signature Date
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APPENDIX

This Appendix modifies particular terms of this Ptiscument as it may apply to certain groups andsins. Except as specifically modified in thisp&pdix, th
foregoing main provisions of this Plan documentlidiudly apply in determining the rights and beriefof Participants. In the event of a conflictvbetn this Appendix ar
the foregoing main provisions of this Plan documére Appendix shall govern.
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APPENDIX ARTICLE A — LRP BENEFITS FOR CERTAIN PARTICIPANTS

A.01 Scope.

This Article A provides special rules that relatecertain Participants in the Plan. This Articleapplies only to the following Class | Appendix R@pgants an
Class Il Appendix Participants listed as follows —

(a) Class | Appendix Participants are SBetrgren, Clyde Leff, Micky Pant, Robert Lauberickbhel Liewen and effective as of May 7, 2007, At
Baladi; and
(b) Class Il Appendix Participants aréaBrNiccol, Angelia Pelham, Misty Reich, Patrick @mir, Douglas Hasselo and William Pearce.
A.02 Allocation Date for Class | Appendix Brticipants.
(@) From and After January 1, 200Beginning from and after January 1, 2007, thieddtion Date listed in Article Il shall apply to éa€lass | Appendi
Participant.
(b) Plan Years Prior to January 1, 20@xcept as provided in Subsection (c) below, fanFrears prior to January 1, 2007, the Allocatiotefar a Class

Appendix Participant shall be each anniversary 6fass | Appendix Participargt’date of hire by his Employer beginning with thstfanniversary that is one (1) year ¢
his date of hire. A Class | Appendix Participantlsaso have an Allocation Date on his Terminatioat®

(c) Transition Rules for 2006~or the 2006 Plan Year, each Class | Appendixdigaint shall have two (2) Allocation Dates during 2006 Plan Year. T
first Allocation Date shall be as provided in Sutigen (b) above. The second Allocation Date shalls of the last business day of the 2006 Plan. Yleadtetermining th
Employer Credit amount for each Allocation Date dgrR006, the Plan Administrator shall use the Clasgpendix Participans annualized Base Compensation in e
on each Allocation Date (and shall not prorate themmensation if the Class | Appendix Participant nee# an increase in Base Compensation during tipdicaple
period). In addition, for the second Allocation Bdtvhich shall be on the last business day of tt#Zlan Year) the Class | Appendix ParticiparBase Compensati
that shall be used shall be equal to the Class leAgix Participant’s annualized Base Compensatioaffiect on the second Allocation Date multiplied thye Class
Appendix Participant’s fractional Year of Particijoait earned from the period beginning from the fABocation Date and ending on the second Allocafate.

A.03 Employer Credit for Class | Appendix Paticipants.

(@) Employer Credit Percentagén lieu of the Employer Credit Percentage un8ection 5.01(b), a Class | Appendix ParticipanEmployer Cred
Percentage (and his “Maximum Years of Employer @s&¢h Subsection (b)(2)(vi) below) shall be eqtmkhe following —

Class | Appendix Participant Employer Credit Percentage Maximum Years of
Employer Credits

Albert Baladi 21.5% No maximum

Scott Bergret 28% No maximum
Clyde Leff 20% 9

Micky Pant 20% No maximum
Robert Laube 16% 20
Michael Liewen 20% 12
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The Employer Credit Percentage listed above skaibin the same during the Class | Appendix Pasgidip participation in the Plan and shall not change tau
change in his employment level or age.

(b) Employer Credit Amount

@) General Rule In lieu of the provisions under Section 5.01&)Class | Appendix ParticipastEmployer Credit shall be determined by the
Administrator by converting the Employer Credit Remage into a dollar amount by multiplying the Eaygr Credit Percentage by the Class | Appe
Participant’'s Base Compensation (as modified iragaph (2) below), thereafter crediting the resgltproduct to the Class | Appendix Participant’RF
Account. However, notwithstanding the foregoinggeefive from and after January 1, 2008 the Empl@yedit for Scott Bergren, Mickey Pant and Albertd#
shall be determined by multiplying their respectimployer Credit Percentages by their Base Compiensand Bonus Compensation (as modified in parg(2’
below), and thereafter crediting the resulting prcido their respective LRP Accounts. The Emplagezdit shall be determined by the Plan Administrai® soo
as administratively practicable after each AllosatDate and shall be credited to the Class | AppeRdrticipants LRP Account effective as of the Allocat
Date. The calculation of the Employer Credit by tRkan Administrator shall be conclusive and bindimg all Class | Appendix Participants (and t
Beneficiaries).

) Operating RulesThe following operating rules shall apply forrpases of determining a Class | Appendix ParticiigaBmployer Credit und
this Subsection (b):

0] The Plan Administrator shall use thiass | Appendix Participarst’annualized Base Compensation in effect on thecAtion Date (ar
shall not prorate the compensation if the Clasppéndix Participant received an increase in Basafemsation during the applicable period).
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(ii) If a Class | Appendix Participantshiess than one (1) Year of Participation meastned the last Allocation Date for which the Clasaddpendi>

Participant received an Employer Credit to the enirrAllocation Date €.g., as may apply upon the Class | Appendix Particigafrmination Date), the Clas
Appendix Participant’'s Base Compensation that dtmlised shall be equal to the Class | Appendix d¥aatit's annualized Base Compensation multipliedhey
Class | Appendix Participant’s fractional Year oftRapation for such period.

(iii) If applicable, the transition rul@s Section A.02 for the 2006 Plan Year shall apply.

(iv) The rules of Section 5.01(c)(2)(ighall apply (i.e., the rules on Employer Credits during an Authoritedve of Absence); provide
however, an Employer Credit for a Class | Appendaxtieipant shall only be based on his Base Compmséor his Base Compensation and Bc
Compensation for Scott Bergren, Mickey Pant and AlBaladi).

(v) Notwithstanding anything in the Plantlee Appendix to the contrary, a Class | Appendaxtieipant shall not receive an Employer Cr
using his applicable Bonus Compensation; providadever this subparagraph shall not apply to Scotye, Mickey Pant and Albert Baladi.

(vi) A Class | Appendix Participant shadit receive an Employer Credit under the Plan dfterClass | Appendix Participastt RP Accour
has been credited with the “Maximum Years of Emplogredits” listed in the chart in Subsection (ade (i.e., after the applicable number of full Ye
of Participation as an active Participant in tharfpl For this purpose, all of a Class | Appendattiipants Years of Participation shall be cour
(including Years of Participation before a break service), and fractional Years of Participationalthbe aggregated into full Years
Participation. However, if a Class | Appendix Rapant has “no maximumlisted in the chart in Subsection (a) above, thes provisions of th
subparagraph shall not apply to such Class | AppdPairticipant.

Special Interim Earnings Rate for Clas| Appendix Participants.

Notwithstanding Section 2.11(b), the Earnings RateClass | Appendix Participants for the period ptim January 1, 2007 shall be the Earnings Rateiged ir
Section 2.11(a) .e., 6% per annum). Beginning from and after Janua30D;7, the Earnings Rate for Class | Appendix Paaitts shall be as provided in Section 2.1
(i.e, 5% per annum), subject to adjustment in Sectiot(8)0
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A.05 Vesting for Class | Appendix Participats.

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

(@) For Scott Bergren, his LRP Accountlidiecome vested and nonforfeitable as follows:
Years of Service Vested Percentage
1 0%
2 25%
3 50%
4 75%
5 100%
(b) For all Class | Appendix Participaother than Scott Bergren, their LRP Accounts shatiome 100% vested and nonforfeitable after fiyeY@ars o
Service.
(c) Effective January 1, 2008, all Claggppendix Participants shall become 100% vestelisn_RP Account upon attaining three (3) Years alvige. Fo

purposes of Class | Appendix Participants in theRs of December 31, 2007, this paragraph shplydp all existing LRP Account balances as of d&agul, 2008 bast
on the Class | Appendix Participant’s Years of &mrearned both before and after January 1, 2008.

A.06 Initial Eligibility Date for Class Il Appendix Participants.
Each Class Il Appendix Participant’s initial eligity date under Section 3.02(b) shall be July 0&
A.07 Employer Credit Percentage for Clasd Appendix Participants.
In lieu of the Employer Credit Percentage undettiSr®.01(b), a Class Il Appendix Participant’s Hoyer Credit Percentage shall be equal to the Vioilg —

Class Il Appendix Participant Level as of Employer Credit Percentage
Allocation Date

Level 14 7.0%
Level 15 8.0%
Level 16 9.0%
Leadership Team (LT 9.5%
Partner Counsel (P( 11.5%
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The Employer Credit Percentage listed above shaluged for all Allocation Dates for a Class Il AppenBarticipant that occur while the Class Il Appet
Participant is earning Years of Service under tlam Bhat is prior to a break in service. The Clas&ppendix Participant shall be assigned the capomding Employse
Credit Percentage for a Plan Year based upon ¥is$ &atus as of the Allocation Date, regardlessioéther the Class Il Appendix Participant was at liaeel for the entir
Plan Year. The amount of the Employer Credit stiegh be calculated under the provisions of Sedion(c).
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Yum! Performance Share Plan Summary
March 27, 2009




Eligibility

You are eligible to earn an award under the Yum!d?aréince Share Plan (the “Plaiif’you are the Chief Executive Officer, Chief FinaalOfficer, or Brand President,
determined by the committee administering the Rnogr

[Introduction |

As a participant in the Plan, you will be grantedtgmvhich will represent shares of Yum! common sto¥ku will receive a share of Yum! stock for each Latithe end ¢
the three calendar year Performance Period (2009), provided that the total number of shares rgmeive will be adjusted up or down depending e €ompoun
Annual Growth Rate during the Performance Period,atjusted for dividends paid on Yum! shares dutirgPerformance Period, as described below.

[Grant of Units |

At the beginning of the Performance Period, you reileive a grant with a face value equal to 33%aufrtarget bonus for the first year of the PerfanoeaPeriod. Th
face value will be divided by the closing priceao$hare of Yum! stock on March 27, 2009, the da¢éeProgram was established, to determine the nuafharits granted.

[Dividends |

As Yum! dividends are declared during the PerforneaReriod, you will be granted additional Units. eTiumber of Units allocated to you for that Perfante Period wi
be increased by the number of units equal to thielelnd amount that would be payable with respetihéonumber of shares of Stock equal to the numbEnds allocate
to the Participant on the dividend record dated#idiby the Fair Market Value of a share of Stockhendate of payment of the dividend.

[Earned Units |

As soon as practicable after the end of the Perfoce#®eriod, you will receive shares of Yum! stockado the number of Units you were granted at #sgiriming of th
Performance Period, plus the additional Units laftiable to the dividends paid during the PerfornealPeriod, multiplied by the Performance Multiplier the Performanc
Period.




The Performance Multiplier will be based on YumCempound Annual Growth Rate for the PerformancéBedetermined in accordance with the followingesiie:

If the Compound Annual Growth Rate for EPS for teefrmance Period i The Performance Multiplier will be

Less than 7% per ye 0%
At least 7% but less than 8.€ 50%
At least 8.5% but less than 1C 75%

At least 10% but less than 11.£ 100%

At least 11.5% but less than 1% 125%

At least 13% but less than 14.t 150%

At least 14.5% but less than 1¢ 175%

Greater than 169 200%

EPS is defined in the appendix.

[Employment Termination during Performance Period

If your employment terminates before the last dathe Performance Period, you will forfeit all Ungsanted to you for that Performance Period, suligette following:

Retirement or Disability
If your employment terminates during the PerforneaReriod by reason of your retirement or disabbigore the end of the Performance Period, theredoh Performan

Period that ends after your employment terminayes, will receive the number of shares of Yum! stdblat you would have received for that Performaneeod
determined as though your employment terminatiehmdit occur during the Performance Period (and dasethe actual performance for the entire PerfocaaPeriod
subject to a pro rata reduction to reflect the iparbf the applicable Performance Period after yieamination date. The distribution for each Pearfance Period will £
made at the same time distribution would have begtenif your employment had continued through thee@&frithe Performance Period.




Death

If your employment ends before the end of the Rerémce Period by reason of your death, your estéiteeceive a distribution of shares of Yum! stoftk all Performanc
Periods that have not ended at the time of yourd@yngenttermination, with distribution to be made at thensatime distribution would have been made with respethe
Performance Period that ends on the last day ofeéhein which your employment terminates. Théritigtion will include:

e The shares of Yum! stock earned for the Performd&@od that ends on the last day of the year in withe employment termination occurs, based on theai
performance for the entire Performance Period.

e The shares of Yum! stock that you would have reakfee Performance Periods that end after the lagtad the year in which your employment terminatancurs fo
each of those Performance Periods, determinecbaglththe target level of performance had been aetiéor each such Performance Period.

However, the number of shares distributable to ystate after your death will be subject to a pro ratiuction to reflect the portion of the respect®erformance Peric
after the Date of Termination.

Deferred Distribution |

You may elect, not later than June 20, 2009, torddigribution with respect to Units in accordancehwthe Executive Income Deferral Program (“EIDSybject to th
terms of that plan. During the period of such defleand prior to distribution, deferred amountdl e deemed to be invested in shares of Yum! siodccordance wi
the terms of the EID. Units earned by you for thefd®mance Period, and which you have deferred uttdeEID, will be vested and nonforfeitable on afigrathe dat
they have been earned (as described above) fétatfermance Period.

If your employment terminates by reason of youireetent, disability, or death and you have eledtedefer distribution of the shares under the EdBfribution will be
made in accordance with the applicable terms oEfie




[Miscellaneous

If you have questions about the Plan, contact Madestee at 502-874-8184.

e The awards granted under the Plan are granted gnirsm and subject to the terms of the Yum! Bramais, Performance Share Plan Summary. Capitalieads use
herein but not otherwise defined shall have thenmimgggiven to such terms under that document.

e The number of Units and the manner of determinirgRErformance Multiplier may be adjusted to refleaguisitions, rdranchising, and extraordinary or unplan
events that occur during the Performance Period.

e Yum! reserves the sole discretionary right to mgdifiymend, or terminate the Program at any time. Metains the sole and exclusive authority to caresand interpr:
the Program, decide all questions of fact and dumestor eligibility and determine the amount, manaed time of payment of any Award, which shall beafianc
binding.

e This Summary is not a contract. It does not coafgr employment rights nor does it give any empogieformer employee any rights to continued empiesyt.
e |f the number of shares delivered to a participamder the Plan is based on attainment of a levebggctive performance goals that is later deteemito have bet

inaccurate, such inaccuracy was caused by miscomguan employee of Yum! or one of its subsidiargsd as a result the number of shares deliveredparticipar
(or that would have been delivered in the absefiem @lection to defer distribution) is greaterrtlieshould have been, then:




1) The participant (regardless of whethen employed) whose misconduct caused the inacgwil be required to repay the excess.

2) The Compensation Committee of the BadrDirectors may require an active or former gaptnt (regardless of whether then employed) toyréipa exces
previously received by that participant if the Coittee concludes that the repayment is necessarprévent the participant from unfairly benefitingorin the
inaccuracy. However, repayment under this parag(apkhall apply to an active or former participanty if the Committee reasonably determines thetr to the tim:
such shares were paid (or, if payment of the sharekectively deferred by the participant, at timee the shares would have been paid in the absgribe deferral), suc
participant knew or should have known that the slzemeunt was greater than it should have been bymeafthe inaccuracy. Further, the amount to lpaick by th
participant may not be greater than the excess) thi¢ shares paid to the participant over (ii) #ares that would have been paid to a participatiie absence of t
inaccuracy, provided that, in determining the amaumder this clause (i), the Committee may take account only the inaccuracy of which the partipknew or shou
have known, and which the participant knew or shbialde known was caused by misconduct.

3) The committee may also adjust a paréint's future compensation in consideration ofdhevedescribed adjustment, and Yum! and its subsidiariag se
off against the amount of any such gain any amourgd to the participant. For this purpose, thentémisconduct’means fraudulent or illegal conduct or omissiort té
knowing or intentional. The foregoing provisionsat apply to reductions in shares delivered utlierPlan made after a Change in Control (as défineghe Long Terr
Incentive Plan).

e The Plan is voluntary, and you have chosen tdgpate in the Plan. You understand that all am®yaid under the Plan are paid as an advancéstbantingent o
the accuracy of the measures used to determinarattat of the level of objective performance godfsthe amount advanced to you under the Plareterchined t
have been greater than it should have been asih ofsuch measures having been determined tmderurate, you agree to repay any excess amouivisnd or its
subsidiaries if Yum! or a subsidiary requests repayt. If a participant does not wish to participate in the Plan, including all the conditions specified, the participant
must notify Anne Byerlein on or before April 3, 2009.




APPENDIX

Earnings Per Share: For purposes of determining the award availablarty participant for the performance period, ofiegaearnings per share shall mean Yum!
earnings per share for each fiscal year duringpiiéormance period before special items which afieve to be distortive of Yum!'s consolidated deswon a year ov
year basis and adjusted to account for any changeglany fiscal year during the performance pefriodorporate capitalization, such as a stock spditerse stock split,
stock dividend, any corporate transaction such @oeganization, reclassification, merger or costion or separation, including spaff, of the Company or any eve

that are unusual in nature or infrequent in ocawree




Acknowledgement of Independent Registered Public Aceating Firm

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

We hereby acknowledge our awareness of the useraépart dated July 21, 2009, included within thea@Qerly Report on Form 1@-of YUM! Brands, Inc. for the twel
and twenty-four weeks ended

June 13, 2009, and incorporated by reference ifdll@ving Registration Statements:

Description Registration Statement Number

Form S-3 and $-3/A

Debt Securitie: 333-133097
YUM! Direct Stock Purchase Progre 333-46242
$2,000,000,000 Debt Securiti 333-42969
Form S-8s
YUM! Restaurants Puerto Rico, Inc. S-Up Plan 333-85069
Restaurant Deferred Compensation F 333-36877, 33-32050
Executive Income Deferral Progre 333-36955
YUM! Long-Term Incentive Pla 33:-36895, 33-85073, 33-32046
SharePower Stock Option PI 333-36961
YUM! Brands 401(k) Pla 335-36893, 33-32048, 33-109300
YUM! Brands, Inc. Restaurant General Mana
Stock Option Pla 333-64547
YUM! Brands, Inc. Lon-Term Incentive Plal 33:-32052, 33-109299

Pursuant to Rule 436(c) under the Securities A&9#3 (the “Act”),such report is not considered part of a registnasitatement prepared or certified by an indepel
registered public accounting firm, or a report pneg or certified by an independent registeredipw@counting firm within the meaning of Sectionarid 11 of the Act.

/sl KPMG LLP
Louisville, Kentucky
July 21, 200¢



Exhibit 31.1
CERTIFICATION

I, David C. Novak, certify that:

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

2. Based on my knowledge, this report does not cordainuntrue statement of a material fact or omistete a material fact necessary to make the stati
made, in light of the circumstances under which siatements were made, not misleading with respebetperiod covered by this repc

3. Based on my knowledge, the financial statementd, ather financial information included in this repdairly present in all material respects theaficia
condition, results of operations and cash flowsefregistrant, as of, and for, the periods present¢his report

4. The registrans other certifying officer and | are responsible éstablishing and maintaining disclosure contesls procedures (as defined in Exchange
Rules 13a-15(e) and 15d-15(e)) and internal comtvel financial reporting (as defined in Exchange Rales 13a-15(f) and 1585(f)) for the registrant ai
have:

(@) designed such disclosure controls and proceduresused such disclosure controls and procedures ttesigned under our supervision, to ensurenthétria
information relating to the registrant, including consolidated subsidiaries, is made known toyusthers within those entities, particularly duriting period il
which this report is being prepare

(b) designed such internal control over financial réipgr or caused such internal control over finah@porting to be designed under our supervisiorprovide
reasonable assurance regarding the reliabilitynafiicial reporting and the preparation of finansiatements for external purposes in accordandegeiberall
accepted accounting principle

(c) evaluated the effectiveness of the registsudisclosure controls and procedures and presentduds report our conclusions about the effectasn of th
disclosure controls and procedures, as of the éttteqgoeriod covered by this report based on sweluation; anc

(d) disclosed in this report any change in the regissanternal control over financial reporting thatcurred during the registrastinost recent fiscal quarter (
registrant’s fourth fiscal quarter in the case ofamnual report) that has materially affected,soreasonably likely to materially affect, the réxgist’s interna
control over financial reporting; ar

5. The registrant’s other certifying officer and | leagisclosed, based on our most recent evaluatiomterinal control over financial reporting, to thegistrants
auditors and the audit committee of the regis’s board of directors (or persons performing thevedent function):

(@) all significant deficiencies and material weaknessehe design or operation of internal control ofreancial reporting which are reasonably liketyadversel
affect the registra’s ability to record, process, summarize and refmaihcial information; an

(b) any fraud, whether or not material, that involveshagement or other employees who have a significgatin the registran$’ internal control over financ
reporting.

Date: July 21, 2009 /s/ David C. Noval

Chairman, Chief Executive Officer and Presid



Exhibit 31.2

CERTIFICATION

I, Richard T. Carucci, certify that:

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

2. Based on my knowledge, this report does not cordainuntrue statement of a material fact or omistete a material fact necessary to make the stati
made, in light of the circumstances under which siatements were made, not misleading with respebetperiod covered by this repc

3. Based on my knowledge, the financial statementd, ather financial information included in this repdairly present in all material respects theaficia
condition, results of operations and cash flowsefregistrant, as of, and for, the periods present¢his report

4. The registrans other certifying officer and | are responsible éstablishing and maintaining disclosure contesls procedures (as defined in Exchange
Rules 13a-15(e) and 15d-15(e)) and internal comtvel financial reporting (as defined in Exchange Rales 13a-15(f) and 1585(f)) for the registrant ai
have:

(@) designed such disclosure controls and proceduresused such disclosure controls and procedures ttesigned under our supervision, to ensurenthétria
information relating to the registrant, including consolidated subsidiaries, is made known toyusthers within those entities, particularly duriting period il
which this report is being prepare

(b) designed such internal control over financial réipgr or caused such internal control over finah@porting to be designed under our supervisiorprovide
reasonable assurance regarding the reliabilitynafiicial reporting and the preparation of finansiatements for external purposes in accordandegeiberall
accepted accounting principle

(c) evaluated the effectiveness of the registsudisclosure controls and procedures and presentduds report our conclusions about the effectasn of th
disclosure controls and procedures, as of the éttteqgoeriod covered by this report based on sweluation; anc

(d) disclosed in this report any change in the regissanternal control over financial reporting thatcurred during the registrastinost recent fiscal quarter (
registrant’s fourth fiscal quarter in the case ofamnual report) that has materially affected,soreasonably likely to materially affect, the réxgist’s interna
control over financial reporting; ar

5. The registrant’s other certifying officer and | leagisclosed, based on our most recent evaluatiomterinal control over financial reporting, to thegistrants
auditors and the audit committee of the regis’s board of directors (or persons performing thevedent function):

(@) all significant deficiencies and material weaknessehe design or operation of internal control ofreancial reporting which are reasonably liketyadversel
affect the registra’s ability to record, process, summarize and refmaihcial information; an

(b) any fraud, whether or not material, that involveshagement or other employees who have a significgatin the registran$’ internal control over financ
reporting.

Date: July 21, 2009 /s/ Richard T. Caruc(

Chief Financial Officel



Exhibit 32.1

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

In connection with the Quarterly Report of YUM! Bids, Inc. (the “Company”) on Form X@for the quarter ended June 13, 2009, as filed thighSecurities al
Exchange Commission on the date hereof (the “Pieriedport”),|, David C. Novak, Chairman, Chief Executive Offi@erd President of the Company, certify, pursua
18 U.S.C. Section 1350, as adopted pursuant tacBe2®6 of the Sarbanes-Oxley Act of 2002, that:

1. the Periodic Report fully complies with the requiesits of Section 13(a) or 15(d) of the Securitiestaxge Act of 1934; ar
2. the information contained in the Periodic Repoitygresents, in all material respects, the firahcondition and results of operations of the Camp

Date: July 21, 2009 /s/ David C. Noval
Chairman, Chief Executive Officer and Presid

A signed original of this written statement requitedSection 906 has been provided to YUM! Brands, &nd will be retained by YUM! Brands, Inc. andnished to th
Securities and Exchange Commission or its stafhupguest.



Exhibit 32.2

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

In connection with the Quarterly Report of YUM! Bids, Inc. (the “Company”) on Form X@for the quarter ended June 13, 2009, as filed thighSecurities al
Exchange Commission on the date hereof (the “PierRRdport”),l, Richard T. Carucci, Chief Financial Officer okt&ompany, certify, pursuant to 18 U.S.C. Sectids0;
as adopted pursuant to Section 906 of the Sarb@rks- Act of 2002, that:

1. the Periodic Report fully complies with the requiests of Section 13(a) or 15(d) of the Securitiestaxge Act of 1934; ar
2. the information contained in the Periodic Repoityepresents, in all material respects, the firahcondition and results of operations of the Camp

Date: July 21, 2009 /s/ Richard T. Carucc
Chief Financial Officel

A signed original of this written statement requitedSection 906 has been provided to YUM! Brands, &nd will be retained by YUM! Brands, Inc. andnished to th
Securities and Exchange Commission or its stafhupguest.



