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Section 5 - Corporate Gover nance and M anagement

Item 5.02 Departure of Directors or Certain Officers; Elentiaf Directors; Appointment of Certain Officers; i@pensator
Arrangements of Certain Officers.

(e) Effective March 15, 2013, YUM! Brands, Irithe “Company”)entered into Amended and Restated Change in C
Severance Agreements (“Restated Agreements”) eittain of its officers, including David C. NovakicRard Carucci and Jing-
Shyh S. Su. The Restated Agreements contain stiaditathe same terms as the Company's prior fofreh@ange in contr
severance agreement, except the Restated Agreeatenitsate the excise tax grogp-benefit provided under the prior forrr
agreement and implement a “best net after-tax ndéttiursuant to the best net aftax method, if an executive is subject to
excise tax imposed pursuant to Section 4999 ofritegnal Revenue Code, the executive will only hthair change in contr
payments reduced if the reduction will leave thermaibetter after-tax position. If the executivelvaié in a better aftetiax
position by receiving their change in control payti@ full, the executive will be solely respongldbr payment of any exci
tax.

In addition, effective March 15, 2013, the Companyered into Change in Control Severance Agreen{ddewv Agreements)’
with officers, Patrick Grismer and Muktesh Pante Taérms of the New Agreements and Restated Agrelsraemidentical.

Except for elimination of the excise tax gross-nd anplementation of the best net aftax-method, the Agreements continu
provide that, if the executive terminates employtr{@) other than for cause, death or disability(2)rfor good reason, with
two years of a change in control of the Compangntthe executive will be entitled to receive thikofsing: (i) a proportionat
annual incentive assuming achievement of targdopeance goals under the Company's bonus planf drigher, assumir
continued achievement of actual Company performantiédate of termination, (ii) a severance paytremual to two times t
sum of theexecutive's base salary and the target bonus ligher, the actual bonus for the year precediegcttange in contr
of the Company and (iii) outplacement servicesuprto one year following termination. The Agreenseabntinue to have
three-year term that is automatically renewable eachalgnl for another thregear term. The foregoing description is quali
in its entirety by reference to the form of the Agments, which is filed as an exhibit to this réod incorporated herein
reference.

Section 9 - Financial Statements and Exhibits
Item 9.01 Financial Statements and Exhik

(d) Exhibits




SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisd¢iport to be signed
its behalf by the undersigned hereunto duly autieoki

YUM! BRANDS, INC.
(Registrant)

Date: March 21, 2013 /s/ John Daly

Vice President and Associate General
Counsel




Exhibit 10.7

YUM! BRANDS, INC.
CHANGE IN CONTROL SEVERANCE AGREEMENT

THIS CHANGE IN CONTROL SEVERANCE AGREEMENT (* Agreeent”), dated ,

Effective Date”), is made by and between YUM! Brands, Inc., a tNoCarolina corporation (*_Company), anc

“ Executive”).

WHEREAS, the Company considers it essential tobist interests of its shareholders to foster thdimmoec
employment of key management personnel; and

WHEREAS, the Board recognizes that, as is the wattemany publicly held corporations, the posstgilof &
Change in Control exists and that such possibi#ity the uncertainty and questions which it mageramong management, r
result in the departure or distraction of managdmersonnel to the detriment of the Company anshi&geholders; and

WHEREAS, the Board has determined that appropsstps should be taken to reinforce and encourag
continued attention and dedication of members efGompany's management, including the Executivéhdy assigned duti
without distraction in the face of potentially didbing circumstances arising from the possibilitya@hange in Control;

NOW, THEREFORE, in consideration of the premised e mutual covenants herein contained, the Con
and the Executive hereby agree as follows:

1. Defined Terms The definitions of capitalized terms used in tAgreement are provided in the last Sec
hereof.

2. Term of AgreementThe Term of this Agreement shall commence orttective Date and continue for th

years; however, on January 1, 20__ and each Jahubeyeafter, the Term shall automatically be mat¢gl so that it is restorec
a full threeyear Term unless, not later than September 30eopthceding year, the Company or the Executivd baak givel
notice not to extend the Term; and further provjdedvever, that if a Change in Control shall hageuored during the Term, t

Term shall expire no earlier than the third anréaeey of the date of such Change in Control.




3. Company's Covenants Summarizéa order to induce the Executive to remain in ¢neploy of the Compai

and in consideration of the Executive's covenaptsfarth in Section 4 hereof, the Company agreesleu the conditior
described herein, to pay the Executive the SeverBayments and the other payments and benefitsiltibherein. Except
provided in Section 9.1 hereof, no Severance Paigrsdrall be payable under this Agreement unles® thieall have been (
under the terms of the second sentence of Sectioheédeof, there shall be deemed to have beemjnintgion of the Executive
employment with the Company following a Change omttol and during the Term. This Agreement shatl lo® construed .
creating an express or implied contract of emplayinaad, except as otherwise agreed in writing betwibe Executive and t
Company, the Executive shall not have any righteaetained in the employ of the Company.

4. The Executive's Covenant3he Executive agrees that, subject to the temdscanditions of this Agreeme

in the event of a Potential Change in Control dytime Term, the Executive will remain in the emptdythe Company until tt
earliest of (i) a date which is six (6) months fréne date of such Potential Change in Control,tfi§ date of a Change
Control, (iii) the date of termination by the Ex&ga of the Executive's employment for Good Reasohy reason of death
Disability, or (iv) the termination by the Compaofythe Executive's employment for any reason.

5. Compensation Other Than Severance Payments

5.1 Following a Change in Control and during thenT,eand during any period that the Executive falperforn
the Executive's fullitime duties with the Company as a result of incapatue to physical or mental iliness, the Compahgl
pay the Executive's full salary to the Executivehat rate in effect at the commencement of any @arhod, together with ¢
compensation and benefits payable to the Executider the terms of any compensation or benefit, deagram or arrangeme
maintained by the Company during such period, uh&él Executive's employment is terminated by then@any for Disability
Notwithstanding the preceding provisions of thigt®e 5.1, to the extent the salary, compensatiahlzenefits provided for |
this Section constitute deferred compensation ithaubject to Section 409A, the payment of suclrgalcompensation a
benefits shall occur upon Executive's “disabilityf “separation from service'in each case as defined in Section 4(
whichever occurs earlier (but subject to SectiofA))6 In this case, the rate of payment shall bgebleon the normal rules for
salary, compensation or benefit in question, witlhirap sum catch up for any amounts that would Hasen paid previous

under such rules.




5.2 If the Executive's employment shall be terngddor any reason following a Change in Control dadnc
the Term, the Company shall pay the Executivelsshlary to the Executive through the Date of Teation at the rate in effe
immediately prior to the Date of Termination orhifher, the rate in effect immediately prior te first occurrence of an eveni
circumstance constituting Good Reason, togethdr alitcompensation and benefits payable to the Ekecthrough the Date
Termination under the terms of the Company's comgtton and benefit plans, programs or arrangemastsn effec
immediately prior to the Date of Termination or nifore favorable to the Executive, as in effect irdiately prior to the fire
occurrence of an event or circumstance constituBogd Reason. Notwithstanding the preceding pronssiof this Section 5.
to the extent the salary, compensation and bergfitdded for by this Section constitute deferrechpensation that is subjec
Section 409A, the payment of such salary, compamsand benefits shall occur upon Executive's “sen from service”as
defined in Section 409A, but subject to SectiorA)6(n this case, the rate of payment shall be thasethe normal rules for t
salary, compensation or benefit in question, withirap sum catch up for any amounts that would Hasen paid previous
under such rules.

5.3 If the Executive's employment shall be terngddor any reason following a Change in Control dadnc
the Term, the Company shall pay to the ExecutieeBEkecutive's normal pedermination compensation and benefits as
payments become due. Such ptatmination compensation and benefits shall beraéted under, and paid in accordance \
the Company's retirement, insurance and other cosgpen or benefit plans, programs and arrangemastsn effec
immediately prior to the Date of Termination or,nifore favorable to the Executive, as in effect irdiately prior to th
occurrence of the first event or circumstance dtutstg Good Reason.

6. Severance Payments

6.1 Subject to Sections 6.2 and 16(A) hereof)iti(@ Executive's employment is terminated follagvanChang
in Control and during the Term, other than (A) bg Company for Cause, (B) by reason of death ocalilisy, or (C) by th:
Executive without Good Reason, the Company shafl tha Executive the amounts, and provide the Exesuhe benefit:

described in this Section 6.1 (* Severance Paynignits addition to any payments and benefits to whighExecutive is entitle

under Section 5 hereof. For purposes of this Agesgnthe Executive's employment shall be deemdthte been terminat
following a Change in Control by the Company with@ause or by the Executive with Good Reason,)ithg Executive
employment is terminated by the Company without<@aafter the occurrence of a Potential Change mirGloand prior to

Change in Control (whether or not a Change in @bntr






ever occurs) and such termination was at the réquesirection of a Person who has entered intoagreement with tf
Company the consummation of which would constitut€hange in Control, (ii) the Executive terminatés employment fc
Good Reason after the occurrence of a Potentiah@ghm Control and prior to a Change in Control éthler or not a Change
Control ever occurs) and the circumstance or ewdmnith constitutes Good Reason occurs at the requedirection of suc
Person, or (iii) the Executive's employment is tieated by the Company without Cause or by the Bkezdior Good Reasc
after the occurrence of a Potential Change in ©baind such termination or the circumstance or ewdrich constitutes Go«
Reason is otherwise in connection with or in apttion of a Change in Control (whether or not ar@eain Control ever occur
For purposes of any determination regarding thdicgiplity of the immediately preceding sentencey @osition taken by t
Executive shall be presumed to be correct unles€tmpany establishes by clear and convincing agil¢hat such position
not correct.
(A) In lieu of any further salary payments to thecEutive for periods subsequent to the Da
Termination and in lieu of any severance benefiteovise payable to the Executive, the Company gb&ll to th:
Executive a lump sum severance payment, in castal ¢g two times the sum of (i) the Executive'sebaalary as
effect immediately prior to the Date of Termination if higher, in effect immediately prior to tifiest occurrence of ¢
event or circumstance constituting Good Reason,(@nthe target annual incentive compensationtfar Executive i
respect of the fiscal year in which the Change amt@®l| occurred, or, if higher, the actual inceateompensation tl
Executive earned for the fiscal year precedingyttaa in which the Executive's employment is terrdda
(B) Notwithstanding any provision of any annuall@mg-term incentive plan to the contrary,
Company shall pay to the Executive a lump sum amomncash, equal to the sum of (i) any unpaid mive
compensation which has been allocated or awardéeetExecutive for a completed fiscal year or otheasuring peric
preceding the Date of Termination under any suah phd which has not yet been paid or deferredupatgo a deferr
plan maintained by the Company, and (ii) and, nibistanding any provision of the Company's annuatntive plan t
the contrary, a cash lump sum amount equal to agteoportion to the Date of Termination of the reggte value of tf
annual incentive compensation award to the Exeeutiv the then uncompleted fiscal year under sdah, @ssumin
achievement of performance goals at the target,leveif higher, assuming continued achievemenswfh performant

goals at the level achieved through the Date ofrilreation.
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(C) The Company shall provide the Executive withiptacement services suitable to
Executive's position for a period of one year érearlier, until the first acceptance by the Exeautof an offer ¢
employment.

6.2 (A) Notwithstanding any contrary provision mg Agreement or any other plan or agreement tadmgran
and regardless of whether or not the Executive ibescentitled to Severance Payments, if any payorenénefit received or
be received by the Executive in connection withharigye in Control or the termination of the Exealivemployment (whett
pursuant to the terms of this Agreement or any rofit@n, arrangement or agreement with the Company, Person who
actions result in a Change in Control or any Pegftiliated with the Company or such Person (atttspayments and bene

being hereinafter called the_* Total Paymehtsvould constitute a “ parachute payménfas defined in Section 280G of

Code), then if any of the Total Payments would ligiect to the Excise Tax, the Total Payments di&kither (a) reduced (l
not below zero) so that the aggregate present waflgeich Total Payments and benefits received bByBkecutive from tF

Company and its affiliated entities shall be $1¥ than three times the Executive's Base Amdhbeat‘(Safe Harbor Amourif)

and so that no portion of such Total Payments vedeby the Executive shall be subject to the ExTise, or (b) paid in ful
whichever produces the better net after-result for the Executive (taking into accouny applicable Excise Tax and ¢
applicable income tax). If reduced Total Paymengsnaade to the Executive and through error or atiserthose Total Payme
exceed the Safe Harbor Amount, the Executive shmiediately repay such excess to the Company apipdicable affiliate
entity upon notification that an overpayment hasrbenade. If a reduction is made in accordance thi¢hforegoing, suc

reduction shall be made in the following order:

(1) First, by reducing the amounts of parachute paysnémit would not constitute defer
compensation subject to Section 409A of the Coaleéhé extent necessary to decrease the Total Payriext wouls
otherwise constitute parachute payments in excésheoSafe Harbor Amount, as agreed by the Compan/ the
Executive;

(i) Next, if after the reduction to zero of the amouwtgscribed in subparagraph (i), the remai

scheduled parachute payments are greater thamateeHarbor Amount, then by reducing the cash ansoahilotal Paymen
that constitute deferred compensation (within treaning of Section 409A) subject to Section 409Ahwie reductions to |

applied first to the Total Payments scheduledHterlatest distribution date, and then
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applied to distributions scheduled for progresgivedrlier distribution dates, to the extent necgssa decrease the To
Payments that would otherwise constitute paraghayenents in excess of the Safe Harbor Amount; and
(iii) Next, if after the reduction to zero of the amougscribed in subparagraphs (i) and (ii).
remaining scheduled parachute payments are gtbatethe Safe Harbor Amount, then, by reducinghthrecash amounts of a
of the remaining scheduled Total Payments thattitates deferred compensation (within the meaninguiject to 409A), wit
the reductions to be applied first to the TotallRagts scheduled for the latest distribution date, then applied to distributio
scheduled for progressively earlier distributiotedato the extent necessary to decrease the Hayahents that would otherw
constitute parachute payments in excess of thet&aigor Amount.
(B) For purposes of determining whether any of Tltal Payments will be subject to the Excise Taasl e
amount of such Excise Tax, (i) all of the Total Paynts shall be treated as parachute payments,suinlése opinion of te
counsel (“_Tax Counsé) reasonably acceptable to the Executive and selégtdde accounting firm which was, immedia

prior to the Change in Control, the Company's irtelent auditor (* Auditof), such other payments or benefits (in whole «

part) do not constitute parachute payments, (ii) ekcess parachute paymentwithin the meaning of section 280G(b)(l) of

Code shall be treated as subject to the Exciseufibess otherwise determined in the opinion of Taxrtel, and (iii) the value
any noncash benefits or any deferred payment ceflteshmall be determined by the Auditor in accommmwith the principles
section 280G of the Code and applicable regulatiBrisr to the payment date set forth in Sectidhiereof, the Company st
provide the Executive with its calculation of th@@unts referred to in this Section 6.2(B) and ssigpporting materials as
reasonably necessary for the Executive to evalttade Company's calculations. If the Executive disputhe Company

calculations (in whole or in part), the reasonagaion of Tax Counsel with respect to the mattedispute shall prevail.

6.3 (A) In General The payments provided in subsections (A), (C) @dof Section 6.1 hereof shall be m

not later than the tenth day following the Datéefmination;_provided however, that if the amounts of such payments, ani

limitation on such payments set forth in Sectidhitereof, cannot be finally determined on or befuweh day, the Company st
pay to the Executive on such day an estimate, ssrdmed in good faith by the Executive or, in tese of payments unc
Section 6.2 hereof, in accordance with Sectionh@of, of the minimum amount of such payments hickvthe Executive
clearly entitled and shall pay the remainder ofhspayments (together with interest on the unpaindarader (or on all sut

payments to the extent the Company fails to




make such payments when due) at 120% of the rateded in section 1274(b)(2)(B) of the Code) asnsas the amount there
can be determined but in no event later than tinéetth (30th) day after the Date of Termination.the event that the amoun
the estimated payments exceeds the amount subsilgqderermined to have been due, such excess bkalepaid to tt
Company promptly thereafter (together with inter@s120% of the rate provided in section 1274(lf|gRpf the Code). At tt
time that payments are made under this AgreemeatCbmpany shall provide the Executive with a emntstatement setti
forth the manner in which such payments were catedl and the basis for such calculations includivithout limitation, an
opinions or other advice the Company has receik@d Tax Counsel, the Auditor or other advisors amsultants (and any st
opinions or advice which are in writing shall beaahed to the statement). The Company shall beawethire cost of ar
opinions, advice or similar expenses associatel 8éictions 6.2 or 6.3 hereof.

(B) Timing of Payments/Compliance with Code Secti9A . Notwithstanding the foregoing but subjec

Section 16 if applicable, (i) each payment requieetde made by the Company under Section 6.3(Ahdd=xecutive hereunc
and each repayment of a payment required to be imadee Executive to the Company hereunder shapidie as provided
paragraph (A) of subsection 6.3 but in no everrlétian the end of the calendar year next followireggcalendar year in whi
the Executive (or the Company on the Executivetalferemits the corresponding taxes to the InteRevenue Service or ott
taxing authority.

6.4 The Company also shall pay to the Executiveleglhl fees and expenses incurred by the Execur
disputing in good faith any issue hereunder redatinthe termination of the Executive's employmeénseeking in good faith
obtain or enforce any benefit or right providedtbig Agreement or in connection with any tax awdiproceeding to the exte

attributable to the application of section 4999haf Code to any payment or benefit provided hereu(ttie “_Legal Expensésg

that are incurred during the period (i) beginnimgtioe commencement date of this Agreement undero®8ez and, (ii) ending ¢
the date that is five years after the Date of Teatidbn of the Executive. The amount of Legal Expsnthat are eligible f
reimbursement during an Executive's taxable yeay nw affect the Legal Expenses eligible for reimsament in any oth
taxable year. Such payments shall be made witmn(28) business days after delivery of the Exeelgiwritten requests 1
payment accompanied with such evidence of feeseapenses incurred as the Company reasonably mayreegrovidec
however, that in no event will the reimbursemenainy Legal Expenses be made after the last ddyedExecutive's taxable ye

following the Executive's




taxable year in which the Legal Expense in questi@s incurred. The right to reimbursement of Legapenses provide
hereunder is not subject to liquidation or exchaiog@nother benefit.

7. Termination Procedures and Compensation Durisgue.

7.1 Notice of Termination After a Change in Control and during the Termupder the circumstances desct

in the second sentence of section 6.1 hereof) pangorted termination of the Executive's employm@tiher than by reason
death) shall be communicated by written Notice efrfiination from one party hereto to the other phdseto in accordance w

Section 10 hereof. For purposes of this AgreemeritNotice of Terminatiori shall mean a notice which shall indicate

specific termination provision in this Agreemenlige upon and shall set forth in reasonable détalfacts and circumstan:
claimed to provide a basis for termination of thee&utive's employment under the provision so ineidaFurther, a Notice
Termination for Cause is required to include a capya resolution duly adopted by the affirmativeter@f not less the
three-quarters (3/4) of the entire membership of the B@dra meeting of the Board which was called arid toe the purpose
considering such termination (after reasonablecedtd the Executive and an opportunity for the Exge, together with tt
Executive's counsel, to be heard before the Bdarding that, in the good faith opinion of the Bdathe Executive was guilty
conduct set forth in clause (i) or (ii) of the dhfiion of Cause herein, and specifying the paréicsithereof in detalil.

7.2 Date of Termination“ Date of Termination” with respect to any purported termination of the¢ixive'"

employment after a Change in Control and during Teem, shall mean (i) if the Executive's employmenterminated fc
Disability, thirty (30) days after Notice of Ternaition is given (provided that the Executive shait have returned to t
full-time performance of the Executive's duties duringhsthirty (30) day period), and (ii) if the Exeimas employment
terminated for any other reason, the date specifiethe Notice of Termination (which, in the cadeaotermination by tr
Company, shall not be less than thirty (30) daysdpt in the case of a termination for Cause) anthe case of a termination
the Executive, shall not be less than fifteen @&®ys nor more than sixty (60) days, respectivetynfthe date such Notice
Termination is given).

7.3 Dispute Concerning Terminatiorf the Executive believes the Company is not mhmg Executive with

benefit to which Executive is entitled under thents of this Agreement, the Executive may notify @@mpany, within fortyfive
(45) days after the Date of Termination, that gulis exists concerning the termination (such roatifon being a ‘Dispute

Notification”).




7.4 Compensation During Disputdf a purported termination occurs following a @ge in Control and durit

the Term and the Executive provides the Companly aviDispute Notification, the Company shall actimitfifteen (15) days
restore fully the disputed benefits (so that alidfés are provided as of such date as would haea Iprovided had there beer
delay in providing such benefits) and to continaeptovide such benefits as contemplated by thiseé&gent thereafter,
subject to termination and recapture from the Etieewof these disputed benefits in accordance with terms of a mutu
written agreement of the parties, a binding artidraaward, or a final judgment, order or decreeaofourt of compete
jurisdiction (which is not appealable or with resp® which the time for appeal therefrom has esgbiand no appeal has b
perfected).

8. No Mitigation. The Company agrees that, if the Executive's eynpémt with the Company terminates du
the Term, the Executive is not required to seekeroimployment or to attempt in any way to reduceamounts payable to t
Executive by the Company pursuant to Section 6diese Section 7.4 hereof. Further, the amount of payment or bene
provided for in this Agreement shall not be redubgdny compensation earned by the Executive asethdt of employment t
another employer, by retirement benefits, by ofégginst any amount claimed to be owed by the Bikecto the Company,
otherwise.

9. Successors; Binding Agreement

9.1 In addition to any obligations imposed by lagpon any successor to the Company, the Companyemglire
any successor (whether direct or indirect, by paseh merger, consolidation or otherwise) to allsobstantially all of th
business and/or assets of the Company to exprassiyne and agree to perform this Agreement inahe gnanner and to 1
same extent that the Company would be require@timpn it if no such succession had taken place.

9.2 This Agreement shall inure to the benefit ofl dme enforceable by the Executive's personal oal
representatives, executors, administrators, suocedseirs, distributees, devisees and legatedbe lExecutive shall die wh
any amount would still be payable to the Executigezsunder (other than amounts which, by their tetemminate upon the dei
of the Executive) if the Executive had continuedite, all such amounts, unless otherwise providecein, shall be paid
accordance with the terms of this Agreement taettexutors, personal representatives or administrafdhe Executive's estate.

10. Notices. For the purpose of this Agreement, notices amddthlier communications provided for in

Agreement shall be in writing and shall be deenodobive been duly given when delivered or mailetUbited




States registered mail, return receipt requestestage prepaid, addressed, if to the Executivéhdaddress inserted below
Executive's signature on the final page hereof drtd,the Company, to the address set forth belowp such other address
either party may have furnished to the other irtimgiin accordance herewith, except that noticehefnge of address shall

effective only upon actual receipt:

To the Company:

YUM! Brands, Inc.

1441 Gardiner Lane
Louisville, KY 40213
Attention: General Counsel

11. Miscellaneous No provision of this Agreement may be modifie@ived or discharged unless such wa
modification or discharge is agreed to in writimdasigned by the Executive and such officer as beagpecifically designat
by the Board. No waiver by either party heretorgt time of any breach by the other party heretmoff any lack of complian:
with, any condition or provision of this Agreementbe performed by such other party shall be deeanegiver of similar ¢
dissimilar provisions or conditions at the sameabrany prior or subsequent time. This Agreementegues any ott

agreements or representations, oral or otherwiggess or implied, with respect to the subject eratiereof which have be

made by either party; providedhowever, that this Agreement shall supersede any agreeswdtihg forth the terms a
conditions of the Executive's employment with th@r@any only in the event that the Executive's egmknt with the Compat
is terminated on or following a Change in Contint,the Company other than for Cause or by the Brexior Good Reaso
The validity, interpretation, construction and jpeniance of this Agreement shall be governed byatws of the Commonwea
of Kentucky, without reference to its principles afnflicts of law. All references to sections oétkxchange Act or the Cc
shall be deemed also to refer to any successorsmos to such sections. Any payments providechéaeunder shall be paid
of any applicable withholding required under fediestate or local law and any additional withholglto which the Executive h
agreed. The obligations of the Company and the kexunder this Agreement which by their natureymequire either parti
or total performance after the expiration of thenfdincluding, without limitation, those under Seas 6 and 7 hereof) sh
survive such expiration.

12. Validity . The invalidity or unenforceability of any prowisi of this Agreement shall not affect the validit
enforceability of any other provision of this Agneent, which shall remain in full force and effect.

13. Counterparts This Agreement may be executed in several copates, each of which shall be deemed t

an original but all of which together will constiéguone and the same instrument.
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14. Settlement of Disputes; Arbitratiori4.1 All claims by the Executive for benefits endhis Agreement sh.

be directed to and determined by the Board and bhah writing. The Board shall have the exclusiliscretionary authority
construe and to interpret the Agreement, to dealtdguestions of eligibility for benefits and totdemine the amount of su
benefits, and its decisions on such matters aed éind conclusive. As a result, payments underAgreement will be paid on
if the Board decides in its discretion that the é&xive claiming such benefits is entitled to théfrhis discretionary authority
intended to be absolute, and in any case wherextent of this discretion is in question, the Bo&@do be accorded t
maximum discretion possible. Any exercise of thiscetionary authority shall be reviewed under dnleitrary and capriciol
standard {.e. , the abuse of discretion standard). Any deniathgyBoard of a claim for benefits under this Agreeatrshall b
delivered to the Executive in writing; shall settfothe specific reasons for the denial, the spepifovisions of this Agreeme
relied upon, and any additional information neeftedhe Executive to perfect the claim; and shalldelivered to the Executi
within 90 days after the date the initial claim waade by the Executive (provided, however, thatBbard may extend this 90-
day period by an additional 90 days if needed jadicate the claim, with such extension communigatethe Executive prior
the expiration of the initial 9@ay period). The Board shall afford a reasonabl@dpnity to the Executive for a review of
decision denying a claim and shall further allow #xecutive to appeal to the Board a decision efBbard within sixty (6(
days after notification by the Board that the Exeels claim has been denied (an “ apg@aAn appeal shall be made on s
forms and in such manner as the Board shall frane tio time specify. Any denial by the Board of gpeal under th
Agreement shall be delivered to the Executive iitimg; shall set forth the specific reasons for thenial and the speci
provisions of this Agreement relied upon; shalletéto account all information and documentatiomithed by the Executiv
even if such information or documentation was nmovjaled at the time of the initial claim; and sHa#l delivered to the Execut
within 60 days after the date the Executive appegbeovided, however, that the Board may extend @tiday period by &
additional 60 days if needed to adjudicate therlavith such extension communicated to the Exeeuytivor to the expiration
the initial 60-day period).

14.2 Any further dispute or controversy arising @nadr in connection with this Agreement shall bélee
exclusively by arbitration in Louisville, Kentuckg accordance with the rules of the American Adtibn Association then

effect;_provided however, that the evidentiary standards set forth in fgseement shall apply. Judgment may be enteretie

arbitrator's award in any court having jurisdictiblotwithstanding any provision
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of this Agreement to the contrary, the Executivellshe entitled to seek specific performance of Executive's right to be pe
until the Date of Termination during the pendendyaay dispute or controversy arising under or imrection with thi
Agreement.

15. Definitions. For purposes of this Agreement, the followingreishall have the meanings indicated below:

(A) “ Affiliate_" shall have the meaning set forth in Rule 22promulgated under Section 12 of the Exch
Act.

(B) “ Auditor ” shall have the meaning set forth in Section @2:bf.

(C) “ Base Amount shall have the meaning set forth in section 2&)@ of the Code.

(D) “ Beneficial Owner’ shall have the meaning set forth in Rule 43dinder the Exchange Act.

(E) “ Board” shall mean the Board of Directors of the Company.

(F) “ Cause” for termination by the Company of the Executiva'spoyment shall mean (i) the willful a
continued failure by the Executive to substantigyform the Executive's duties with the Comparhdothan any such faill
resulting from the Executive's incapacity due tygatal or mental iliness or any such actual orcpgited failure after tf
issuance of a Notice of Termination for Good Redspthe Executive pursuant to Section 7.1 hereftdy @ written demand f
substantial performance is delivered to the Exgeutly the Board, which demand specifically ideafthe manner in which 1
Board believes that the Executive has not subsiniperformed the Executive's duties, or (ii) twélful engaging by th
Executive in conduct which is demonstrably and mialtg injurious to the Company or its subsidiariesonetarily or otherwis
For purposes of clauses (i) and (ii) of this dei@m, (xX) no act, or failure to act, on the Exeeat$ part shall be deemed "willf
unless done, or omitted to be done, by the Exeeutot in good faith and without reasonable belet the Executive's act,
failure to act, was in the best interest of the @any and (y) in the event of a dispute concerrivegaipplication of this provisic
no claim by the Company that Cause exists shaljitben effect unless the Company establishes toBtberd by clear ar
convincing evidence that Cause exists.

(G) A “ Change in Contral shall be deemed to have occurred if the eventestt in any one of the followir

paragraphs shall have occurred:
() any Person is or becomes the Beneficial Owdegctly or indirectly, of securities of t

Company (not including in the securities beneflgialvned by such Person any securities
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acquired directly from the Company or its affilisfeepresenting 20% or more of the combined vopioger o
the Company's then outstanding securities, exdauadiny Person who becomes such a Beneficial Owr
connection with a transaction described in clajsef paragraph (Il) below; or

(I the following individuals cease for any reastin constitute a majority of the number
directors then serving: individuals who, on theedag¢reof, constitute the Board and any new dirdctihrer tha
a director whose initial assumption of office is donnection with an actual or threatened electiontest
including but not limited to a consent solicitatiaelating to the election of directors of the Ca@myp) whos
appointment or election by the Board or nominafmmelection by the Company's shareholders wascagepro
recommended by a vote of at least tiwels (2/3) of the directors then still in offigého either were directors
the date hereof or whose appointment, election amimation for election was previously so approve
recommended; or

(1) there is consummated a merger or consolisatd the Company or any direct or indi
subsidiary of the Company with any other corporatiother than (i) a merger or consolidation immusdy
following which those individuals who, immediatgdyior to the consummation of such merger or codsatilbn
constituted the Board, constitute a majority of leard of directors of the Company or the survivangesultin
entity or any parent thereof, or (ii) a merger onsolidation effected to implement a recapital@atof the
Company (or similar transaction) in which no Persoor becomes the Beneficial Owner, directly datiriectly,
of securities of the Company (not including in #exurities beneficially owned by such Person armyrities
acquired directly from the Company or its Affiliag)erepresenting 20% or more of the combined vgbioger o

the Company's then outstanding securities,

Notwithstanding the foregoing,“Change in Control’shall not be deemed to have occurred by virtu@®tbnsummation of a

transaction or series of integrated transactionweadiately following which the record holders of tbemmon stock of tf

Company immediately prior to such transaction areseof transactions continue to hamgbstantially the same proportior

ownership in an entity which owns all or substdhtiall of the assets of the Company immediateNofeing such transaction

series of transactions.
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(H) “ Code” shall mean the Internal Revenue Code of 1986, @nded from time to time. All references he
to particular Code Sections shall also refer to sugcessor provisions and shall include all relagggilations, interpretations ¢
other guidance.

(I) “ Company” shall mean YUM! Brands, Inc. and, except in deterng under Section 15(G) hereof whethe
not any Change in Control of the Company has oedyishall include any successor to its busines®aadsets which assun
and agrees to perform this Agreement by operatidavg or otherwise.

(J) “ Date of Terminatiori shall have the meaning set forth in Section 2&Dbf.

(K) “ Disability " shall be deemed the reason for the terminatiotnéyCompany of the Executive's employm
if, as a result of the Executive's incapacity daephysical or mental illness, the Executive shalvéh been absent from -
full-time performance of the Executive's duties with @menpany for a period of six (6) consecutive monthe Company shi
have given the Executive a Notice of TerminationDisability, and, within thirty (30) days afterduNotice of Termination
given, the Executive shall not have returned toftiietime performance of the Executive's duties.

(L) “ Exchange Act shall mean the Securities Exchange Act of 1934raended from time to time.

(M) “ Excise Tax” shall mean any excise tax imposed under sect@9 4f the Code.

(N) “ Executive” shall mean the individual named in the first gaeph of this Agreement.

(O) “ Good Reasofi for termination by the Executive of the Executiversployment shall mean the occurre
(without the Executive's express written conseffit@raany Change in Control, or prior to a ChangeControl under th
circumstances described in clauses (i) and (fithe second sentence of Section 6.1 hereof (gt references in paragra
() through (VII) below to a “Change in Control” asferences to a “Potential Change in Contradf)any one of the followir
acts by the Company, or failures by the Compamctounless, in the case of any act or failurectadascribed in paragraph
(V), (VD) or (VIl) below, such act or failure to tids corrected prior to the Date of Termination cfied in the Notice ¢
Termination given in respect thereof:

(I) the assignment to the Executive of any dutreonsistent with the Executive's status &
executive officer of the Company or a substantthlease alteration in the nature or status of thechtive"

responsibilities from those in effect immediatehiopto the Change in Control,
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(1) a reduction by the Company in the Executiaigual base salary or target incentive awa
incentive award opportunity as in effect on theedareof or as the same may be increased fromtditimae;

(111 the relocation of the Executive's principdape of employment to a location more thai
miles from the Executive's principal place of enyph@nt immediately prior to the Change in Controltloe
Company's requiring the Executive to be based aaysviother than such principal place of employmer
permitted relocation thereof) except for requireavél on the Company's business to an extent sulzshg
consistent with the Executive's present businesgltiobligations;

(IV) the failure by the Company to pay to the Ex@ai any portion of the Executive's curr
compensation, or to pay to the Executive any portid an installment of deferred compensation uratg
deferred compensation program of the Company, mwihven (7) days of the date such compensatiameis d

(V) the failure by the Company to continue in effe;yy compensation plan in which
Executive participates immediately prior to the @ in Control which is material to the Executiveita
compensation, including but not limited to the Camgs or any substitute plans adopted prior tocChange i
Control, unless an equitable arrangement (embddieth ongoing substitute or alternative plan) hasrbmad
with respect to such plan, or the failure by thenPany to continue the Executive's participatiorraie(or ir
such substitute or alternative plan) on a basiswaierially less favorable, both in terms of theoant or timing
of payment of benefits provided and the level af Executive's participation relative to other pdpants, a
existed immediately prior to the Change in Control;

(V1) the failure by the Company to continue to pde/the Executive with benefits substanti
similar to those enjoyed by the Executive under a@inthe Company's pension, savings, life insuranuedical
health and accident, or disability plans in whibh Executive was participating immediately priothe Chang
in Control (except for across the board changeslaim affecting all executives of the Company aalt
executives of any Person in control of the Compathg taking of any other action by the Companychhiroulc

directly or indirectly materially reduce any of suc
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benefits or deprive the Executive of any materiaigle benefit enjoyed by the Executive at the tiofiethe
Change in Control, or the failure by the Companpravide the Executive with the number of paid vacaday:
to which the Executive is entitled on the basisyeéirs of service with the Company in accordancé wit
Company's normal vacation policy in effect at ihgetof the Change in Control,
(VII) any purported termination of the Executivelmployment which is not effected pursuar
a Notice of Termination satisfying the requiremeatsSection 7.1 hereof; for purposes of this Agreemnc
such purported termination shall be effective;
(VIII) any failure by the Company to meet its olaltgpns under Section 9.1.
The Executive's right to terminate the Executivaisployment for Good Reason shall not be affectedhk
Executive's incapacity due to physical or mentakss. The Executive's continued employment slltanstitute consent to,
a waiver of rights with respect to, any act ordelto act constituting Good Reason hereunder.
For purposes of any determination regarding thstence of Good Reason, any claim by the Execltiae®@oor
Reason exists shall be presumed to be correctautiiesCompany establishes to the Board by cleacandncing evidence tr
Good Reason does not exist.

(P) “ Notice of Terminatiori shall have the meaning set forth in Section &febf.

(Q) “ Pension Plafi shall mean any tagualified, supplemental or excess benefit pensian maintained by tt
Company and any other plan or agreement enteredaitveen the Executive and the Company whichsgded to provide tt
Executive with supplemental retirement benefits.

(R) “ Person” shall have the meaning given in Section 3(a)(9)hef Exchange Act, as modified and use
Sections 13(d) and 14(d) thereof, except that sexch shall not include (i) the Company or any sfsubsidiaries, (ii) a trustee
other fiduciary holding securities under an empéyenefit plan of the Company or any of its Affiia, (iii) an underwrite
temporarily holding securities pursuant to an afigrof such securities, or (iv) a corporation owndidectly or indirectly, by th
shareholders of the Company in substantially tiheesproportions as their ownership of stock of tlen@any.

(S) “ Potential Change in Contrblshall be deemed to have occurred if the event@ét fn any one of tt

following paragraphs shall have occurred:
(I) the Company enters into an agreement, the comstion of which would result in t

occurrence of a Change in Control;
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(1) the Company or any Person publicly announaesnéention to take or to consider tak
actions which, if consummated, would constitutehar@e in Control;

(I any Person becomes the Beneficial Owner, dliyeor indirectly, of securities of tl
Company representing 15% or more of either the thestanding shares of common stock of the Compartiye
combined voting power of the Company's then outhtansecurities (not including in the securitiesdficially
owned by such Person any securities acquired dirsoim the Company or its affiliates), excludirgywever
any entity or group which, as of July 21, 1998, badile with the Securities and Exchange Commissid-orn
13D or 13G indicating ownership aggregating 10%nare of the then outstanding shares of common sif
the Company or the combined voting power of the Gamy's then outstanding securities; or

(IV) the Board adopts a resolution to the effeéittthor purposes of this Agreement, a Pote
Change in Control has occurred.

(T) “ Safe Harbor Amount shall have the meaning set forth in Section &g:bf.

(U) “ Section 409A’ shall mean Section 409A of the Code.

(V) “ Severance Paymentshall have the meaning set forth in Section @&debf.

(W) “ Tax Counser shall have the meaning set forth in Section &g:bf.
(X) “ Term " shall mean the period of time described in Seitvereof (including any extension, continuatio
termination described therein).

(Y) “ Total Payments shall mean those payments so described in Se6tibhereof.

16. Compliance with Section 409AA) Notwithstanding any other provision of thigr#eement, to the extent"

Company determines in good faith that (a) one orenpayments or benefits received or to be recdyeithe Executive pursue
to the Agreement would constitute deferred comp@saubject to the rules of Section 409A, andtfta@t the Executive is
“specified employeetunder Section 409A, then only to the extent reguiceavoid the Executive's incurrence of any adda
tax or interest under Section 409A, such paymenbenefit will be delayed until the date that is ¢ months after tt
Executive's “separation from servicwlithin the meaning of Section 409A. Any amountst thee postponed pursuant to

Section16 will be paid in a lump sum payment within 10 dajteathe end of the siraonth period. If the Executive dies dur

the six-month period, prior to the payment
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of the delayed amount, the amounts delayed on ataduhis_Section 16vill be paid pursuant to Section h2reof. In additior
to the extent the Company determines in good fhith one or more payments or benefits received dret received by
Executive upon a termination of employment pursuarthe Agreement would constitute deferred comaims subject to tf
rules of Section 409A then in determining the tiohigpayment of such deferred compensation a teriomatf employment she
be deemed to occur only if such termination of eyplent constitutes a “separation from serviag'defined in Section 409A,
determined by the Company in accordance with sutdsrand policies adopted by it from time to tifRarther, in this case, t
Date of Termination shall be the date of such sefmar from service.

(B) If any compensation or benefits provided bystAigreement could result in adverse tax treatménhe
Executive under Section 409A, as determined byQtpany in good faith, then (at any time prior t€lange in Control or
Potential Change in Control) the Company may mottieyAgreement in the least restrictive manner ssary in order to comg.
with the provisions of Section 409A and without afiminution in the value of the payments to the &ive, and provide noti
to the Executive of the modification. Such modifica shall become binding in the event the Exeeutigcepts the modificati
in writing or does not reject it in writing withi®0 days of the notice from the Company.

(C) It is the intention of the Company that the égment shall be construed in accordance with tpécaple
requirements of Section 409A. Further, in the etbat the Agreement shall be deemed not to comjily 8ection 409A, the
neither the Company, the Board of Directors, nopittheir designees or agents shall be liabledd=ixecutive or other person

actions, decisions or determinations made in gadH.f

YUM! BRANDS, INC.

By:
Name:
Title:

EXECUTIVE

<Executive's Name>

Address:
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