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YUM! Brands, Inc.
1441 Gardiner Lane
Louisville, Kentucky 40213

March 26, 200
Dear Fellow Shareholders:

On behalf of your Board of Directors, we are pleaseinvite you to attend the 2004 Annual Meetifiggbareholders of YUM! Brands, Inc.
The meeting will be held on Thursday, May 20, 208149:00 a.m., local time, in the Yum! Conferenanter at 1900 Colonel Sanders Lane in
Louisville, Kentucky.

At this meeting, you will be asked to:

(1)  Elect three director:

(2)  Approve the proposal to approve the Company's Bikexincentive Compensation Plan;

3) Ratify the Board's selection of independent auditoraudit our financial statements for 2004;

(4)  Vote on five shareholder proposals described iratteched Proxy Statement, if properly presentédeameeting; an

(5) Transact any other business properly brought bef@reneeting

The enclosed notice and proxy statement contagilgetbout the business to be conducted at theimge&dtou may also read the notice and
proxy statement on our web pagevatw.yum.convinvestors/proxy .

To assure that your shares are represented atetbtng, we urge you to mark your choices on thdéosed proxy card, sign and date the card
and return it promptly in the envelope provided. si&o offer shareholders the opportunity to votgrtehares electronically through the
internet or by telephone. Please see the proxgratatit and the enclosed proxy card for details ablegtronic voting options. If you are able
attend the meeting and wish to vote your sharesopeally, you may do so at any time before the piexjoted at the meeting.

An admission ticket is attached to the accompangiagy card. Please retain it and bring it with ybyou plan to attend the meeting.
Sincerely,

0Ot

David C. Novak



Chairman of the Board and Chief Executive Officer

Time:

Place:

Iltems of Business:

Who Can Vote:
Annual Report:

Date of Mailing:
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YUM! Brands, Inc.
1441 Gardiner Lane
Louisville, Kentucky 40213

Notice of Annual Meeting of Shareholders

9:00 a.m. on Thursday, May 20, 2C

Yum! Conference Center
1900 Colonel Sanders Lane
Louisville, Kentucky 4021:

(D) To elect three directors to serve until the 200hal Meeting and until their successors are elected
and qualified

2) To approve the proposal to approve the Companyésiiive Incentive Compensation Pl

3) To ratify the selection of KPMG LLP as our indepentlauditors for the fiscal year ending December
25, 2004.

4) To consider and vote on five shareholder propasegeribed in the attached proxy statement, if

properly presented at the meeti
(5) To transact such other business as may properlg ¢dm@fore the meetini
You can vote if you were a shareholder of recordfake close of business on March 22, 2004.

A copy of our 2003 Annual Report is enclosed.

This notice and the proxy statement are first beajled to shareholders on or about March 26, 2004.
By Order of the Board of Directo

(Rostiion. XCogntel.

Christian L. Campbell
Secretary

YOUR VOTE IS IMPORTANT

It is important that your shares are representeldvated at the Annual Meeting. Whether or not y@anpo attend the meeting, please provide
your proxy by marking, dating and signing the erelbproxy card and returning it promptly in thelesed envelope. Shareholders also t
the option of voting electronically through theamtet or by telephone. Please read the accompapyixg statement and the voti



instructions printed on your proxy card for detaitoout electronic voting procedures. If you areedblattend the meeting and wish to vote your
shares personally, you may do so at any time belfier@roxy is exercised.
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YUM! BRANDS, INC.
1441 Gardiner Lane
Louisville, Kentucky 40213

PROXY STATEMENT

For Annual Meeting of Shareholders To Be Held On
May 20, 2004

The Board of Directors (the "Board of Di@s" or the "Board") of YUM! Brands, Inc., a Nor@arolina corporation (“Yum" or the
"Company"), solicits the enclosed proxy for uséhatAnnual Meeting of Shareholders of the Companlyet held at 9:00 a.m. (Eastern Dayl
Savings Time), on Thursday, May 20, 2004, in thenYConference Center, at 1900 Colonel Sanders Llamésville, Kentucky. This proxy
statement contains information about the matteleteoted on at the meeting and the voting pro@esegiell as information about our directors
and most highly paid executive office



GENERAL INFORMATION ABOUT THE MEETING
What is the purpose of the annual meeting?

At our annual meeting, shareholders willevopon several important Company matters. In aadibur management will report on the
Company's performance over the last fiscal year tldwing the meeting, respond to questions freimreholders.

Why am | receiving these materials?

We sent you this proxy statement and tletosed proxy card because our Board of Directossligiting your proxy to vote your shares at
the annual meeting. As a shareholder, you aredid\it attend the meeting and are entitled to votthe items of business described in this
proxy statement.

Who may attend the annual meeting?

All shareholders of record as of March 2204, or their duly appointed proxies, may attdrermeeting. Seating is limited and admission
is on a first-come, first-served basis. The adroissicket attached to the enclosed proxy carddsired for admission to the meeting.

Please note that if you hold shares irtreés name” (that is, in a brokerage account autin a bank or other nominee), you will need to
bring personal identification and a copy of a staat reflecting your share ownership as of March2zZ2®4 and check in at the registration ¢
at the meeting.

What am | voting on?
You will be voting on the following eighteims of business at the annual meeting:

. The election of three directors to serve until2007 Annual Meeting and until their successorseteeted and qualified,;
. The approval of the proposal to amend the Compdesutive Incentive Compensation Pl

. The ratification of KPMG LLP as our independent it for the fiscal year ending December 25, 2004;

. The consideration of a shareholder proposal rg/atbrsmoke free facilities;
. The consideration of a shareholder proposal rejatirthe preparation of a sustainability rep
1
. The consideration of a shareholder proposal rgjdatrthe MacBride Principle:
. The consideration of a shareholder proposal rejatirpreparation of a genetically engineered fagabrt; anc
. The consideration of a shareholder proposal reJatran animal welfare standards report.

We will also consider other business thhapprly comes before the meeting.
Who may vote?

You may vote if you owned Yum common staskof the close of business on the record dategtMa2, 2004. Each share of Yum
common stock is entitled to one vote. As of Mar2h 2004, Yum had 290,004,610 shares of common stotstanding.

How does the Board of Directors recommend that te/®

Our Board of Directors recommends that yote your shares "FOR" each of the nominees nam#us proxy statement for election to
the Board, "FOR" the proposal to amend the Compdaxecutive Incentive Compensation Plan, "FOR'r#tiication of KPMG LLP as our
independent auditors and "AGAINST" the sharehofiteposals.

How do | vote before the meeting

You have three voting optior



. Through the Internet, which we encourage if youehlternet access, at the address shown b

. By telephone through the t-free number shown below;
. By mail by completing, signing and returning thelesed proxy card in the postage-paid envelopeigeavwith this proxy
statement.

Please note that if you elect to vote tigtothe Internet or by telephone, do not mail bamkryproxy card. Also, if you hold your shares in
the name of a bank or broker, your ability to vioyetelephone or the Internet depends on their gqtitncesses. Please follow the directions on
your proxy card carefully

If you choose to vote through the Intergey will be responsible for any costs associatét alectronic access, such as usage charges
from internet service providers and telephone corigsa

If you are a participant in the Direct S¢durchase Plan, shares of Yum common stock hetdunaccount may be voted by returning the
proxy card. The administrator of this program,tesghareholder of record, may only vote the shiareshich it has received directions to vote
from participants.

If you are a participant in Yum's 401(ka] you may use the proxy card to direct the teusfehe 401(k) Plan to vote shares of Yum
common stock you beneficially own under the 40Rlgn. In accordance with the 401(k) Plan termgoifr proxy card for 401(k) Plan shares
is not returned, those shares will not be voted.

For Shares Registered Directly in the Name of the Shareholder.  Shareholders with shares registered directthhéir name in the
Company's stock records maintained by our trarefent, American Stock Transfer and Trust Comparay, wote their shares:

. by submitting their proxy through the internetlzd following address on the World Wide Web: wwwyreote.com;

. by making a to-free telephone call from the U.S. or Canada to QY&®(-6903 (if you have any questions about how to
over the phone, call 1(631) 254-1836; or

. by mailing their signed proxy card.

Specific instructions to be followed by istgred shareholders are set forth on the enclpsed card. Proxies submitted through the
internet or by telephone through ADP Investor Comitation Services as described above must be medtdy 11:59 p.m., Eastern Daylight
Savings Time, on May 19, 2004.

For Shares Registered in the Name of a Brokerage Firmor Bank.  Shareholders who hold shares in street namevistayby mail by
completing, signing and returning the voting instion form provided by their brokerage firms, baokother nominees. In addition to voting
by mail, a number of brokerage firms and bankgarécipating in a program provided through ADPttbiiers telephone and internet voting
options (as well as the option to receive futur@rsholder communications including proxy materihf®ugh the internet and not through the
mail). If your shares are held in an account witlr@gkerage firm or bank participating in the ADRéstor Communication Services program,
you may vote those shares telephonically by calfiregtelephone number shown on the voting inswadibrm received from your brokera
firm or bank, or through the internet at ADP InvesCommunication Services' voting Web site (wwwxynmte.com). Votes submitted throu
the internet or by telephone through the ADP Inme€tommunication Services program must be recdyetll:59 p.m., Eastern Daylight
Savings Time, on May 19, 2004.

May | vote confidentially?

Yes. Our policy is to treat all shareholdereting proxies, ballots and voting tabulationsfictentially, if the shareholder has requested
confidentiality on the proxy or ballot.

If you so request, your proxy will not beadable for examination nor will your vote be dsged prior to the tabulation of the final vote at
the Annual Meeting except (i) to meet applicabgleequirements, (ii) to allow the independenttm inspectors to count and certify the
results of the vote or (iii) where there is a pragjicitation in opposition to the Board of Direrdpbased upon an opposition proxy statement
filed with the Securities and Exchange Commissi®&EC"). The independent election inspectors mangttime inform us whether or not a
shareholder has voted.

Can | vote at the meeting?

Shares registered directly in your namthasshareholder of record may be voted in perstimesainnual meeting. Shares held in st



name may be voted in person only if you obtaingall@roxy from the broker or nominee that holdsryshares giving you the right to vote the
shares. Even if you plan to attend the meetingem@urage you to vote your shares by proxy. You stilwote your shares in person at the
meeting even if you have previously voted by proxy.

Can | change my mind after | vote?
You may change your vote at any time befbeepolls close at the meeting. You may do this by

. signing another proxy card with a later date anidrnéng it to us prior to the meeting;
. voting again by telephone or through the Intermitrgo 11:59 p.m., Eastern Daylight Savings Time May 19, 2004;
. giving written notice to the Secretary of the Comyeor

. voting again at the meetin

Your attendance at the meeting will notéthe effect of revoking a proxy unless you notifiy corporate secretary in writing before the
polls close that you wish to revoke a previous prox

Who will count the votes?

Representatives of American Stock Tranafel Trust Company will count the votes and wiliveeas the independent inspector of
election.

What if | return my proxy card but do not provideoting instructions?

If you provide specific voting instructigngur shares will be voted as you instruct. If wgn and return a proxy card but do not specify
how your shares are to be voted, the persons namptbxies on the proxy card will vote your shamesccordance with the recommendations
of the Board. These recommendations are:

. FOR the election of each of the nominees for directimad in this proxy statement;
. FOR approval of the proposal to amend the Company'siike Incentive Compensation Plan;
. FOR the ratification of KPMG LLP as our independent iéard for the fiscal year 2004; al

. AGAINST the shareholder proposa
What does it mean if | receive more than one praard?

It means that you have multiple accountk wiokers and/or our transfer agent. Please \Ibté these shares. We recommend that you
contact your broker and/or our transfer agent ttsotidate as many accounts as possible under the same and address. Our transfer age
American Stock Transfer and Trust Company, whicly beireached at 1 (888) 439-4986.

Will my shares be voted if | do not provide my py&x

Your shares may be voted if they are helthe name of a brokerage firm, even if you doprotide the brokerage firm with voting
instructions. Brokerage firms have the authoritgemthe New York Stock Exchange rules to vote shmewhich their customers do not
provide voting instructions on certain "routine" theas.

The election of directors, the proposapprove the Executive Incentive Compensation Phahtlae proposal to ratify the selection of
KPMG LLP as our independent auditors for fiscalry2@04 are considered routine matters for whictkérage firms may vote unvoted shares.
The other proposals to be voted on at our meeti@aget considered "routine™ under applicable riWghen a proposal is not a routine matter
and the brokerage firm has not received votingusions from the beneficial owner of the sharethwespect to that proposal, the brokerage
firm cannot vote the shares on that proposal. iBhislled a "broker non-vote."

How can | attend the meeting

The annual meeting is open to all holdérguom common stock as of the close of business anci22, 2004, or their duly appoint



proxies. You will need an admission ticket or probbwnership of Yum's common stock to enter theting. If you are a registered owner
you will find an admission ticket attached to thexy card sent to you. If you plan to attend theetimgy, please so indicate when you vote
bring the ticket with you to the meeting. If youvases are held in the name of a bank, broker ardtblder of record, your admission ticket is
the left side of your voting information form. 1by do not bring your admission ticket, you will dgaroof of ownership to be admitted to the
meeting. A recent brokerage statement or lettenfadbank or broker is an example of proof of owhigrsif you arrive at the meeting without
an admission ticket, we will admit you only if weeaable to verify that you are a Yum shareholdeimittance to the annual meeting will be
based upon availability of seating. All sharehaddeill be required to present valid picture ideottion. IF YOU DO NOT HAVE VALID
PICTURE

IDENTIFICATION AND EITHER AN ADMISSION CARD OR PRO® THAT YOU OWN YUM COMMON STOCK, YOU MAY NOT BE
ADMITTED INTO THE MEETING.

May shareholders ask question:

Yes. Representatives of the Company wihaer shareholders' questions of general interdistfimg the meeting. In order to give a
greater number of shareholders an opportunity kagasstions, individuals or groups will be allowedask only one question and no repetitive
or follow-up questions will be permitted.

How many votes must be present to hold the meeti

Your shares are counted as present at ¢etimg if you attend the meeting and vote in pexsoifiyou properly return a proxy by Internet,
telephone or mail. In order for us to conduct o@eting, a majority of the outstanding shares of Yaammon stock, as of March 22, 2004,
must be present in person or represented by priotheeaneeting. This is referred to as a quorum.téions and broker non-votes will be
counted for purposes of establishing a quorumeatrtbeting.

How many votes are needed to elect directc

The three nominees receiving the highestber of "FOR" votes will be elected as directorsisThumber is called a plurality. You may
vote "FOR" all of the nominees or you may "WITHHOIANTHORITY" to vote for a particular nominee or noraes, or for all nominees.
Unless you mark "WITHHOLD AUTHORITY" to vote for garticular nominee or nominees or for all nomingesir proxy will be voted FOR
each of the director nominees named in this préstement.

How many votes are needed to approve the other psafs?

Each of the Company's proposals and theekblder proposals will be considered separatdig. ratification of KPMG LLP as our
independent auditors, the request to approve tleeixve Incentive Compensation Plan and each sbliehproposal must receive the "FOR"
vote of a majority of the shares present in pearpresented by proxy and entitled to vote attleeting. For each of these items, you may
vote "FOR", "AGAINST" OR "ABSTAIN". Abstentions wibe counted as shares present and entitled toatabte meeting. Accordingly,
abstentions will have the same effect as a voteAINST" the proposals. Broker non-votes will notdminted as shares present and entitled to
vote with respect to the particular matter on whtod broker has not voted. Thus, broker non-votiisyat affect the outcome of any of the
matters to be voted on at the meeting.

What if other matters are presented for consideaatiat the annual meeting?

As of the date of this Proxy Statement, management knows of no matters that will be preskfor consideration at the meeting other
than those matters discussed in this proxy staterfemy other matters properly come before theeting and call for a vote of shareholders,
validly executed proxies in the enclosed form nedarto us will be voted in accordance with the nee@ndation of the Board of Directors, or,
in the absence of such a recommendation, in aceoedaith the judgment of the proxy holders.

GOVERNANCE OF THE COMPANY

The business and affairs of Yum are manamelér the direction of the Board of Directors. Buward believes that good corporate
governance is a critical factor in achieving busisuccess and in fulfilling the Board's respolitigs to shareholders. The Board believes that
its practices align management and shareholdeeste Highlights of our corporate governance |astare described below.
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What is the composition of the Board of Directoraéghow often are members elected?

Our Board of Directors presently considtddirectors and is divided into three classegtclass is elected for a three-year term. The
Board of Directors currently consists of four Clastrectors whose terms expire at this Annual Megtfour Class Il directors whose terms
expire at the 2005 Annual Meeting, and four Cldksditectors whose terms expire at the 2006 Anmdeéting. Sidney Kohl will retire from tt
Board as of the Annual Meeting and the Board Wit be reduced to 11 directors and the Class d¢tdiewill be reduced to three directors.
The Board intends to submit for approval by the @any's shareholder at the 2005 Annual Meeting aendment to the Company's Restated
Articles of Incorporation that would declassify tBeard by providing for each of the Company's doexto be elected annually.

As discussed in more detail later in tlEst®n, the Board has determined that 8 of ourdttticuing directors are independent under the
rules of the New York Stock Exchange ("NYSE").

How often did the board meet in fiscal 200

The Board of Directors met seven timesmyfiscal 2003. Each director attended at least @6%e meetings of the Board and the
committees of which he or she was a member (haliaglthe period he or she served as a directocgbfor Mr. Ferragamo who attended
67% of these meetings and Mr. Pearson who attentiédof these meetings. Mr. Grissom and Ms. Hilhgal the Board in 2003. Two direct
attended the Company's annual shareholders meet#@3. The other directors attended Board conemitheetings during the 2003 annual
meeting. In 2004, the Board has determined thailliagain schedule committee meetings during tieudal Meeting.
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What are the committees of the board?

The Board of Directors has standing Audidmpensation, Nominating and Governance and ExexBtnance Committees.

Name of Committee Number of Meetings
and Members Functions of the Committee in Fiscal 2003
Audit: » Possesses sole authority regarding the 14
J. David Grissom, Chair selection and retention of independent
James Dimon auditors
Bonnie Hill [joined Committee in » Reviews and has oversight over the
January, 2004] Company's internal audit function
Robert Holland, Jr. » Reviews and approves the cost and scope
Sidney Kohl* of audit and non-audit services provided
Jackie Trujillo** by the independent auditors
* Reviews the independence, qualification
*not standing for re-election and performance of the independent
**Mrs. Trujillo left the Committee in auditors
March 2004 * Reviews the adequacy of the Company's

internal systems of accounting and
financial control

* Reviews the annual audited financial
statements and results of the audit with
management and the independent auc

* Reviews the Company's accounting and
financial reporting principles and
practices including any significant
changes

» Advises the Board with respect to
Company policies and procedures
regarding compliance with applicable
laws and regulations and the Company's
Worldwide Code of Conduct and Policy
on Conflict of Interes




The Board of Directors has determined that alhefmembers of the Audit Committee are independéhimthe
meaning of applicable SEC regulations and thenlissitandards of the NYSE and that Mr. Grissomcttaar of
the Committee, is qualified as an audit committearfcial expert within the meaning of SEC regulagioT he
Board has also determined that Mr. Grissom hasuaxtty and related financial management expertii@imthe
meaning of the listing standards of the NYSE arad €ach member is financially literate within theaming of
the NYSE listing standard
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Name of Committee Number of Meetings
and Members Functions of the Committee in Fiscal 2003
Compensation: * Oversees the Company's execu 4
Robert J. Ulrich, Chair compensation plans and programs and
Massimo Ferragamo reviews and recommends changes to 1
Kenneth G. Langone plans and programs
Thomas M. Ryan *  Monitors the performance of the chief

executive officer and other senior
executives in light of corporate goals set
by the Committee

* Reviews and approves the compensation
of the chief executive officer and other
senior executive officers

* Reviews management succession
planning

The Board has determined that all of the membetBeo€Compensation Committee are independent wiktgn
meaning of the listing standards of the NYSE and-employee directors within the meaning of Secfiérof the
Securities Exchange Act of 19:

Nominating and Governance: * Identifies and proposes to the Boi 2
Kenneth G. Langone, Chair suitable candidates for Board members
James Dimon » Advises Board on matters of corporate
Sidney Kohl* governance
Robert Holland * Reviews and reassesses from time to time
Thomas M. Ryan the adequacy of the Company's Corpo
Governance Guidelines
*not standing for re-election * Receives comments from all directors

reports annually to the Board with

assessment of the Board's performance
» Prepares and supervises the Board's

annual review of director independer

The Board has determined that all of the membetBeoNominating and Governance Committee are inuldgra
within the meaning of the listing standards of R¥¢SE.

Executive/Finance: » Exercises all of the powers of the Boi —
David C. Novak, Chair in the management of the business and

James Dimon affairs of the Company consistent with

J. David Grissom applicable law while the Board is not in

Kenneth G. Langone session

Robert J. Ulrick

How are directors compensatet

Employee directors do not receive additimmnpensation for serving on the Board of Direstdrach director who is not an employee of
Yum receives an annual stock grant retainer witiranarket value of $85,000 and an annual gramested options to buy $60,000 worth of
Yum common stock at a price equal to its fair maxkedue on the date of grant. Directors may electteive up to one-half of their stock
retainer in cash. N-employee directors, except for Mr. Pearson, alseive a on-time stock grant with a fair market value of $2%@h the



date of grant upon joining the Board, distributafrwhich is deferred until termination from the BdaDirectors may also defer payment of
their retainers pursuant to the Directors Defeethpensation Plan. Deferrals may not be made $srtlegan one year. We also pay the
premiums on directors' and officers' liability amasiness travel accident insurance policies. Beginim November 2003 and in recognition of
the added duties of these chairs, the Chairperktireo

Audit Committee receives an additional $15,000lstetainer annually and the Chairperson of the Gamsption Committee receives an
additional $5,000 stock retainer annually.

Andrall E. Pearson became Founding Chairamhretired as an employee of Yum on January @1.28s Founding Chairman,
Mr. Pearson was asked by the Board to continugibaorting in several strategic areas. In recognifimmthis contribution, as well as for his p
contribution, we provided Mr. Pearson with the daling through May 2003: $300,000 annual retaineorgted in 2003), secretarial support,
and use of the corporate jet for business and pats@avel (or reimbursement for a leased jet)eé&ff/e June 1, 2003, he is paid the same
annual stock grant retainer and receives the samgaagrant of vested options as other non-emplaireetors. He also receives secretarial
support and use of the corporate jet for businagsgses (or reimbursement for a leased jet).

How much Yum stock do the directors ow
Stock ownership information for each dicgectominee and continuing director is shown inttige on page 34.
How does the Board determine which directors arensisered independent

The Company's Corporate Governance Priesj@ldopted by the Board, meet or exceed the sénglistandards adopted in 2003 by the
NYSE. The full text of the Principles can be foundthe Company's websitamww.yum.convinvestors/governance ). A copy may also be
obtained upon request from the Company's Corp&ateetary.

Pursuant to the Principles, the Board utoddrits annual review of director independenc@anuary 2004. During this review, the Board
considered transactions and relationships betwaeim @irector or any member of his or her immediateily and the Company and its
subsidiaries and affiliates. As provided in thenBiples, the purpose of this review was to deteemvhether any such relationships or
transactions were inconsistent with a determinatia the director is independent.

As a result of this review, the Board affatively determined that all of the directors ar@ependent of the Company and its management
under the rules of the NYSE, with the exceptioalid Novak, Andrall Pearson and Jackie Truijillo.. Movak is not considered an
independent director because of his employmenthasr@an and Chief Executive Officer of the Compawy. Pearson is our former Chairm
of the Company. The Board determined that thetfadthe received additional director compensatiwratiditional services he performed for
the Company, including mentoring executives andtkégnt and advising management in the annual pigmrocess, caused Mr. Pearson ti
non-independent. Mrs. Trujillo is considered a ttependent outside director because the Boardndigted that, under the NYSE
independence standards, Mrs. Trujillo has a matesiationship with Yum by virtue of her employmeast Chairman of Harman Management
Corporation, one of Yum's largest franchisees. Weigde additional information regarding royaltiesdeother amounts paid by Harman
Management Corporation to Yum at page 10.

In determining that the other directors dad have a material relationship with the Compahg,Board determined that Messrs. Grissom,
Ferragamo, Holland, Kohl and Langone and Ms. Hillil imo other relationship with the Company othen tieeir relationship as director. The
Board did note that the companies that employ Me&imon, Ryan and Ulrich had business relatiorsshijth the Company; however, the
Board determined that these relationships werenatérial to the director or their companies.

Mr. Dimon is Chairman and Chief ExecutivBi€zr of Bank One Corporation, a national bankt tma@vides traditional banking services
Yum. Yum's banking relationship with Bank One geted in 2003 annual fees to Bank One of about $800and annual interest payments of
about $100,000. These amounts are not expectdthtge materially in 2004. The Board has determihatdthese fees and
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payments do not create a material relationship &etwYum and Mr. Dimon or Yum and Bank One, as tle@yesent less than 100f 1% of
Bank One's revenues. Bank One Corporation has aeeduhat J.P. Morgan Chase and Co. and Bank Ghmerige later this year. The
merged company will be known as J.P. Moran ChadeCan ("J. P. Morgan™). After the merger, the Boaitl evaluate whether Mr. Dimon or
J.P Morgan has a material relationship with the gamy. At this point, the Board has reviewed the @any's banking relationship with J.P.
Morgan Chase and has determined that the Compeuny&nt banking relationship with J.P. Morgan Chafser the merger will not create a
material relationship between Yum and Mr. Dimor¥Yom and J.P. Morgal



Mr. Ryan is Chairman and Chief Executivéi€at of CVS. Yum, through its subsidiary, KFC RgdProperties Inc., leases one piece of
real estate from CVS. Annual lease payments ma@/® equal approximately $100,000 and are not drpeto increase significantly. The
Board determined that these payments do not ceeataterial relationship between Mr. Ryan and Yurbatween CVS and Yum as they

represent less thai 100f 1% of CVS's revenues.

Mr. Ulrich is the Chairman and Chief ExaeeatOfficer of Target Corporation. Yum receivesatigh its Pizza Hut and Taco Bell
affiliates, annual royalty payments from Target @oation of approximately $4 million. The Board ef@hined that these payments do not
create a material relationship between Yum andWitich or Yum and Target as the payments reprelesstthart / 100f 1% of Target's
revenues. These payments are expected to incre2884 but are not expected to impact the indepeseldetermination.

Are there any other material business relationshipgh entities associated with our director:

During fiscal 2003, affiliates of Harman Magement Corporation ("Harman"), as KFC franchispa&l royalties of approximately
$11,400,000 and contingent store opening fees miagmately $295,000 to KFC Corporation, a subsidzf Yum. The store opening fees are
held in escrow and may be returned to Harman if¢teted new restaurant units are not opened witBimonths of payment. Harman also
purchased 12 KFC store units for $11,200,000 aokl twer three development sites from KFC, reimimgs{FC for approximately $1,050,0
for costs incurred. In addition, Harman has agtequlirchase a new store unit under constructiam #&C for $1,200,000 during the first
guarter of 2004. Affiliates of Harman Managementgooation ("Harman"), as Taco Bell franchisees brghsees, also paid royalties of
approximately $1,270,000 and contingent store opefées of approximately $215,000 to Taco Bell @oagion, a subsidiary of Yum. The
store opening fees are held in escrow and maytbenezl to Harman if the related new restauransuarié not opened. Jackie Trujillo,
Chairman of the Board of Harman, is a director afri¥ Jackie Trujillo, Chairman of the Board of Harmis a director of Yum.

How does the Board select nominees for the Boa

The Nominating and Governance Committeesiciams candidates for Board membership suggestéd yembers and other Board
members, as well as management and shareholderdrhmittee's charter provides that it may retaimiral-party executive search firm to
identify candidates from time to time. (Currentlye Committee has not retained a search firm.)

The Committee's assessment of a proposetidage will include a review of the person's judgr experience, independence,
understanding of the Company's business or otlegetkindustries and such other factors as the Natimg and Governance Committee
determines are relevant in light of the needs efBbard of Directors. The Committee believes tteahominees should reflect a diversity of
experience, gender, race, ethnicity and age. Timen@itiee also considers such other relevant faetslisdeems appropriate, including the
current composition of the Board, the balance ofiaggment and independent directors, the need fdit Rommittee expertise and the
evaluations of other prospective nominees. In cotiore with this evaluation, it is expected thatleaommittee member will interview the
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prospective nominee in person or by telephone bdfw prospective nominee is presented to théhalrd for consideration. After completing
this evaluation and interview process, the Committdl make a recommendation to the full Boardathe person(s) who should be nomin:
by the Board, and the Board determines the nomshedter considering the recommendation and regfdite Committee.

For a shareholder to submit a candidatedosideration by the Nominating and Governance i@ittee, a shareholder must notify Yum's
Corporate Secretary. To make a director nominattcthe 2005 Annual Meeting, a shareholder musfyn¥tim's Secretary no later than
February 21, 2005. Notices should be sent to: GatpdSecretary, YUM! Brands, Inc., 1441 Gardinené,d_ouisville, Kentucky 40213. In
either case, the notice must meet all of the requémts contained in our Bylaws.

How do shareholders communicate with the Boar

Shareholders and other parties interestedrinmunicating directly with the non-managemergators as a group or the Board may do so
by writing to the Nominating and Governance Comesittc/o Corporate Secretary, YUM! Brands, Inc.,11&ardiner Lane, Louisville,
Kentucky 40213. Effective January 27, 2004, the iating and Governance Committee of the Board aggut@ process for handling letters
received by the Company and addressed to non-maneenjenembers of the Board or the Board. Underglatess, the Corporate Secretary of
the Company reviews all such correspondence andambg forwards to a designated individual membfethe Nominating and Governance
Committee copies of all such correspondence (exgepto not forward commercial correspondence angspondence duplicative in nature;
however, we will retain duplicate correspondencg @hduplicate correspondence will be availabledioectors review upon their request) and
a summary of all such correspondence. The desigmttector of Nominating and Governance Committdefarward correspondence direct
to individual directors as he or she deems appagrDirectors may at any time review a log ofcalirespondence received by the Company
that is addressed to members of the Board and seqapies of any such correspondence. Written spardence from shareholders relating to
accounting, internal controls or auditing mattexsienmediately brought to the attention of the Camyps Audit Committee Chairperson and to
the internal audit department and handled in a@oare with procedures established by the Audit Cdtemivith respect to such matters
(described below). Correspondence from sharehotééating to Compensation Committee matters amerred to the Chairperson of the
Compensation Committe



What are the Company's Policies on Reporting of @ems Regarding Accounting

The Audit Committee has established pdicia reporting of concerns regarding accountingathdr matters in addition to our policy on
communicating with our non-management directorsy parson, whether or not an employee, who has escnrabout the conduct of the
Company or any of our people, with respect to anting, internal accounting controls or auditing teed, may, in a confidential or anonymous
manner, communicate that concern to our Generah€auChristian Campbell. If any person believes tte or she should communicate with
our Audit Committee Chair, J. David Grissom, hesloe may do so by writing him at c/o YUM! Brands;.In441 Gardiner Lane, Louisville,
Kentucky 40213. In addition, a person, who has sucbncern about the conduct of the Company ooéoyr employees, may discuss that
concern on a confidential and anonymous basisphyacting The Network at 1 (800) 25689. The Network is our designated external ca
for these issues and is authorized to contactphbeogriate members of management and/or the Bddbitectors with respect to all concern:
receives. The full text of our Policy on ReportiofgConcerns Regarding Accounting and Other Maiteavailable on our website at
www.yum.com/investors/governance.

What are the Company's Governance Policies and E#iiGuidelines?

. Board Committee ChartersThe Audit, Compensation and Nominating and Govertad@ommittees of the Yum Board
Directors operate pursuant to written charters. Bbard has recently revised
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the charters of the Compensation and Nominating@meernance Committees, among other things, tecedlertain current be
practices in corporate governance. Each committeger has also been revised to incorporate cecteinges required under |
Sarbanes-Oxley Act of 2002 and the rules issueetimgler, as well as changes required by the NY&Eh Eharter is available
on the Company's website at www.yum.com/investorsggnance and is available in print to any shadrolvho requests it.

. Corporate Governance Principle The Board of Directors has documented its corpayaternance guidelines in the YUM!
Brands, Inc. Corporate Governance Principles, whiete adopted in November of 2001 and recently tgutii reflect certain
best practices and requirements of the NYSE. Thew&kelines are available on the Company's website a
www.yum.com/investors/governance.

. Code of EthicsYum's Worldwide Code of Conduct was adopted in 1@8&n the Company was formed to emphasize the
Company's commitment to the highest standards sihbas conduct. The Code of Conduct also sets iftfidhmation and
procedures for employees to report ethical or agtiog concerns, misconduct or violations of the €ada confidential manne
The Code of Conduct applies to the Board of Dinecamd the principal executive officer, the pritifinancial officer and the
principal accounting officer, as well as all emmeyg of the Company. Every year our directors aadémior most employees in
the Company are required to complete a confliciatefest questionnaire and certify in writing thi@y have read and
understand the Code of Conduct. The Code of Coridustailable on the Company's website at
www.yum.com/investors/governance. The Company olgé¢n post amendments to or waivers from its Ctaléhe extent
applicable to the Board of Directors or executifficers) on this website.

In addition, Yum has established a Suppliere&ofdiConduct which requires our U.S. suppliersttidl@ by all applicable laws, codes
and regulations and states Yum's expectation thmtliers will conform their practices to publish&dndards for their industry. Our
Supplier Code of Conduct is described on the Compaebsite at www.yum.com/community/codeofconduct.

What other Significant Board Practices does the Coamy have?

. Private Executive SessionOur non-management directors meet at regularlycidhd executive sessions on antienthly basis
These executive sessions are attended only byotiienanagement directors and in 2003 were presidedly Sidney Kohl.
Beginning in 2004, the presiding director for theseetings will be the Chairperson of each of theiAlCompensation and
Nominating and Governance Committees, who willtets presiding director at each executive sessiancalendar year basis
beginning with the Audit Committee Chairperson @02 and followed by the Compensation Committee (kason in 2005 ai
then the Nominating and Governance Committee Caeigm in 2006.

. Advance MaterialsInformation and data important to the directorglenstanding of the business or matters to be ceregidat
Board or Board Committee meeting are, to the extesnttical, distributed to the directors sufficigrih advance of the meeting
to allow careful review prior to the meeting.

. Board and Committees' EvaluationThe Board has an annual self-evaluation processstfed by the Nominating and
Governance Committee. This assessment focusegdotird's contribution to the Company and emphadiezse areas in
which the Board believes a better contribution ddag made. In addition, the Audit, Compensation dochinating and
Governance Committees also each conduct similawadrself-evaluations.
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What access do the Board and Board committees tavdanagement and to Outside Advisors?

. Access to Management and EmployeDirectors have full and unrestricted access tammtheagement and employees of the
Company. Additionally, key members of managemetenatBoard meetings to present information aboairéisults, plans and
operations of the business within their areas sfpoasibility.

. Access to Outside AdviselThe Board and its committees may retain counsebnsultants without obtaining the approval of
any officer of the Company in advance or otherwidee Audit Committee has the sole authority toireéend terminate the
independent auditor. The Nominating and Govern&@uaramittee has the sole authority to retain sedraotsfto be used to
identify director candidates. The Compensation Cdtemhas the sole authority to retain compensat@rsultants for advice
executive compensation matters.

Does the Company require stock ownership by diresk

Yum directors receive a significant portmfitheir annual compensation in stock. The Compgaelieves that the increased emphasis o0
equity component of director compensation servdartber align the directors with the interestoaf shareholders. Nomanagement directc
are expected to hold a meaningful number of shair€mpany common stock and are expected to retaires acquired as compensation as a
director until at least 12 months following theepdrture from the Board.

Does the Company have stock ownership guidelingsseecutives and Senior Managemen

The Compensation Committee has adopteddiostock ownership guidelines that set minimum etgq@ns for executive and senior
management ownership. These guidelines are distasgmge 42. The Company has maintained an owpershure among its executive and
senior managers since its formation. All executffecers, and substantially all members of senianagement, hold stock well in excess of
guidelines.
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ITEM 1: ELECTION OF DIRECTORS
(Item 1 on the Proxy Card)

Who are this year's nominees?
The Board of Directors has nominated edc¢hefollowing individuals for election at the amal meeting:

. Robert Holland, Jr.;
. David C. Novak; and

. Jackie Trujillo.

If elected, we expect that Messrs. Holland Novak and Ms. Trujillo will serve as Class rdaitors and hold office until the 2007 annual
meeting of shareholders and until their respediweessors have been elected and qualified. Mésitand and Novak and Ms. Trujillo are
standing for reelection.

Biographical information about each of tieeninees, including their present occupations arsiness experience, followBhe Board
recommends that you vote FOR the election of thesmminees.

Robert Holland, Jr. Robert Holland, Jr. maintains a consulting practice for strategic depeient

Age 63 assistance to senior management of Fortune 500amie® Prior to this, he was
Director since 1997 Chief Executive Officer of WorkPlace Integratorsickigan's largest Steelcase
Former Owner and Chief Executive Officer, WorkPlace office furniture dealer, from June 1997 until A@2D01. From 1995 to 1996, he v
Integrators President and Chief Executive Officer of Ben & ysrHomemade, Inc. From 19

to 1984 and from 1991 to 1995, Mr. Holland servedhairman and Chief
Executive Officer of Rokher-J, Inc., which partiatps in business development
projects and provides strategy development assistimsenior management of
major corporations. Mr. Holland is also a direa®6MONY Group Inc., Carver
Federal Bank, Lexmark International, Inc. and Naept@rient Lines Limitec



David C. Novak David C. Novak became Chairman of the Board in January 2001, dnef C

Age 51 Executive Officer of Yum in January 2000. He alsoves as President of Yum, a
Director since 1997 position he has held since October 1997. In addifitr. Novak served as Vice
Chairman of the Board, Chief Executive Officer and  Chairman of Yum from October 1997 until Decembed@Mr. Novak previously
President, Yum served as Group President and Chief Executive €ffi€FC and Pizza Hut from

August 1996 to July 1997, at which time he becaatiea@ Vice Chairman of Yum.
Mr. Novak joined Pizza Hut in 1986 as Senior Vicedident, Marketing. In 1990,
he became Executive Vice President, Marketing aatibNal Sales, for Pepsi-Cola
Company. In 1992 he became Chief Operating Offieepsi-Cola North America,
and in 1994 he became President and Chief ExecOfffieer of KFC North
America. He is a director of Bank One Corporat
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Jackie Trujillo Jackie Trujillo has been Chairman of the Board of Harman Management
Age 68 Corporation, one of KFC's largest franchisees,esit#95. She joined the Harman
Director since 1997 Management Corporation organization in 1953 and hatious positions,
Chairman of the Board, Harman Management becoming Executive Vice President of Operationt983, with responsibility for
Corporation operations of its restaurants in Utah, Coloradoshifegton and Northern

California. From 1987 to 1995, she served as ExaelMice Chairman of Harman
Management Corporatio

What if a nominee is unwilling or unable to serve?
That is not expected to occur. If it dgg®xies will be voted for a substitute nominatedtioy Board of Directors.
What vote is required to elect directors?

A plurality of the votes cast at the annualeting is required for the election of directdrsis means that the three nominees receiving the
highest number of votes cast at the meeting wikleeted.

Who are the other directors?

The other directors of the Company whosaseof office continue after this annual meeting listed below. Each of these directors will
serve until the annual meeting of shareholderhényear indicated and until their respective susmmesshave been elected and qualified.

Class Il Directors—Terms Expiring in 2005

James Dimon James Dimon is the Chairman and Chief Executive Officer of Bake

Age 48 Corporation, a position he has held since Marct0268om November 1998 until

Director since 1997 he assumed his position with Bank One, he wasvaterinvestor. Prior to that he

Chairman and Chief Executive Officer, Bank One served as President of Citigroup Inc., having lileéd position during October and
Corporation November 1998 following the merger of Travelers @rdnc. and Citicorp. Fror

September 1991 until October 1998, he was a direétéravelers Group Inc. Frc
November 1993 to October 1998, he was PresidenCaief Operating Officer ¢
Travelers Group Inc., as well as serving in seveitar executive positions with
Travelers' subsidiaries Smith Barney, Inc. and i®alo Barney, Inc. during that
period. Mr. Dimon is a trustee of Mount Sinai Newrk University Medical
Center, a director of the Center for Addiction &ubstance Abuse, United Negro
College Fund and the University of Chicago. Mr. Bimhas informed the Board of
Directors that he will not stand for edection to the Board in 2005 when his cur
term expires

Massimo Ferragamo Massimo Ferragamo is Chairman of Ferragamo USA, Inc., a subsidiary of
Age 46 Salvatore Ferragamo ltalia, which controls salesdistribution of Ferragamo
Director since 1997 products in North America. Mr. Ferragamo has hkid position since 1985. Mr.
President and Vice Chairman of Ferragamo USA, Ferragamo is also a director of Mayors Jewelers,
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Thomas M. Ryan

Age 51

Director since 2002

Chairman, President and Chief Executive Officer SCV
Corporation and CVS Pharmacy, |i

Robert J. Ulrich

Age 60

Director since 1997

Chairman and Chief Executive Officer, Target
Corporation and Target Stor

Class Il Directors—Terms Expiring In 2006

J. David Grissom

Age 65

Director since January 2003
Chairman, Mayfair Capital

Bonnie G. Hill

Age 62

Director since March 2003
Chairman, B. Hill Enterprises LLC

Kenneth G. Langone

Age 67

Director since 1997

Founder, Chairman of the Board, Chief Executive
Officer and President, Invemed Associates, L

Thomas M. Ryan is Chairman, Chief Executive Officer and Preside#ftVS
Corporation. He became Chairman of CVS in April48®d Chief Executive
Officer and President in May 1998. From 1994 tcspret, Mr. Ryan also served as
Chief Executive Officer and President of CVS Phayndnc. Mr. Ryan is a
director of FleetBoston Financial Corporation areeBok International Ltc

Robert J. Ulrich is Chairman and Chief Executive Officer of Targetrbration
and Target Stores. He became Chairman and Chiefuixe Officer of Target
Stores in 1987 and assumed his additional presesitign with Target Corporation
in 1994.

J. David Grissomis Chairman of Mayfair Capital, Inc., a private @stment firm
formed by Mr. Grissom in 1989. In addition, Mr. &om has been Chairman of
The Glenview Trust Company, a private trust anggtient management
company, since 2001. He is also a director of Gtilil@owns Incorporated and
Providian Financial Corporation, and Chairman ef Board of Trustees of Centre
College.

Bonnie G. Hill is President of B. Hill Enterprises LLC, a consujticompany. She
has held this position since July 2001. She is @lsief Operating Officer of Icon
Blue, Inc., a brand operating company. She sergdRfesident and Chief Execut
Officer of Times Mirror Foundation, a charitableufalation affiliated with the
Tribune Company from 1997 to 2001 and Senior Vims@ent, Communications
and Public Affairs, of the Los Angeles Times fro898 to 2001. From 1992 to
1996, she served as Dean of the Mclintire SchoGlasfimerce at the University of
Virginia. Ms. Hill currently serves as a directdrAK Steel Holding Corporation,
Albertson's Inc., Hershey Foods Corporation, Thene®epot, Inc., and Californ
Water Service Group. She also serves on the bo&many charitable
organizations

Kenneth G. Langone is the founder, and since 1974, has been Chairrnée o
Board, Chief Executive Officer and President, afdmed Associates, LLC, a New
York Stock Exchange firm engaged in investment banknd brokerage. He is a
founder of Home Depot, Inc. and has been a diresitae 1978. He is also a
director of ChoicePoint, Inc., General Electric Gamd Unifi, Inc.
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Andrall E. Pearson

Age 77

Director since 1997
Founding Chairman, Yum

Andrall E. Pearson became Founding Chairman of Yum effective Januag001.
From August 15, 1997 to December 31, 2000, he deaxgeChairman of the Board
of Yum, and he previously served as Chief Executiiécer of the Company from
October 21, 1997 to January 1, 2000. Mr. Pearsoredes an operating partner of
Clayton, Dubilier & Rice, a leveraged buy-out firfrpm 1993 to 1997. He was
President and Chief Operating Officer of Pepsi@o, from 1971 through 1984 &
served on PepsiCo's Board of Directors for 26 yeatsing in April 1996. From
1985 to 1993 he was a tenured professor at HaBasthess School. Mr. Pearson
is a director of Citigroup Inc. He is also a trestd the New York University
Medical School
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ITEM 2: APPROVAL OF THE PROPOSAL TO APPROVE
THE COMPANY'S EXECUTIVE INCENTIVE COMPENSATION PLAN
(Item 2 on the Proxy Card)



Introduction.  The Board of Directors recommends that stoakdrsl approve the Yum! Brands, Inc. Executive Ineenfompensation
Plan (the "Incentive Plan"). The prior version o€ {plan was approved by shareholders on May 2®.18fhe Incentive Plan is rapproved b
stockholders, incentive payments made under the Bfa2005 through 2009 will qualify as "performanisased compensation” that is exempt
from the $1 million deduction limit (as describeeldw) imposed by Section 162(m) of the Internal &wye Code ("Code"). A summary of the
material provisions of the Incentive Plan is settfdelow and is qualified in its entirety by redace to the Incentive Plan as set forth in
Exhibit A hereto. If the Incentive Plan is not ggpeoved, it will be cancelled. This Plan is substdly similar to the plan approved by the
shareholders in 1999 except that the maximum aaaraunt is increased as described below in the "Bayndiscussion.

Purpose. The purpose of the Incentive Plan is to prontia¢einterests of the Company and its stockholbder§) motivating executives,
by means of performance-related incentives, toeaehfinancial goals; (ii) attracting and retainmgcutives of outstanding ability;
(iii) strengthening the Company's capability to eleyp, maintain and direct a competent executivi; ¢ta) providing annual incentive
compensation opportunities which are competitivinthose of other major corporations; and (v) eingbéxecutives to participate in the
growth and financial success of the Company.

Eligibility And Grant Of Awards.  Under the Incentive Plan, the Committee (defibelow) may grant cash incentives ("Awards") to
those employees of the Company or its subsididesgnated by the Committee who are Executive &#ior who otherwise are members of
senior management of the Company ("Eligible Empdaye The recipient of an Award (a "Participant'l)l lwecome entitled to a cash payment
if certain performance goals (described below)ifier Performance Period, as established by the Ctieanare satisfied. For the Award, the
amount of the cash payment is to be based on teate which the performance goals are achievédhétime an Award is granted to a
Participant, the Committee shall establish, wipet to the Award, (i) a target amount, expressea percentage of the Participant's base
salary for such Performance Period; (ii) the penfance goal(s) for the Performance Period with retsjeethe Award; (iii) the payments to be
made with respect to various levels of achieveréttie performance goal(s) for the Performanceddeand (iv) whether the Award is
intended to satisfy the requirements for perforneabased compensation (as described below).

Performance-Based Compensation. A federal income tax deduction will generally bnavailable for annual compensation in excess of
$1 million paid to any of the five most highly coensated officers of a public corporation. Howeaenpunts that constitute "performance-
based compensation" are not counted toward theilitrmimit. The Committee may designate any Awanader the Plan as intended to be
"performance-based compensation.” Any Awards s@dated shall be conditioned on the achievemennefor more performance goals, as
require by Section 162(m). The performance goalstthe Committee may establish with respect taythat of any Award will be based on ¢
one or more of the following Company, subsidiaitye lof business, operating unit, or division perfance measures: cash flow, earnings per
share, return on operating assets, return on eaggrating profit, net income, revenue growthrehalder return, market value added,
restaurant development, customer satisfaction @n@uic value added. To satisfy the requirementsapply to performance-based
compensation, these goals must be approved bydhmepény's stockholders, and approval of the Plahalgb constitute approval of the
foregoing goals.

Payments. A Participant's eligibility for payment withspect to an Award for a Performance Period shatidtermined by the
Committee. Prior to the payment with respect to Amard designated as intended to satisfy the requents for performance-based
compensation, the Committee shall certify the attent of the performance goal(s) and any othernmiaaterms. The Committee may adjust
such
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Award for individual performance on the basis oftsguantitative and qualitative performance measarel evaluations as it deems
appropriate. The Committee may make such adjussrenit deems appropriate in the case of any Retitwhose position with the Compe
has changed during the applicable Performance dPeFlte Committee shall have the discretion to agjesformance goals and the
methodology used to measure the determinationeofliéigree of attainment of such goals; provided dvew that, to the extent required by the
requirements applicable to performance-based cosapien, any Award designated as intended to satigfyequirements for performance-
based compensation may not be adjusted to inctbasalue of such Award. Except as otherwise pedidy the Committee, the Committee
shall retain the discretion to adjust such Awarda manner that does not increase such Awards &vent will a Participant become eligible
for payment for an Award for any calendar yearxoess of $6,000,000.

Withholding Taxes. The Company shall have the right to deduct fedinpayments under the Incentive Plan any taxgsired to be
withheld with respect to such payments.

Change In Control. In the event of a change in control of the Camyp as defined in the Incentive Plan, the PerfoiceaPeriod will be
deemed to have concluded on the date of the ctafrgmtrol and each Participant will receive a @ta amount (based on the number of days
in such Performance Period elapsed through theaddle change of control) equal to the greatahefParticipant's target amount or the
amount the Participant would have earned for thiéoReance Period assuming continued achievemethieofelevant performance goals at the
rate achieved as of the date of the change of @ontr

Administration.  The Incentive Plan is administered by a coneaifthe "Committee") selected by the Board andisting solely of
two or more non-employee members of the Board.Jémmmittee will have the authority and discretiorsébect from among the Eligible
Employees those persons who shall receive Awanddetiermine the time or times of payment with respethe Awards, to establish t



terms, conditions, performance goals, restrictiansl, other provisions of such Awards, and to caocelspend Awards. The Committee will
have the authority and discretion to interpretitieentive Plan, to establish, amend, and rescigd@es and regulations relating to the
Incentive Plan, to determine the terms and promisiaf any Award made pursuant to the Incentive Riad to make all other determinations
that may be necessary or advisable for the admatiish of the Incentive Plan. Any interpretationtioé Incentive Plan by the Committee and
any decision made by it under the Incentive Pldim@ and binding on all persons. The Committeg/ midocate all or any portion of its
responsibilities and powers to any one or morésofniembers and may delegate all or any part oé#fgonsibilities and powers to any perso
persons selected by it. Until action to the copntiartaken by the Committee, the Committee's aitshaith respect to matters concerning
Participants below the Executive Officer level @abated to the Chief Executive Officer or the CRieople Officer of the Company.

Amendment Or Termination. The Board may, at any time, amend or termittegencentive Plan, provided that no amendment or
termination may, in the absence of consent to tiaage by the affected Participant, adversely affectights of any Participant or beneficiary
under any Award granted under the Incentive Pl#r po the date such amendment is adopted by tleedBo

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR APPROV AL OF THE
YUM! BRANDS, INC. EXECUTIVE INCENTIVE COMPENSATION PLAN
INCLUDING THE PERFORMANCE GOALS FOR THE PLAN.

What vote is required to approve this proposal?

Approval of this proposal requires theraffative vote of a majority of the shares presemqterson or represented by proxy and entitled to
vote at the annual meeting.
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ITEM 3: RATIFICATION OF INDEPENDENT AUDITORS
(Item 3 on the Proxy Card)

What am | voting on?

A proposal to ratify the selection of KPMGP ("KPMG") as our independent auditors for fisgahr 2004. The Audit Committee of the
Board of Directors has selected KPMG to audit mmsolidated financial statements. During fiscal 200PMG served as our independent
auditors and also provided other audit-relatedraomdtaudit services.

Will a representative of KPMG be present at the itileg?

Representatives of KPMG will be preserthatannual meeting and will have the opportunitynetke a statement if they desire and will be
available to respond to appropriate questions sbareholders.

What vote is required to approve this proposal?

Approval of this proposal requires theraffative vote of a majority of the shares presemdrson or represented by proxy and entitled to
vote at the annual meeting. If the selection of KM not ratified, the Audit Committee will recodsr the selection of independent auditors.

What fees did we pay to KPMG for audit and othensees for fiscal years 2003 and 20027

The following table presents fees for pssfenal services rendered by KPMG for the audihefCompany's annual financial statements
for 2003 and 2002, and fees billed for audit-ralatervices, tax services and all other servicedarma by KPMG for 2003 and 2002.

2003 2002
Audit fees (1) $ 3,400,000 $ 3,100,00!
Audit-related fees (2 500,00( 500,00(

Audit and audit-related fees 3,900,00! 3,600,00:!
Tax fees (3 2,100,00! 3,200,00!
All other fees — —

Total fees $ 6,000,000 $ 6,800,001




(1)  Audit fees for 2003 and 2002 include fees for thditof the annual consolidated financial statersgrviews of the condens
consolidated financial statements included in tben@any's quarterly reports, and statutory auditklittonally, audit fees for 2002
include fees for reviews of registration statememts issuances of related letters to underwritedscansents.

(2)  Audit-related fees for 2003 and 2002 consisted pringig#lfees for audits of financial statements ofta@remployee benefit plans a
other attestations. Additionally, audit-relatedséer 2002 included fees for due diligence services

3 Tax fees for 2003 and 2002 consisted principallfeet for international tax compliance and expteriax services. Additionally in
2003 and 2002, $0.3 million and $1.7 million, regtpeely, were billed for a tax project initiated Mprkshire Global Restaurants, Inc.
prior to its acquisition by the Company.

In general, all services provided by, asslogiated fees paid to, the Company's independelitoes must be approved in advance by the
Audit Committee. However, the Audit Committee hatedated to the Chair of the Audit Committee théhauity to pre-approve audit fees,
audit-related fees and non-audit fees not prokdditelaw to be performed by the Company's independeditors and associated fees for any
one service of up to $50,000, provided that theitGirell report any decisions to papprove such services and fees to the full Audin@ittee
at its next regular meeting.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU
VOTE FOR APPROVAL OF THIS PROPOSAL
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ITEM 4. SHAREHOLDER PROPOSAL
Relating to Smoke Free Facilities
(Item 4 on the Proxy Card)

What am | voting on?

The Church of the Brethren Benefit Trust,.] Sisters of Mercy, Sisters of Loretto Investin@ammittee and School Sisters of Notre
Dame Cooperative Fund have advised us that thepdnib present the following shareholder proposdieaAnnual Meeting. We will furnish
the addresses and the share ownership of the peofsnpon request.

WHEREAS, last year people in the Uniteddtlom were able to enjoy smokefree facilities in campany's 1,600 Pizza Hut outlets. In
announcing the decision YUM! Brands noted survédysasng 80% of UK citizens support smoking beinglawed in public places. However,
the Company says its U.S. data argues (withoutymiad peer-reviewed evidence) that this would hirsddes. Despite such an alleged
disparity between citizens in the U.K. and the Uosr U.K. Operations Director, Brian Rimmer, sdi/e strongly believe that families shot
be able to take time to have a leisurely mealri@ssaurant without exposing their children to otheople's smoke."

—Millions of children visit our facilities. There dy are often involuntarily exposed to environmettbcco smoke (ETS). Annually E’
causes 150,000-300,000 lower respiratory infect{ofd), 7,500-15,000 hospitalizations for LRI, 4000-1,000,000 attacks of asthma, 8,000-
26,000 new cases of asthma, respiratory symptorimgtation, middle ear effusion, and significaeduction in lung functions in children.

—An October, 1997 National Cancer Institstiedy showed that blue-collar and service industsykers have the lowest rates of smoke-
free workplaces. Food service operators had thedovates of all occupations surveyed—only 21% e workplaces had a smoke-free
policy in place. For employees in our restaurantsters and bartenders, lung cancer risks are 5@%ehthan for others because of second
hand smoké&The Journal of the American Medical Association 10 [2003], 123-143]. "Restaurant waiters had aliobitimes as great a
likelihood of developing lung cancer as the genpudilic” (NYT 7/28/93).

—Given such data, it is not surprising tBatin Rimmer, of YUM! Brands UK said it is "impart that our staff can work in a smokefree
environment."

—The tobacco industry settled a Class Acliovsuit in Florida between present and formehtiiattendants vs. their employees and the
tobacco companies for diseases tied to ETS; sudld easily happen with us, given the closed situnastiwithin which many of our employees
work.

—Despite unsubstantiated claims made by YBMnds' management in past proxy materials, ppgewed, scientific data shows that
banning smoking in restaurants does not hurt basifiobacco Control 12 [2003],13). There simply is no peer-revieweddatpporting
YUM! Brand's contention that there will be an acdheeeconomic impact.

RESOLVED: that, by January 1, 2005, YUM! Brands adopts apam@te policy for all its company-owned restaurantthe U.S.A. the
same policy it has implemented for its Pizza Hatpgrties in the U.K. The proponents also ask thmgzmy to consider ways of including 1



same policy in future franchise agreements.
Supporting Statement

In the United Kingdom, citing children'sopection and concern for our workers' health, YBAands has made its Pizza Hut facilities
smokefree. If this is good for children and our éogpes in the UK, it should be right for them hasewell. If you agree, vote "yes" for this
resolution.
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MANAGEMENT STATEMENT IN OPPOSITION
TO SHAREHOLDER PROPOSAL

What is the recommendation of the Board of Direcs@r
THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE AGA INST THIS PROPOSAL
What is the Company's position regarding the rigiot smoke?

The right to smoke is a public policy isthat has received considerable debate over thrs.y&th of our restaurants follow local and state
non-smoking regulations. Our employees are stricthhfirited from smoking anywhere in the restaurantievbn duty. Many of our restaurar
have smoking and nonsmoking sections, especialiydrkets where a broad base of customers has sepragreference for smoke-free
facilities and we are not space-constrained.

Why does the Company oppose this proposal?

In today's competitive quick service enmireent, consumers have many restaurant choicesatted, this proposal would place us at an
unfair competitive disadvantage. By banning smokinty in our restaurants, it is likely some of sanoking customers would choose to
frequent another establishment, resulting in lafsand diminished shareholder value. Through neeship in The National Council of Chain
Restaurants, we are on record endorsing federiald¢ign that would prohibit or restrict smokingafi public facilities. This legislation would
comprehensively cover all restaurants, bars aner gthblic establishments, not just our restauramtd,would put us on an equal footing where
we can compete on the basis of our value, quatityservice.

The same proposal requesting that we amlsptoke-free policy was submitted at our 2002 &GB2Annual Meetings. We opposed the
proposal in both years, and shareholders overwhelyiejected the proposal in both years. Afteexamining the actions that would be
required by the proposal, we continue to beliew tlur adoption of a smoke-free policy is not ia @ompany's nor our shareholders' best
interests.

FOR THESE REASONS, WE RECOMMEND THAT YOU VOTE AGAIN ST THIS PROPOSAL
What vote is required to approve this proposal?

Approval of this proposal requires theraffative vote of a majority of the shares presemqtarson or represented by proxy and entitled to
vote at the annual meeting.
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ITEM 5: SHAREHOLDER PROPOSAL
Relating to a Sustainability Report
(Item 5 on the Proxy Card)

What am | voting on?

Trillium Asset Management Corporation, @eror Reflection, Education and Action, Inc., WaitChurch for Pension Management,
United Church Foundation, Board of Pensions ofthangelical Lutheran Church of America and Christaothers Investment Services, Inc.
have advised us that they intend to present theWolg shareholder proposal at the Annual Meetitvg. will furnish the address and the share
ownership of the proponents upon requ



Whereas the global economy presents cdipasawith the challenge of creating sustainablgifess relationships by participating in the
sustainable development of communities in whicly thygerate. The World Commission on Environment Bedelopment defined sustainable
development as "development which meets the nefetie present without compromising the ability ofifre generations to meet their own
needs." (Our Common Future, 1987)

We believe the ability of corporations tintinue to provide goods/services in our interdelea world depends on their acceptability to
the societies where they do business. Good compoititenship goes beyond the traditional functiohsreating jobs and paying taxes, to
include corporate practices designed to protectamurights, worker rights, land and the environment.

According to Dow Jones Sustainability Grosistainability includes: "Encouraging long lagtsocial well being in communities where
they operate, interacting with different stakehodd@.g. clients, suppliers, employees, governmecd) communities and nongovernmental
organizations) and responding to their specific enalving needs thereby securing a long term "Beeto operate,’ superior customer and
employee loyalty and ultimately superior financigturns." (www.sustainability-index.com March 2000)

Footwear and apparel companies acceptrdgdonsibility for working conditions and wagesotighout their supply chain. The food
service industry must accept its responsibilitydostainability throughout its supply chain, indhgithe agricultural workers who pick the
many products that are part of the food sold. dashese workers through their labor, contributéaéosustainability of the company, so must
YUM Brands accept its responsibility for the worioonditions, wages and benefits of these workérese workers then contribute to the
sustainability of their home communities from whibley come and where their families live.

Concerned investors evaluate companiefeainfinancial, environmental and social performane the triple bottom line. Some
companies have published sustainability reportsamadaking a long-term approach to creating stddeln value through embracing
opportunities and managing risks derived from ecginpenvironmental and social developments. Weelrelsustainability reporting should be
included in our company's annual report.

We believe corporate sustainability inclsidecommitment to pay a sustainable living wageniployees as a means to empowering
sustainable economies. Workers need to have tleh@sing power to meet their basic needs. We befiayang sustainable wages contributes
to community development and employee loyalty ®s¢bmpany.

The sustainability of corporations; we bed, is connected to the economic sustainabilitheir workers and the communities where
corporations operate and sell products. Effectvparate policies can benefit both communities @wrgborations.

Resolved:Shareholders request the Board of Directors togreept reasonable expense a sustainability repaimmary of the report
should be provided to shareholders by October 2004.
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Supporting Statement
We believe the report should include:
1. Yum Brand's operating definition of sustainability.
2. A review of current Yum Brand policies and practicelated to social, environmental and economitaguability throughout the supp
chain.
3. A summary of long-term plans to integrate sustdiitglmbjectives throughout company operations.

What is the recommendation of the Board of Direct6r
THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE AGA INST THIS PROPOSAL
What is the Company's position regarding the susiability proposal?

Yum is fully committed to ensuring that aflour facilities, whether in the U.S. or any atleeuntry, are operated legally, ethically,
responsibly and in a manner that benefits the conities in which they are located. Our Worldwide €axf Conduct, summarized on our web
site, under the "Communitignvironment” section, guides our activities arotimelworld. It commits us to act as an environméntalsponsible
corporate citizen, to provide a safe and healthgkvemvironment, and to seek methods that are bmtially responsible and economically
sound. Factual information regarding our environtakrecord is disclosed on our web site under @enimunity-Environment” section at
www.yum.com. Our Worldwide Code of Conduct is diseld on our website at www.yum.com/investors/goece.



Our compensation policy and practice ipdg wages and benefits that are competitive inghpective communities in which we operate,
to attract and retain quality employees. In eactihefvarious countries in which we operate, ourlegges are paid wages that are at or above
any applicable minimum wage standards.

All of our suppliers are required to complith the laws and regulations of the countries laedlities in which they operate. To encour
compliance with all legal requirements and ethizadiness practices, Yum has established a sugplikr of conduct summarized on our
website at www.yum.com/community. Under the "ComitwiBupplier Code of Conduct" section, our U.S.digys are required to abide by
all applicable laws, codes or regulations inclugdimgt not limited to, any local, state or fedeeal$ regarding wages and benefits, workmen's
compensation, working hours, equal opportunity,kgoand product safety. Yum also expects that seqgplvill conform their practices to the
published standards for their industry. Supplieesexpected to conduct audits and inspectionssiaréncompliance with Yum's Supplier Code
of Conduct and applicable laws and regulationduFato observe the code of conduct may subjecstipplier to disciplinary action, which
could include termination of the supplier relatibips

Yum continues to build upon our track retof leadership in this area. This year we playézhd role in the adoption of a state of the art
supplier code of conduct by the National CounciCbiin Restaurants ("NCCR"). This code servesrasael for all members of the NCCR.

We are committed to enhancing the qualityf® in the communities in which we operate. Weyide financial support to many local,
national and international non-profit organizatioasd have implemented programs such as our HaPvegtam, Pizza Hut's BOOK IT!, Taco
Bell's TEENSupreme, and KFC's Colonel's Kids, tip fioeiild stronger families in the communities iniathwe operate. In addition, we train
our 840,000 system employees four times a yeaif@sMills. These life skills include (1) listeniragnd responding to our customers,

(2) empathy—asking the employee to put himselfersélf in the customers' shoes, (3) exceeding mestexpectations within reason, and
(4) recovering from errors when necessary with ncge
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Inclusion and diversity are business imfpeea for us. Our commitment in this area is retbelcin the diverse style and background of our
workforce, and a Company culture that encourageasidrom everyone. Our Community Diversity Departtrassists in leveraging and
promoting community involvement, along with fraredi supplier, and employment diversity, as esdéngjeedients in our continued growth.
Our Supplier Diversity Initiative seeks to devekud facilitate strategic relationships with minpi@ind women-owned business enterprises,
advancing the economic strength of the communitiesre we do business.

Why does the Company oppose this proposal?

We work hard to be a good corporate citiaed promote social, environmental and economi@tiies. We have been, and will continue
to be, committed to upholding and abiding by alldaand regulations that govern our operations, ed@rwe operate. We are equally
committed to ensuring that our suppliers abidelblas and regulations that govern their businedgrever they operate. If it is brought to
our attention that any supplier of Yum is in regelatiolation of any employment law or regulatiorvgming their business, and corrective
action is not taken, the supplier would be subedisciplinary action, which could include termtioa of the supplier relationship. Moreover,
we will continue our commitment to treating allafr employees with dignity, fairness and respetcitgeting the health and safety of our
employees, protecting the environment, and enhgrtbia quality of life in the communities in whicltevoperate.

We believe that the proposed sustainabiiport and review is unnecessary and would nottresany additional benefit to our
shareholders or employees. The proposed reportimitostly and time-intensive, and is duplicati?enany of our existing policies,
initiatives and efforts. The same proposal requgdfiat the Board prepare a sustainability repag submitted at our last Annual Meeting. We
opposed the proposal last year, and shareholdertad it.

FOR THESE REASONS, WE RECOMMEND THAT YOU VOTE AGAIN ST THIS PROPOSAL
What vote is required to approve this proposal?

Approval of this proposal requires theraffative vote of a majority of the shares presemdrson or represented by proxy and entitled to
vote at the annual meeting.
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ITEM 6: SHAREHOLDER PROPOSAL
Relating to the MacBride Principles
(Item 6 on the Proxy Card)



What am | voting on”

The Comptroller of the City of New York atite Minnesota State Board of Investment advisedCtbmpany that they intend to presen
following shareholder proposal at the Annual Megetiw/e will furnish the address and the share owvigersf the proponents upon request.

WHEREAS , Yum Brands, Inc. has a subsidiary in Northerihalrd,;
WHEREAS , the securing of a lasting peace in Northern irélancourages us to promote means for establifidtige and equality;

WHEREAS , employment discrimination in Northern Ireland veéted by the International Commission of Jurist$aing one of the major
causes of sectarian strife;

WHEREAS , Dr. Sean MacBride, founder of Amnesty Internadicend Nobel Peace laureate, has proposed segesal @pportunity
employment principles to serve as guidelines fopomtions in Northern Ireland. These include:

1. Increasing the representation ofvillials from underrepresented religious groupséworkforce including managerial, supervis
administrative, clerical and technical jobs.

2. Adequate security for the protectidminority employees both at the workplace andletraveling to and from work.
3. The banning of provocative religimrgolitical emblems from the workplace.

4. All job openings should be publicivartised and special recruitment efforts shouldnaele to attract applicants from
underrepresented religious groups.

5. Layoff recall, and termination prooees should not in practice, favor particular rielis groupings.

6. The abolition of job reservationspegnticeship restrictions, and differential empl@mncriteria, which discriminate on the basis of
religion or ethnic origin.

7. The development of training prograhe will prepare substantial numbers of curremarity employees for skilled jobs, including
the expansion of existing programs and the creatiorew programs to train, upgrade, and improvesitiés of minority employees.

8. The establishment of procedures sess identify and actively recruit minority empgeg with potential for further advancement.

9. The appointment of a senior managéstaiff member to oversee the company/s affirmaiit@n efforts and the setting up of
timetables to carry out affirmative action prineipl

RESOLVED: Shareholders request the Board of Dirsdim:

Make all possible lawful efforts to implement andftcrease activity on each of the nine MacBridie¢iples.

SUPPORTING STATEMENT

We believe that our company benefits bingifrom the widest available talent pool. An enyge's ability to do the job should be the
primary consideration in hiring and promotion dewis.
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Implementation of the MacBride PrinciplgsYum Brands, Inc. will demonstrate its concernfiaman rights and equality of opportunity
in its international operations.

Please vote your profOR these concerns.

MANAGEMENT STATEMENT IN OPPOSITION
TO SHAREHOLDER PROPOSAL



What is the recommendation of the Board of Direcs®
THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE AGA INST THIS PROPOSAL
What is the Company's position regarding the MacBe Principles?

The Company supports efforts to eliminatgpkyee discrimination and differences in compdosatates in the workplace between the
Catholic and Protestant communities in Northertatrd. Northern Ireland has adopted a series oflieijje measures to address these issues,
culminating in the Fair Employment & Treatment (Kljder 1998. These legislative measures are widgitg and specifically designed to
deter discrimination and provide remedies for thaffected by discrimination.

This legislation applies to all employersdNorthern Ireland, including our franchise busséche MacBride principles, which date from
the mid-1980's, precede this legislation and arkonger appropriate as a result of the legislation.

The enforcement of the Fair Employment &atment (NI) Order 1998 is handled by the Equaitynmission, a non-departmental
government agency with extensive powers and ressufll remedies and complaints under that Ordehandled by the Fair Employment
Tribunal, an independent judicial tribunal with exsive powers to provide remedies to those affdayediscrimination.

Why does the Company oppose this proposal?

All 42 KFC stores in Northern Ireland arereed and operated by a single franchisee; theramoempany-owned restaurants operating in
Northern Ireland and the company does not havdsidiary in Northern Ireland. Under its franchiggeement with KFC, the franchisee
required to comply with all applicable laws, redigas, rules, by-laws, orders and ordinances irofieration of its business, which would
include the Fair Employment & Treatment (NI) Ord@98. As a result, the franchisee is required tolément fair and equal employment
practices in accordance with this Order.

For the above reasons, the Company cortitiubelieve that it is not necessary or appropffiat the Company to seek to have its
franchisee adopt the additional and overlappinigatibns of the MacBride Principles. Furthermonader the terms of the franchise agreen
the Company cannot require the franchisee to atege principles since they have no legal effettarthern Ireland.

This proposal was submitted at our lastuaiiMeeting. We opposed the proposal last year shadeholders overwhelmingly rejected the
proposal.

FOR THESE REASONS, WE RECOMMEND THAT YOU VOTE AGAIN ST THIS PROPOSAL
What vote is required to approve this proposal?

Approval of this proposal requires theraffative vote of a majority of the shares presemtarson or represented by proxy and entitled to
vote at the annual meeting.
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ITEM 7: SHAREHOLDER PROPOSAL
Relating to a Genetically Engineered Food Report
(Item 7 on the Proxy Card)

What am | voting on?

The Sisters of Charity of the Incarnate Woave advised us that they intend to presentdif@rfing shareholder proposal at the Annual
Meeting. We will furnish the addresses and theesbamership of the proponent upon request.

RESOLVED: Shareholders request that our Board review the @ogip policies for food products containing geraljcengineered
(GE) ingredients and report to shareholders wisitirmonths of the annual meeting. This report, tped at reasonable cost and omitting
proprietary information, will

. Identify the scope of the Company's food produetsvéd from or containing GE ingredients;
. Identify the environmental impacts of continued o6&E ingredients in food products sold or mantifeed by the compan’

. Outline a contingency plan for sourcing -GE food ingredients should circumstances so reg



We urge that with this review, Yum! Braratidress issues of competitive advantage and brame foyalty in the marketplace.

SUPPORTING STATEMENT
Indicators that genetically engineered fawaly be harmful to humans, animals, or the enviemnclude:

The United States Department of Agricultrgported (7/2003) that 21 percent of all farmsagng Bt corn in ten midwestern states,
equivalent to 26 percent of acreage, failed to dgmyith the Environmental Protection Agency's redugquirements designed to prevent in
immunity to Bt toxin. We believe protection of imséesusceptibility to Bt is in the public good.

FDA does not assure the safety of GE prislitcis the developer's responsibility to assbheg the food is safe. The FDA lacks both the
authority and the information to adequately evauble safety of GE foods. (Center for Science éRhbblic Interest, 1/2003).

Fearing that pollen from corn not approf@dhuman consumption may have spread to nearhlysfi ordinary corn, the U.S. Departm
of Agriculture requested that 155 acres of lowanagerooted and incinerated (9/2002); 500,000 bsstfetoybeans in Nebraska were
guarantined due to contamination by small amouhgstest pharmaceutical/industrial crop (11/2002).

A report commissioned by the Pew InitiatbreFood and Biotechnology (4/2003) casts doultherpreparedness of the current post-
market oversight program to achieve its traditiasigjectives, including the enforcement of regukata@strictions and the detection and
correction of unanticipated health or environmeptablems.

The glyphosate herbicide is used widelyammners who plant genetically engineered glyphosggistant crops. Indications are that weed
resistance to glyphosate is increasing (Penn Staltege of Agricultural Sciences News 5/30/03).

In December 2002, StarLink corn, not apprbfor human consumption, was detected in a U.®. slipment to Japan. StarLink was first
discovered to have contaminated U.S. corn suppli€eptember 2000, triggering a recall of 300 poisiu
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Indicators of market resistance to GE-foods

A Pew Global Attitudes survey (6/2003) rates that Western Europeans and Japanese oveliwglgloppose GE-foods for health and
environmental reasons. In the United States 55%ppesed according to this survey.

Many of Europe's larger food retailers &infSbury (UK), Carrefour (France's largest retgilbtigros (Switzerland's largest food chain),
Delhaize (Belgium), Marks and Spencer (UK), Supeng(lreland) and Effelunga (Italy)] have committedremoving GE ingredients from
their store-brand products.

MANAGEMENT'S STATEMENT IN OPPOSITION
What is the recommendation of the Board of Direcs@r
THE BOARD OF DIRECTORS RECOMMENDS YOUR VOTE AGAINST THIS PROPOSAL
What is the Company's position regarding the reqtigsreview the Company's policies for food prodsicontaining GE ingredients?

The Company is absolutely committed to isgyeafe, high quality products to its customersth® Company's restaurants, A&W, KFC,
Long John Silver's, Pizza Hut and Taco Bell, thetemer's safety and confidence has always beewilrmbntinue to be the highest priority.

The products served at the Company's restésiare highly regulated by a number of governaiegencies in each country in which we
operate. For example, the U.S. Food and Drug Adstration (the "FDA") and the U.S. Department of isghure (the "USDA") are charged
with monitoring the safety of products served t&ltonsumers and we believe we are in complianttetivése rules and regulations. The
Company believes it is in compliance with all apable worldwide regulations. In addition, the Compaequires that all of its suppliers
comply with such regulations.

Furthermore, the agencies which regulatel f&old to U.S. consumers have not found any mgénisafety, health or environmental risks
posed by genetically engineered food products griovthe U.S. The Company, nonetheless, has moditamd intends to continue to actively
monitor developments in agricultuttaibtechnology. In addition, the Company has sugahrand intends to continue its support of, iriteg o
governmental agencies to ensure that food serviiet @ ompany's restaurants is safe for consur



Based on the foregoing and in particulaselbupon the Company's commitment to adhere apaplicable governmental regulations, the
Company believes that the production of the repatiested by this shareholder proposal is unnegessappropriate and would be a wasteful
use of corporate resources and, therefore, isbiel best interests of the Company and its shhater®

Why does the Company oppose the proposal?

Requiring the Company to provide the retgetseport to shareholders would involve unnecgssiad wasteful expenditures of time and
resources and we believe would not add new infdondb the ongoing dialogue on this issue. Thefare believe that the production of the
report is not in the best interests of the Compamy its shareholders.

All products sold at our restaurants, idahg those which may contain ingredients develdpealgh biotechnology, are safe.
Furthermore, biotechnology, applied as regulateddaernmental agencies such as the FDA and USDAbdag numerous benefits to society
and the environment including the creation of nmartritious foods, the possibility of finding new ygto help feed the world and the reduction
of the use of pesticides. We believe that our dia@ders will be better served if governmental agessuch as the FDA and USDA monitor
farmers and scientists to determine the safetyatébhnology-derived food
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ingredients for both human consumption and therenmient while the Company keeps its focus on aftetasty and desirable restaurant i
for our customers that comply with applicable f@adety regulations.

FOR THESE REASONS, WE RECOMMEND THAT YOU VOTE AGAIN ST THIS PROPOSAL
Vote Required

The affirmative vote of a majority of thieases present in person or represented by proxgatitted to vote at the Annual Meeting is
required to approve this proposal.
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ITEM 8: SHAREHOLDER PROPOSAL
Relating to an Animal Welfare Standards Report
(Item 8 on the Proxy Card)

What am | voting on?

People for the Ethical Treatment of Animatgl Jana Kohl have advised us that they intepdesent the following shareholder propos
the Annual Meeting. We will furnish the addressed the share ownership of the proponents upon stque

In its Animal Welfare Guiding Principlegjrocompany, Yum! Brands (Yum), states: "Yum BrahdBeves treating animals humanely and
with care is a key part of our quality assurandertf. This means animals should be free from mddment at all possible times from how they
are raised and cared for to how they are transpartel processed. Our goal is to only deal with Beygpowho provide an environment that is
free from cruelty, abuse and neglect."

Yum's Web site states that "processingejinds and audits are designed to manage and meaith step of the process to determine
whether the birds supplied to KFC are handled htyaand any suffering is minimized." Yum has hisedexpert Animal Welfare Advisory
Panel, including Drs. Temple Grandin and lan Dunead Yum' s claims with regard to animal welfare the most ambitious in the industry.

However, our company continues to buy feampliers engaged in cruelty to animals in comptetgravention of our company's stated
policies and at a grave risk to Yum's reputatiam. &ample, current abusive practices include dfieviing:

. Processing methods that painfully dump and shdldechickens, slaughtering many while still fupnscious

. Breeding and drugging animals to grow so quickbt tinany can barely move by the time they are traneg to slaughter and
millions die before they can be slaughtered

. Codifying a system that accepts painful cracksloers on the feet of 30 percent of L-raised chickens (more than 100 milli
birds each year) and millions more chickens suffghiroken wings during the gathering proc



Furthermore, outside of the U.S. our conypappears to have no animal welfare guidelined & aover the hundreds of millions of
animals raised and killed for Yum restaurants gagar despite the clear implication from the stateimguoted above that all Yum animals are
treated well. In fact, recent undercover investayet into KFC supplier slaughterhouses in India, thK., and Australia documented cruelty
that horrified journalists for some of the largestdia outlets in the world, as well as the pulditd generated a headline read by an estirtated
million Britons, "Distressed and Dying in a Cram&uked... Nobody Does Chicken Like KF(Sunday Mirror, August 31, 2003).

Resolved:Shareholders request that the Board of Directsrgis report to shareholders by October 2004, prd@d reasonable cost and
omitting proprietary information, on the steps thfam! Brands has taken and plans to take to ertbateour publicly stated goals (e.g., "to c
deal with suppliers who provide environment thétég from cruelty, abuse and neglect") conformhwaitir actual practices. Said report should
analyze both practices and public perception ofthdrethe practices are viewed by most of our custems conforming to our laudable stated
goal of humane treatment.

What is the recommendation of the Board of Direcs@r
THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE AGA INST THIS PROPOSAL
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What is the Company's position regarding the reviefthe Company's Animal Welfare Standards?

Yum! Brands is the owner of restaurant canips and, as such, does not own, raise, or trarspionals. However, as a major purchas
food products, we have the opportunity, and respditg, to influence the way animals supplied te are treated. We take that responsibility
very seriously, and we are monitoring our suppltersan ongoing basis to determine whether our sengphre using humane procedures for
caring for and handling animals they supply toAsa consequence, it is our goal to only deal withpliers who promise to maintain our
standards and share our commitment to animal veelfar

We have a track record of leadership imahiwelfare. For example, we have developed the Mrands Animal Welfare Guiding
Principles and have established the Yum! BrandsnahWelfare Advisory Council to provide leadershighe animal welfare area and in our
commitment to animal welfare.

To help ensure that our suppliers meetoimal welfare objectives, we adopted the Yum! BeAnimal Welfare Guiding Principles and
the KFC Poultry Welfare Guidelines (collectivelyet®uiding Principles). The Guiding Principles exgsreur goal to deal with suppliers that
committed to the raising, transportation and slagigbf poultry in a manner that is free of cruetipuse and neglect.

The Guiding Principles are applicable igalltry suppliers across the United States. \eadso looking into how these principles can be
applied internationally.

As stated in the Guiding Principles, ther@any, together with its Animal Welfare Advisory @wil, works with its suppliers to develop
systems to monitor and assess the effectivenesasppliers' poultry handling practices. Our prograrich has been in place for several years,
is growing in scope, and we have made significaogess in our program to monitor and assess feet®feness of suppliers' handling
practices. We operate in 106 countries, and we tomith all national, state and local laws and fagjons regarding the handling of poultry in
those countries.

Why does the Company oppose the proposal?

Our commitment, leadership and resultsnggi established, and recognized, within the industve work hard to be a good corporate
citizen and are strong advocates of good animallivempractices. Our policies are designed to belachieve humane treatment of animals.
We have been, and will continue to be, committedpioolding and abiding by the principles we hawte\&k& monitor our suppliers for
compliance and have recently expanded our mongafforts. More information regarding our animallfaee program can be found on our
website at www.yum.com/community/animal/welfare.htve believe that the proposed animal welfare regiod review is unnecessary and
would not result in any additional benefit to ohareholders or employees. The proposed report warittbstly and time-intensive, and is
duplicative of many of our existing policies, iaitives and efforts.

FOR THESE REASONS, WE RECOMMEND THAT YOU VOTE AGAIN ST THIS PROPOSAL
What vote is required to approve this proposal?

Approval of this proposal requires theraffative vote of a majority of the shares presemdrson or represented by proxy and entitled to
vote at the annual meetir
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STOCK OWNERSHIP INFORMATION
Who are our largest shareholders?

This table shows ownership informationdach Yum shareholder known by our management tbébewner of 5% or more of Yum
common stock. This information is presented aseddnber 31, 2003, and is based on stock ownermsh@ts on Schedule 13G filed by each
of these shareholders with the SEC and providedsto

Number of Shares Percent of
Name and Address of Beneficial Owner Beneficially Owned Class
Southeastern Asset Management, Inc
6410 Poplar Avenue, Suite 900
Memphis, Tennessee 381 30,685,123() 10.4(%
Harris Associates L.P.
Two North LaSalle St. Suite 500
Chicago, lllinois 6060: 22,196,342() 7.55%

(1)  The filing indicates sole voting power for 15,00231shares, shared voting power for 12,298,000 shatevoting power for 3,385,000
shares, sole dispositive power for 18,353,123 shatered dispositive power for 12,298,000 shardsa dispositive power for 34,000
shares.

(2)  The filing indicates sole voting power for zero d&g shared voting power for 22,196,342 shares,dispositive power for 9,215,342
shares and shared dispositive power for 12,981s8@€es.

How much Yum common stock is owned by our directarsl executive officers

This table shows the beneficial ownersHiywn common stock as of December 31, 2003 by

. each of our continuing directors and nominees liect®n as directors
. each of the executive officers named in the sumroanypensation table on page 36, and
. all directors and executive officers as a group.

Unless we note otherwise, each of the followingspes and their family members has sole voting andstment power with respect to the
shares of common stock beneficially owned by hirhex None of the persons in this table hold iressoof one percent of the outstanding
Yum common stock, except for Mr. Novak who benefigiowns just over 1.0%. Directors and execultiffecers as a group beneficially own
3.23%. Our internal stock ownership guidelines falithe Chairman to own Yum common stock (or deflgolan units) with a value equal to
7.5 times current salary within five years anddtrer executive officers to own approximately 216 times current salary within five years
following their appointment to their current positi

The number of shares beneficially owneceagh director and executive officer is determinedeu rules of the SEC, and the information
is not necessarily indicative of beneficial own@pdlor any other purpose. Under these rules, befbwnership includes any shares as to
which the individual has either sole or sharedngfower or investment power and also any shasghk individual has the right to acquire
within 60 days through the exercise of any stodkoopor other right. Unless we indicate
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otherwise, each person has sole voting and investpwaver (or shares such powers with his or heusgpwith respect to the shares set for
the following table.

Number of Shares
Name Beneficially Owned(1) Deferral Plans(2) Total

©)



David C. Novak 3,589,77(4) 587,02¢ 4,176,80!
James Dimol 617,2045) 19,704 636,90°
Massimo Ferragam 51,20z 19,70¢ 70,901
J. David Grisson 20,38( 1,027 21,407
Bonnie G. Hill 3,682 5,05( 8,73
Robert Holland, Ji 27,77¢ 9,12¢ 36,90°
Kenneth G. Langon 317,20: 4,04¢ 321,25:
Andrall Pearsol 1,552,94 0 1,552,94!
Thomas M. Ryal 5,801 0 5,801
Jackie Trujillo 36,89¢6) 3,62( 40,51«
Robert J. Ulrict 17,20: 19,84¢ 37,05:
Peter A. Bass 884,99¢ 0 884,99
Aylwin Lewis 606,254(3) 52,65 658,90«
David Dena 612,76( 34,35: 647,11:
Emil J. Brolick 150,13((3) 0 150,13(
All Directors and Executive Officers as a Group (21

persons 11,015,58(3) 970,80t 11,986,39

(1)  The amounts shown for Messrs. Pearson, Novak, Bamsis, Deno and Brolick, non-employee directand ¢he group of all directors
and executive officers include beneficial ownerabfiphe following shares which may be acquired w0 days pursuant to stock
options awarded under our employee/director ingerdompensation plans:

All Directors
And
Non- Executive
David C. Aylwin David Emil Employee Officers as a
Novak Lewis Deno Brolick Directors Group
Shares which may be acquired withir
days pursuant to stock optio 3,556,19: 872,88 606,21¢ 601,22: 150,13( 1,328,30: 9,594,41!

@)

These amounts reflect units denominated as comiweok equivalents held in deferred compensation @aisofor each of the named
persons under our Directors Deferred Compensatim & our Executive Income Deferral Plan. Amoysdagable under these plans to
the named executive officers and other executifieas may be paid in shares of Yum common stodkratination of employment or
at a time prior to termination of employment if #xeecutive so elected or in the case of a non-eyepldirector, when the non-
employee director leaves the Board. Also includét vespect to each non-employee director are shemresenting initial stock grants
and committee chairperson fees.

In addition to the amounts reflected in this colytisted below are units denominated as commorkstquivalents held in deferred
compensation accounts which become payable atea(&jother
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than at termination of employment or (b) more tB@rdays from the date hereof. Pursuant to the nfldse SEC, these amounts may
included in the table.

All Directors and
Executive
Aylwin Officers as a
Peter A. Bassi Lewis Emil J. Brolick Group

103,31 10,17¢ 43,50¢ 377,55!

These amounts include the following shares heldyant to Yum's 401(k) Plan which will be subjecttte voting direction of eac
named person at the annual meeting:

. Mr. Novak, 14,225 shares
. Mr. Bassi, 6 share
. Mr. Lewis, 23 shares

. Mr. Deno, 11,538 shares



. all directors and executive officers as a group4 2% shares

4) This amount includes 220 shares held by Mr. Novgiixgise as custodian for their daughter and 132p66ns transferred to fami

members and family trusts.

(5)  This amount includes 12,000 shares held by Mr. Dimepouse as custodian for their minor childrash4000 shares owned by
Mr. Dimon's spouse.

(6) This amount includes 6,000 shares, of which Msijillowdisclaims beneficial ownership, held by thahan Cafes Employee Profit
Sharing Trust, of which Ms. Truijillo is a trustemd 8,000 shares owned by Harman Management Corp.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchangechd 934, as amended, requires our directors,gkecofficers and persons who own more
than 10% of the outstanding shares of Yum commackdb file with the SEC reports of their ownershipd changes in their ownership of
Yum common stock. Directors, executive officers gnelater-than-ten percent shareholders are alsireggo furnish Yum with copies of all
ownership reports they file with the SEC. To ouowtedge, based solely on a review of the copiesioh reports furnished to Yum and

representations that no other reports were requédedf our directors and executive officers comglwith all Section 16(a) filing requirements

during fiscal 2003 except for one Form 4 filing f8regg Dedrick, President and Chief Concept OffafekFC U.S.A., which was inadverten
filed late reporting the sale of 1,328 shares aficmn stock of the Company through his 401(k) actoun

35

The following tables provide information compensation and stock-based awards paid, earretdanded for the years indicated by Yum

EXECUTIVE COMPENSATION

to our Chief Executive Officer and our four othenshhighly compensated executive officers as okt of our 2003 fiscal year in accorda

with the rules of the SEC.

Summary Compensation Table

Long-Term
Compensation

Annual Compensation Awards Payouts
Securities
Underlying

Name and Other Annual Options/SARs LTIP* All Other
Principal Position Year Salary(1) Bonus(1) Compensation(2) (# Shares)(3) Payouts Compensation(5)
David C. Novak 200¢ 1,000,001 1,935,001 122,40( 412,28 0 0
Chairman of the Board, 200z 996,15 2,625,00! 142,35¢ 401,34¢ 0 427,50(
Chief Executive Officer 2001 946,15 1,282,501 93,14¢ 506,48( 2,708,69(4) 226,95(
and Presider
Peter A. Bassi 200¢ 512,69: 739,79¢ 56,68! 82,45¢ 0 0
President, YUM 200z 483,46 918,01« *x 80,27( 0 0
Restaurants Internation 2001 463,46 493,30° *x 119,17: 0 0
Aylwin Lewis 200z 510,00( 734,10° ** 103,07: 0 137,81:
President, Chief Multi- 200z 445,00( 826,87! ** 155,58¢ 0 47,81°
Branding and Operatinc 2001 382,30¢ 358,62¢ *x 119,17: 0 42,83
Officer
David Deno 200¢ 458,65¢ 729,17 *x 82,45¢ 0 0
Chief Financial Officer 200z 421,15¢ 780,93¢ *x 99,10( 0 0

2001 373,84¢ 379,68¢ *x 107,25¢ 0 0
Emil J. Brolick 200¢ 438,07 600,60( 133,02( 103,07 0 180,91
President and Chief 200z 413,84t 905,73t *x 80,27( 0 91,35(
Concept Officer, Taco 2001 398,07° 274,05( 74,13¢ 119,17: 0 0

Bell Corp.



* Long-Term Incentive Plan.
i Does not exceed reporting thresholds for perquisited other personal benefits.

1) The amounts shown in the salary and bonus colunahsde compensation earned by Messrs. Novak, Bassis, Deno and Brolick
including amounts deferred at their election. Basuare generally paid in the year following therypavhich they are earned. All
bonuses were determined pursuant to our Execuinentive Compensation Plan.

(2) This column includes the aggregate incrementaltoottte Company of providing perquisites and peatbenefits to the name
executive officers for each of the last three yelraccordance with SEC rules, amounts totalisg tean $50,000 have been omitted.
The amounts reported in this column, which repreaeleast 25% of the total amount reported foheafcyear, are (a) for 2003:
personal use of Company aircraft for Mr. Novak (#83), and Mr. Brolick ($89,536), Company car akkowe for Messrs. Novak, Ba
and Brolick ($27,500); (b) for 2002: personal us€ompany aircraft for Mr. Novak ($67,547) and Canp car allowance for
Messrs. Novak, Bassi and Brolick ($27,500); andgc001: personal use of Company aircraft for Movak
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($25,114) and Mr. Brolick ($33,283), Company cdowhnce for Messrs. Novak, Bassi and Brolick ($20)5and tax planning for
Mr. Novak ($29,057). Executives received tax reinsbments in the following amounts during fiscal 208002, and 2001 respective
Mr. Novak $6,518, $15,393, $6,474; Mr. Bassi $5,18%676, $265; Mr. Lewis $281, $34, 0; Mr. Den®%$2$4,612, 0; and

Mr. Brolick $8,078, $5,959, $5,899.

(3)  The stock options listed in this column were grdntader our Long Term Incentive Plan. No stock epjation rights were granted
2001 through 2003. All grants are listed after adexstion of the Company's 2:1 stock split whiclkwrced in June 2001.

4) This amount reflects the cash payout on performaesteicted stock units under the 1997 Long Teroeitive Plan. This performance
restricted stock unit grant was awarded in 199Ib¥ahg the spin-off of the Company from PepsiCoeTward was subject to the
Company attaining a pre-determined pre-tax earnimgshold, and was intended to compensate Mr. Kforathe value of PepsiCo
options forfeited at spin-off. After certifying atbment of the criteria, the Compensation Commieeted to make the payment to
Mr. Novak in cash.

In addition, Mr. Novak was also awarded in 199&&g@mance restricted stock unit grant payabledd&which is subject to tr
Company attaining a pre-determined pre-tax earnimgshold and also intended to compensate Mr. Kéarethe value of PepsiCo
options forfeited at spin-off. The target and maximvalue of this award, if the performance thredhslattained, is $3,611,576.

(5) These amounts represent preferential earnings fenrde compensation under the Executive Income iitsflan which is subject 1
forfeiture (as is the underlying deferred compensaif the participant voluntarily terminates empient prior to the second
anniversary of the deferral, except however indége of a participant's retirement in which caseptteferential earnings are earned
pro rata basis if retirement occurs within one yafahe deferral. If retirement occurs more thae gear after the deferral, the
participant receives the preferential earningscitoadance with the election filed by the participan

Stock Option Grants

The following table presents informatiortiwiespect to stock option grants that were madaglthe fiscal year ended December 27,
2003 to Messrs. Novak, Bassi, Lewis, Deno and Bkolhll options granted in 2003 were ngnalified stock options, and no stock apprecie
rights were granted in 2003.

Option Grants in Last Fiscal Year

Individual Grants

Number of % of Total

Securities Options

Underlying Granted to Exercise Grant Date

Options Granted Employees in Price Expiration Present

Name (# Shares)(1) Fiscal Year ($/Share)(2) Date Value($)(3)
David C. Novak 412,28’ 5.65 24.32¢ 1/23/201. 3,824,74!
Peter A. Bass 82,45¢ 1.1z 24.32¢ 1/23/201: 764,95!
Aylwin Lewis 103,07: 1.41 24.32¢ 1/23/201. 956,19¢
David Denc 82,45¢ 1.1: 24.32¢ 1/23/201: 764,95!
Emil J. Brolick 103,07: 1.41 24.32¢ 1/23/201: 956,19¢



D) 2003 option grants specified above become exelei$al25% increments beginning January 23, 200depgtxthat (a) grants of 20,615
for Messrs. Lewis and Brolick become exercisabyedrs from the grant date and (b) Mr. Bassi's greatome exercisable as follows:
20,614 become exercisable one year from the getetahd 61,844 become exercisable two years frergrént date. The terms of each
option grant provide that, if specified corporatairol changes occur, all outstanding stock optlmesome exercisable immediately.

(2)  The exercise price shown is the average of the &uighlow sales price of Yum's common stock on tite df grant.
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3) We determined the grant date present values useglacl-Scholes option pricing model. The Bli-Scholes present value per opt
was $9.2769. We used the following assumptionsiautating the Black-Scholes present value for ezption:

. options are assumed to be exercised on averagaasix;

. volatility is 33.7% based on the daily closing st@eices from October 7, 1997 to December 27, Z00¥um, and the monthly
closing stock prices for the last six years for Moald's Corporation and Wendy's International,;Inc.

. the risk-free rate of return is 2.9701% based exfitre-year zero coupon treasury average yield&muary 2003; and

. the dividend yield is 0%.

We did not take any further discount to tbsulting option value to give effect (1) to tlaetfthat the options are not freely transferable or
(2) to the potential forfeiture of the options,(8}) to the fact that we have stock ownership gungsl.

Stock Option Exercises and Holdings

The following table presents informatiorttwiespect to stock options exercised during theflacal year by Messrs. Novak, Bassi, Lewis,
Deno and Brolick, as well as the status and cuwrahte of unexercised stock options held by themfd3ecember 27, 2003. We have not
granted any stock appreciation rights to MessravakpBassi, Lewis, Deno or Brolick.

Aggregated Option Exercises in Last Fiscal Year
and Fiscal Year-End Option Values

Number of Securities

Underlying Unexercised Value of Unexercisec
Options at In-The-Money Options at
Shares Fiscal Year-End Fiscal Year-End
Acquired
On Exercise Value
Name (# Shares) Realized($) Exercisable Unexercisable Exercisable Unexercisable
David C. Novak 411,06: 5,773,57! 2,433,594() 2,534,01 $ 42,686,53 $ 39,166,31
Peter A. Bass 72,89¢ 1,418,38. 604,26 400,39( 11,012,75 5,993,91
Aylwin Lewis 25,38¢ 445,30: 403,64¢ 430,27 7,145,64. 5,497,71!
David Denac 49¢€ 8,61¢ 362,00: 386,84 6,698,85! 5,538,13:
Emil J. Brolick 0 0 79,65¢ 368,811 1,189,74! 5,430,23.

1) The value of in-the-money options is based on 8%@ per share closing price of Yum common stotPecember 26, 2003 (the last
trading day prior to Yum's fiscal year-end), ldss é€xercise price of the options.

(2) The Compensation Committee of the Board of Directonended a portion of these options in May of 189%rmit 667,984 options
be transferred to family members and family trastse they became exercisable.

Pension Plans

We have adopted the Yum Retirement Plantlaad’um Pension Equalization Plan. The annualfitsrayable under these plans to
employees hired prior to October 1, 2001 who hawedr more years of service at age 65 are equzddof the employee's highest consect
five-year average annual earnings multiplied byryed credited service up to ten years of credsedice plus an additional 1% of the
employee's highest consecutive -year average annual earnings for each additioraal gfecreditec
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service over ten years, less .43% of final avessgaings not to exceed Social Security covered emsgttion multiplied by years of service
(not to exceed 35 years).

Under the Yum Retirement Plan and the Ywndion Equalization Plan, when an executive retitehe normal retirement age (65), the
approximate annual benefits payable after Janua2@Q3 for the following pay classifications andggeof service are expected to be:

Years of Service

Remuneration 15 20 25 30 35

$700,00C 242,09¢ 276,13( 310,16 344,19! 378,22¢
$1,000,00( 347,09¢ 396,13( 445,16: 494,19! 543,22¢
$1,250,00( 434,59¢ 496,13( 557,66: 619,19! 680,72¢
$1,500,00( 522,09¢ 596,13( 670,16: 744,19" 818,22¢
$1,750,00( 609,58¢ 696,13( 782,66: 869,19! 955,72¢
$2,000,00( 697,09¢ 796,13( 895,16 994,19! 1,093,22!
$2,250,00( 784,59¢ 896,13( 1,007,66: 1,119,19! 1,230,722
$2,500,00( 872,09¢ 996,13( 1,120,16: 1,244,19! 1,368,22!
$2,750,00( 959,59¢ 1,096,13! 1,232,66: 1,369,19! 1,505,72

The years of credited service and coveodpensation under the Yum Retirement Plan and YensiBn Equalization Plan for
Messrs. Novak, Bassi, Lewis, Deno and Brolick aréoflows:

David C. Peter A. Aylwin David Emil J.

Novak Bassi Lewis Deno Brolick
Years of Credited Servic 17 31 13 13 4
Covered Compensatic $ 2,697,74 $ 1,166,866 $ 887,88 $ 769,45 $  910,00°

Employment Agreements and Change in Control Agreenmds

Changein Control Agreements.  Change in control severance agreements afféeict etween Yum and certain key executives (idiclg
Messrs. Novak, Bassi, Lewis, Deno and Brolick). Shagreements were effective as of July 21, 1988have been general obligations of
Yum since that date, and provide, generally, thatithin two years subsequent to a change in cbiofrYum, the employment of the execut
is terminated (other than for cause, or for othmitéd reasons specified in the change in congeesance agreements), or if the executive
terminates employment for Good Reason (definetérchange in control severance agreements to imewiminution of duties and
responsibilities or benefits), the executive wél éntitled to receive a severance payment congisfin

. a proportionate bonus assuming achievement ofttaggéormance goals under the bonus plan or, idigassuming continue
achievement of actual Company performance unté datermination, and

. two times the sum of the Executive's base saladytlaa target bonus or, if higher, the actual bdoushe year preceding the
change in control of the company.

If payments had been made at December(3,2he total of such severance payments undesettend item above (two times the sum of
base salary and bonus for the preceding year)do @zour executives with change in control agresime/ould have been:

David C. Novak $ 7,250,00!
Peter A. Bass $ 2,866,02
Aylwin Lewis $ 2,683,75!
David Dena $ 2,511,871
Emil J. Brolick $ 2,689,14
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In addition, the agreements provide thahaevent an executive becomes entitled to re@eseverance payment and other severance
benefits and such severance payment and benefiibject to an excise tax, the executive may beantitled to receive an additional
payment in an amount such that after the paymeall odficome and excise taxes, the executive wililbéne same after-tax position as if no
excise tax had been imposed. The change in casdx@rance agreements have a -year term and are automatically renewable ¢



January 1 for another three-year term. An executivese employment is not terminated within two gezfra change of control will not be
entitled to receive any severance payments undesttange in control severance agreements. In adddisuch severance payments, we will
also provide the executive with outplacement sevior up to one year following termination.

Equity Compensation Plan Information

The following table summarizes, as of DebenR7, 2003, the equity compensation plans untiéchawve may issue shares of stock to our
directors, officers and employees under the 199%gLBerm Incentive Plan ("1999 Plan"), our 1997 Ldmrgm Incentive Plan ("1997 Plan"),
SharePower Plan and Restaurant General Manages Ston Plan ("RGM Plan®).

Number of Securities
Remaining Available

Number of Securities for Future Issuance
To be Issued Upon Weighted-Average Under Equity
Exercise of Exercise Price of Compensation Plans

Outstanding Options, Outstanding Options, (Excluding Securities

Plan Category Warrants and Rights Warrants and Rights Reflected in Column (a))
(@) (b) (©)

Equity compensation plans approved
security holder: 42,231,64(1)$ 18.08(2) 19,738,11(3)
Equity compensation plans not approvec
security holders(4 8,529,65! $ 21.8¢ 3,328,67!
Total 50,761,30(1)$ 18.77() 23,066,78(3)

D) Includes 3,790,265 shares issuable in respecstigted stock units, performance units and defeurts.
(2) Excludes restricted stock units, performance wanit$ deferred units referred to in footnote 1 above.
3) Includes 6,000,000 shares available for issuanesvafds other than options, warrants or rights uttde1999 Plan.

(4)  Awards are made under the RGM PI

What are the key features of the 1999 Plan?

The 1999 Plan provides for the issuanagpab 29,800,000 shares of stock as non-qualifiecksoptions, incentive stock options, stock
appreciation rights, restricted stock, restrictixtls units, performance shares or performance .uitdy our employees and directors are
eligible to receive awards under the 1999 Plan. durpose of the 1999 Plan is to motivate participam achieve long range goals, attract and
retain eligible employees, provide incentives cotitipe with other similar companies and align théerest of employees and directors with
those of our shareholders. The 1999 Plan is adtaieid by the Compensation Committee of the Boafictors. The exercise price of a
stock option grant under the 1999 Plan may noebg than the average market price of our stock@nate of the grant, and no options may
have a term of more than ten years. The optiortsatieacurrently outstanding under the 1999 Plaregdly vest over a one to four year period
and expire ten years from the date of the grarg. 1999 Plan was approved by the shareholders in1989 and approved the plan as amet
in 2003.
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What are the key features of the 1997 Plan?

The 1997 Plan provides for the issuanagpab 45,000,000 shares of stock. Effective Janta®002, only stock appreciation rights,
restricted shares and performance restricted stoitk may be issued under this plan. We intenditizel this plan with respect to payouts on
shares from our deferral plans where the defeagbpt is subject to a risk of forfeiture. PriorRecember 31, 2001, we utilized this plan to
make stock option awards similar to the stock eptiwards described in the 1999 Plan descriptione@bad to make two restricted
performance unit awards to Mr. Novak, our Chairraad Chief Executive Officer. This plan was origipapproved by PepsiCo, Inc. as the
sole shareholder of the Company in 1997, prioh&spin-off of the Company from Pepsico on Octdheir997.

What are the key features of the SharePower Plan?

The SharePower Plan provides for the isseiaf up to 14,000,000 shares of stock. The SharePBlan allows us to award non-qualified
stock options. Only our employees are eligibleetweive awards under the SharePower Plan, excepithaxecutive officers may not receive
awards under this plan. The SharePower Plan israstimied by the Compensation Committee of the Bo&mirectors. The exercise price of a
stock option grant under the SharePower Plan mapatess than the average market value of ouk gtndhe date of the grant and no opt



may have a term of more than ten years. The optltatsare currently outstanding under the ShareP&es generally vest over a one to four
year period beginning on the date of grant. The&Pawer Plan was originally approved by PepsiCo, &s the sole shareholder of
Company in 1997, prior to the spin-off of the Comypérom PepsiCo, Inc. on October 6, 1997.

What are the key features of the RGM Plan?

The RGM Plan provides for the issuancefai15,000,000 shares of common stock at a ptjoaldo or greater than the average market
price of our stock on the date of grant. The RGBInRillows us to award naqualified stock options. Only our employees argible to receivi
awards under the RGM Plan, except that our exeewtificers may not receive awards under this plére purpose of the RGM Plan is (i) to
give restaurant general managers ("RGMs") the dppity to become owners of stock, (ii) to align theerests of RGMs with those of Yum's
other shareholders, (jii) to emphasize that the R&EMum's #1 leader, and (iv) to reward the perfamge of RGMs. In addition, the Plan
provides incentives to Area Coaches, FranchiseriggsilLeaders and other supervisory field operasitions that support RGMs and have
profit and loss responsibilities within a definedjion or area. While all noexecutive officer employees are eligible to receiwards under tt
RGM plan, over two-thirds of the awards grantedehbeen to RGMs or their direct supervisors in takel f Grants to RGMs generally have
four year vesting and expire after ten years. T@&M=Plan is administered by the Compensation Coremitf the Board of Directors and the
Committee has delegated its responsibilities taCthief People Officer of the Company. The Boardokctors approved the RGM Plan on
January 20, 1998.
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COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSA TION

Filings made by companies with the Securities and Exchange Commission sometimes "incor porate information by reference." This means
the Company isreferring you to information that has been previously filed with the Securities and Exchange Commission and that this
information should be considered as part of the filing you are reading. The Compensation Committee Report, Audit Committee Report and Stock
Performance Graph in this proxy statement are not incorporated by reference into any other filings with the Securities and Exchange
Commission.

The Compensation Committee of the BoarDioéctors has furnished the following report on@xé/e compensation:
What are the basic principles of our executive cogmgation programs?

The Compensation Committee is responsdnl@g$sisting the Board of Directors in monitoring Company's compensation arrangements
with a view to ensuring that the Company continteeattract and retain highly qualified managembntigh competitive compensation
programs, and encouraging extraordinary resultautitr incentive awards. The Compensation Committ&sbishes basic principles related to
the compensation programs of the Company and peswigersight for compensation programs for seniecetive officers. The principles
include building a strong relationship between shatder return and executive compensation. Paati@mphasis is placed on share ownership
for senior executives and middle management. litiaddthe Compensation Committee places a highharsig on incentive compensation, in
particular long-term incentives, and providing aemll level of remuneration which is competitivedareflective of performance.

What are the components of our executive compersaprogram?

In administering senior executive officempensation, the Compensation Committee has edteblia compensation program tailored for
the restaurant industry that is designed to rewaperior performance. The Compensation Committgdeimented this program when the
Company was founded in 1997 and has retained ytédatures in subsequent years. For 2003, the Cosagtien Committee believes that this
program continues to be the best means to encostgagior performance. The Compensation Committdgétive is to establish a program
which aligns the interests of shareholders andwgiazs. As such, the Compensation Committee habkstted stock ownership guidelines for
the 600 most senior executives and managers. Tidelmes vary from around 7.5 times salary to @rs salary and assume that affected
employees will meet or exceed the guidelines withia years of being appointed to their positioheTCompany's long-term stock option
program is focused on attracting, retaining andivating the best executives in the industry. Thtoygar-end 2003, all executive officers are
on or above trend to meet the ownership guideli@egr 99% of all other senior executives and marsagee also on or above trend.

Senior Human Resources management of thg@ay present proposals and recommendations oors@cutive officer compensation
to the Compensation Committee for their review enaluation. To establish compensation targetsCtirapensation Committee uses data
provided by the Company which is obtained from migsndependent consultants. The data reflect cosgi®n practices of premier
companies from the restaurant, service, consummtgy@nd retail sectors (the "comparator group'd wérticipate in widely distributed
surveys. The Compensation Committee believes #éingéting compensation at a level comparable tor ddinge companies appropriately
reflects the labor market for Company executiveaseBpay is targeted at the median level for thepemator group. Annual incentive
compensation targets are targeted at th& g&rcentile for the comparator group. Long-term imises are targeted at the median for executives
and managers who are achieving their ownershipefjniel Companies in the comparator group may bledied in the S&P Restaurants Index
used in the performance graph included in this YP@tatement; however, the comparator group is reateng
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exclusively of companies used in that index. AsG@loenpany recruits senior executives from outsigerdstaurant industry and retains
executives against offers from outside the restaunalustry, the Compensation Committee believasttie broad-based comparator group is a
more appropriate basis for comparison.

How are executive officers compensate
Base Salaries

The Compensation Committee approved thef@myis executive compensation salary structur@@08. Base salaries were established
around a targeted pay level for each position. faxdition's salary range is established based@mtdian level of base compensation for
similar positions in the survey data. The 2003éases to base salaries were set within a presg#lad/ range based on an assessment of
factors including individual performance, respoilgibs and experience. This assessment is hoestibp weightings or formulas.

Annual Cash Incentives

The Company established the Executive linneiCompensation Plan ("EICP") to motivate thaiathent of annual performance
objectives. The performance requirement under ti#Es based upon attainment of a pre-establishadreys per share ("EPS") target
(adjusted for certain nonrecurring events). No payhis made if a minimum EPS target is not met.ethe EPS target is achieved, the
participant is eligible to receive an overall mauimincentive award attributable to the level of ERt&ined. The Compensation Committee
discretion to decrease (but not increase) the atmayable. Pursuant to the terms of the EICP, tmgznsation Committee certified results
against performance objectives and approved anncextive awards.

In exercising its discretion to determihe ainnual incentives of executive officers (subje¢he overall maximums), the Compensation
Committee reviews actual performance against categeld or relevant operating company and individieslls and objectives. These goals and
objectives are used to establish a minimum levtarget level, and a maximum level of performaride restaurant company goals and
objectives for executive officers in 2003 inclugadfit objectives, same store sales growth, reatsuttevelopment, customer satisfaction and
growth objectives. Profit objectives are derivembtigh various assumptions including an approprigtiérn on invested capital. For each
objective, no payment is made if performance failmeet the minimum level for that objective. Adtparformance is measured relative to
these levels for each objective in order to deteenai percentage. This percentage and each pantisifradividual performance percentage are
applied to each participant's predetermined targentive amount in determining a participant'siatincentive award which may not exceed
the overall maximum. Depending on actual operatimgppany and individual performance, the percentagerange from 0 to 300% of the
target incentive amount. This same formula is &gpio determine incentive awards of eligible norezrive officers; however, each operating
company also has financial targets based on onece of the following measures: system sales grppritfit, same store sales growth,
restaurant development, customer satisfactiongaoth objectives.

In keeping with the Company's emphasis>@tetive stock ownership, executives have the dppiy to defer all or a portion of their
annual incentives into phantom shares of Yum comstock at a discount; however, to receive paymeétitese shares, participating
executives must continue employment with the Comgantwo years following the deferral or meet e@mtretirement or disability criteria.
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Long-Term Incentives

The Company provides long-term incentivesugh the Company's Long Term Incentive Plans [PLY. The Compensation Committee
believes that stock ownership by executive and faidthnagement is essential for aligning managemetérest with that of shareholders.

Under the LTIP, the Compensation Commifte®vides long-term incentive awards in the fornstoick options and, from time to time,
restricted shares. Stock options are the primarg-term incentive of the Company. The number ofooyst granted to each executive officer is
related to the market data for his or her job dedgerformance of the executive. For executiveceff these grants were based on the
individual's anticipated achievement of their stogknership guidelines, responsibilities, performgrand future potential. Each option was
granted at not less than the fair market valudefunderlying Yum common stock on the date of griaat 2003, each regular grant of an
option vests at a rate of 25% per year and hasradéten years. From time to time, Chairman avstogk option grants are made to selected
employees in addition to the market based grargdgognition of superlative performance and havingéraordinary impact on business
results. These stock options may vest after foarsyer 25% per year.

How is the chief executive officer compensate

For 2003, Mr. Novak's annual salary wasas&1 million, which was the same salary ratedueived in 2002. Based on a comparison



other firms in the comparator group, Mr. Novak'asacould have been raised in order to maintaat the median for the survey group;
however, at Mr. Novak's request, his salary wasnmaeased for 2003.

Mr. Novak's 2003 stock option grant is eeflve of market data for the Chairman and Chieddeive Officer position, as well as
individual performance results.

Mr. Novak was awarded an annual incentivi10935,000 for 2003. This award reflected the amigayable under the EICP as a result of
Yum's attainment of the Compensation Committeesgstablished EPS target for 2003, as modifiechbyQompensation Committee (as
described above undAnnual Cash Incentives) to reflect other Yum and individual performaneetbrs. The Yum performance factors related
to preestablished EPS, systems sales growth, restawraatappment and customer satisfaction objectives. Gommittee determined that Y1
performance in the areas of EPS, restaurant dewelopand customer satisfaction objectives excepde@stablished targets. The individual
pre-established performance factors consideretidyCommittee related to Yum's 2003 EPS, buildiraywn drivers (including multibrand
execution and Europe development), and people neamagt. The Compensation Committee determined #rénnance in the areas of EPS,
multibrand execution and people management weaiatt or exceeded. The Committee determined thaNilak's individual performance
was at a level producing an individual performafaor that was above target. The Committee ndtatiMr. Novak elected to defer 100% of
his 2003 annual incentive into phantom shares af ¥ommon stock under the Company's deferral progtarder the Company's deferral
program, an executive is permitted to acquire pirarghares at a 25% discount (these shares aré@ddriethe executive voluntarily leaves the
Company within two years of the date the annuative is awarded). This deferral resulted in Movisk receiving 74,869 phantom shares.
Mr. Novak will forfeit these shares if he voluntgrieaves the Company before January 27, 2006 Cidremittee noted that over the last six
years Mr. Novak has accumulated 587,029 phantomeslieom the deferral of his annual incentives #nad these phantom shares have a v
in excess of $20 million as of December 31, 2008:sE deferred annual incentives are payable onfyim common stock and are not payable
until Mr. Novak leaves the Company.
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How does Internal Revenue Code Section 162(m) &ffaa executive compensatior

Under the Omnibus Budget Reconciliation #ic1993, provisions were added to the InternaldRere Code under Section 162(m) that
limit the tax deduction for compensation in excesene million dollars paid to certain executivdicérs. However, performance-based
compensation can be excluded from the limit so lasi@ meets certain requirements. The Compens&aonmittee believes the EICP and
LTIP satisfy the requirements for exemption undher internal Revenue Code Section 162(m). Paymeatte mnder these plans qualify as
performance-based compensation and constitute @ity of aggregate annual incentive paymentghHernamed executive officers.

For 2003, the annual salary paid to Mr. &loand the other named executive officers weraah&ase one million dollars or less. The
2003 annual incentives were all paid pursuantéoBlCP and will, therefore, be deductible. To thiept any of the named executive officers
defer their annual incentives into phantom shafé&o common stock at a discount, the annual ingeatare no longer qualified under
Section 162(m); however, they will be deductibleawlpaid, since they will be paid after each exeelgiretirement or termination of
employment or when the executive is no longer aathexecutive officer. The stock option awards matder the terms of the LTIP are
exempt as performance-based compensation for pespialculating the one million dollar limit. Dteethe Company's focus on
performance-based compensation plans and the dledéicompensation by certain executive officeng, Compensation Committee expects to
continue to qualify most compensation paid to tamed executive officers as tax deductible.

Summary

The Compensation Committee believes ttmttmpensation programs of the Company are welttsired to encourage attainment of
objectives and foster a shareholder perspectineainagement, in particular through employee shareemship. The Committee feels that the
awards made in 2003 were competitive and apprepréatd serve shareholders' long-term interests.

Who prepared this report?
This report has been furnished by the membkthe Compensation Committee:

*Robert J. Ulrich, Chai *Kenneth G. Langon
*Massimo Ferragam *Thomas L. Ryai

45

STOCK PERFORMANCE GRAPH



This graph compares the cumulative totairreof our common stock to the cumulative totalire of the S&P 500 Stock Index and the
S&P Restaurants Index for the period from Decen2der1 998, to December 26, 2003, the last tradirygodl@ur fiscal year. The graph assur
that the value of the investment in our commonlsarad each index was $100 at December 24, 199&handll dividends were reinvested.
companies included in the S&P Restaurants Indeddition to Yum were as follows: McDonald's Corgiama, Wendy's International, Inc.,
Darden Restaurants, Inc. and Starbucks Corporation.
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AUDIT COMMITTEE REPORT
Who serves on the Audit Committee of the Board afe@tors?

The members of the Audit Committee areali® Grissom, Chair, James Dimon, Bonnie Hill arab&t Holland, Jr. In 2003, Sidney
Kohl was a member and Chair of the Committee. Mihlkhas attained the retirement age for directogsia not standing for re-election.
Effective as of January 28, 2004, the Board appdiMr. Grissom Chair of the Committee. Jackie Tiujivas also a member of the Commit
in 2003, but left the Committee in March 2004 aftex Board determined that she was not independetdr the NYSE rules.

The Board of Directors has determined ¢zath member of the Committee is "independent" witheé meaning of the applicable rules of
both the NYSE and the SEC. The Board of Directais ddso determined that each member of the Conanigtténancially literate and that J.
David Grissom has accounting or related financiahagement expertise, as such qualifications areetketinder the rules of the NYSE. In
addition, the Board determined that J. David Grisg®an "audit committee financial expert" withiretmeaning of the rules of the SEC.

What document governs the activities of the Audir@mittee?

The Audit Committee operates under a writtearter adopted by the Board of Directors. Then@dtee's responsibilities are set forth in
this charter, which was amended and restated eféeltarch 20, 2003. The charter is available onwelbsite at
www.yum.com/investors/governanc



What are the responsibilities of the Audit Commit2

The Audit Committee assists the Board Ifilfing its responsibilities for general oversigbt the integrity of the Company's financial
statements, the Company's compliance with legakegdlatory requirements, the independent auditpralifications and independence and
performance of the Company's internal audit fumcad independent auditors. The Committee hasaslerity over the selection of the
Company's independent auditors and manages the &grspelationship with its independent auditoredweport directly to the Committee).
The Committee has the authority to obtain advia assistance from outside legal, accounting orr@teisors as the Committee deems
necessary to carry out its duties and receive gp@te funding, as determined by the Committeanftbe Company for such advice and
assistance.

The Committee met 14 times during 2003. Thenmittee schedules its meetings with a view &ueng that it devotes appropriate
attention to all of its tasks. The Committee's nmget include, whenever appropriate, private sessiath the Company's independent auditors
and with the Company's internal auditors, in eadeavithout the presence of the Company's manadeasewell as executive sessions
consisting of only Committee members.

The independent auditors are responsililpddorming an independent audit of the Compacgrsolidated financial statements in
accordance with auditing standards generally aeceptthe United States of America and issuingoanethereon. Management is responsible
for the Company's financial reporting process idtig its system of internal control, and for thegaration of consolidated financial
statements in accordance with accounting princigéaeerally accepted in the United States of Amefitee Committee's responsibility is to
monitor and review these processes. It is not thra@ittee's duty or responsibility to conduct auditeccounting reviews or procedures. The
Committee has relied, without independent verifa@aton management's representation that the fiabstatements have been prepared with
integrity and objectivity and in conformity with @aunting principles generally accepted in the Whiates of America and on the
representations of the independent auditors induléheir report on the Company's financial staats.
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What matters have members of the Audit Committegcdssed with management and the independent audftor

As part of its oversight of the Companjrsificial statements, the Committee reviews andudises with both management and the
Company's independent auditors all annual and eiafinancial statements prior to their issuarigering 2003, management advised the
Committee that each set of financial statementiewed had been prepared in accordance with acemuptinciples generally accepted in the
United States of America, and reviewed significartounting and disclosure issues with the Commifteese reviews include discussion with
the independent auditors of matters required tdideussed pursuant &atement on Auditing Standards No. 61 (Communication with Audit
Committees) , including the quality of the Company's accountiminciples, the reasonableness of significant fuelgts and the clarity of
disclosures in the financial statements. The Cotemitas also discussed with KPMG LLP matters rejeth its independence, including a
review of audit and non-audit fees and written ldisgres from KPMG LLP to the Committee pursuantndependence Standards Board
Sandard No. 1 (Independence Discussions with Audit Committees). The Committee also considered whether non-audricss provided by the
independent auditors are compatible with the inddpat auditors' independence.

Has the Audit Committee made a recommendation relfiag the audited financial statements for fiscal @87

Based on the Committee's discussion withagament and the independent auditors and the Qiteeiaireview of the representation of
management and the report of the independent asdddhe Board of Directors, the Committee recomaeel to the Board of Directors that it
include the audited consolidated financial statesianthe Company's Annual Report on Form 10-Ktlier fiscal year ended December 27,
2003 for filing with the SEC.

Who prepared this report?

This report has been furnished by the membkthe Audit Committee:

J. David Grissom, Chairpers: Bonnie Hill*
James Dimoi Robert Holland, Ji
Sidney Kohl Jackie Trujillo

* Ms. Hill was appointed to the Committee in Januz094.
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ADDITIONAL INFORMATION
Who pays the expenses incurred in connection whl solicitation of proxies?

Expenses in connection with the solicitatid proxies will be paid by us. Proxies are besofcited principally by mail, by telephone and
through the Internet. We have retained MacKenzign@es, Inc. to act as a proxy solicitor for a éstimated to be $11,000, plus reimburser
of out-of-pocket expenses. In addition, our dirextofficers and regular employees, without addalaccompensation, may solicit proxies
personally, by e-mail, telephone, fax or specitele We will reimburse brokerage firms and otHerstheir expenses in forwarding proxy
materials to the beneficial owners of our shares.

How may | elect to receive shareholder materialecttonically and discontinue my receipt of paperges?

Yum shareholders with shares registeregttir in their name may elect to receive futuretameports and proxy statements from us and
to vote their shares through the Internet instdadaeiving copies through the mail. We are offgrihis service to provide shareholders with
added convenience and to reduce annual reportrriabd mailing costs.

To take advantage of this option, sharedrslenust subscribe to one of the various commeseiadices that offer access to the Internet.
Costs normally associated with electronic accesd) as usage and telephone charges, will be bgrtteetshareholder.

To elect this option, go to website www.&ms&.com, click on Shareholder Account Access,itognd locate the option to Receive
Company Mailing via E-Mail. Shareholders who eldi$ option will be notified each year byngail how to access the proxy materials and
to vote their shares on the Internet.

If you consent to receive future proxy mniatls electronically, your consent will remain ifieet unless it is withdrawn by writing, or by e-
mailing our Transfer Agent, American Stock Trangfed Trust Company, 59 Maiden Lane, New York, N'03® www.amstock.com. Also,
while this consent is in effect, if you decide ywwauld like to receive a hard copy of the proxy mials, you may call, write or exail Americar
Stock Transfer and Trust Company.

Note: You may also access Yum! Brands' Ahieport electronically by logging on to www.yumna/investors/annualreport.htm. Both
PDF and on-line interactive versions are availalblinis site.

What is "Householding" of proxy materials?

The SEC has adopted rules that permit coiepand intermediaries such as brokers to satidfyery requirements for proxy statements
with respect to two or more shareholders shariegsdme address by delivering a single proxy stateautressed to those shareholders. This
process, which is commonly referred to as "houskhg|" potentially provides extra convenience foareholders and cost savings for
companies. The Company and some brokers housetmig materials, delivering a single proxy statententultiple shareholders sharing an
address unless contrary instructions have beeivegtéom the affected shareholders. Once you heweived notice from your broker or us
that they or we will be householding materials taiyaddress, householding will continue until yoe motified otherwise or until you revoke
your consent. If, at any time, you no longer wiglparticipate in householding and would preferetoeive a separate proxy statement, or if
are receiving multiple copies of the proxy statetreard wish to receive only one, please notify yionaker if your shares are held in a
brokerage account or us if you hold registeredesharou can notify us by sending a written reqte3UM! Brands, Inc., Investor Relations,
1441 Gardiner Lane, Louisville, Kentucky 40213 grdalling Investor Relations at 1 (888) 298-698®wprsending an e-mail to
yum.investors@yum.con
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May | propose actions for consideration at next ysaannual meeting of shareholders or nominate indlluals to serve as director:

Shareholder Proposals.  Shareholders who intend to present proposalsdiosideration at the 2005 Annual Meeting of Shalgers, an
who wish to have their proposals included in Yupmaxy statement and proxy card for that meetingstrbe certain that their proposals are
received by our corporate secretary at our prin@gacutive offices in Louisville, Kentucky on oefore November 27, 2004. Proposals should
be sent to: Corporate Secretary, YUM! Brands, 1h441 Gardiner Lane, Louisville, Kentucky 40213l pdoposals must also comply with the
applicable requirements of the federal securii@sland our Bylaws in order to be included in thexp statement and proxy card for the 2005
Annual Meeting.

In order for a shareholder proposal todised from the floor during next year's annual mngetvritten notice must be received by our
corporate secretary no later than February 21, 28@% shall contain such information as requiredenryYum's Bylaws.

Nominations for Director Candidates.  Shareholders may propose director candidatesofusideration by the Nominating Committee of
our Board of Directors. In addition, our Bylaws ipétrshareholders to nominate directors at a shédehmeeting. To make a director
nomination at the 2005 Annual Meeting, a sharehaidest notify Yum's Secretary no later than Febrdr, 2005. The notice must meet



other requirements contained in our Bylaws.

Bylaw Provisions.  You may contact Yum's Corporate Secretaryagttdress mentioned above for a copy of the retégaw
provisions regarding the requirements for makingreholder proposals and nominating director caneida
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EXHIBIT A

YUM! BRANDS, INC.
EXECUTIVE INCENTIVE COMPENSATION PLAN

SECTION 1
GENERAL

1.1. Purpose. The purpose of the Yum! Brands, Inc. Executiveehtive Plan (the "Plan") is to promote the intey@d Yum! Brands, Inc.
(the "Company" or "Yum") and its shareholders Rynfotivating executives, by means of performandatee incentives, to achieve financial
goals; (ii) attracting and retaining executivesuofstanding ability; (iii) strengthening the Comgancapability to develop, maintain and dire
competent executive staff; (iv) providing annualdntive compensation opportunities which are coitipetwith those of other major
corporations; and (v) enabling executives to pigdite in the growth and financial success of thenGany.

1.2. Participation . Subject to the terms and conditions of the Rla&Committee shall determine and designate, fioma to time, from
among the Eligible Employees, those persons whidbeigranted one or more Awards under the Plantlzréby become "Participants"” in the
Plan.

1.3. Definitions . Capitalized terms in the Plan shall be definededdorth in the Plan (including the definitioropisions of Section 7 of the
Plan).

SECTION 2
AWARDS

2.1. Grant Of Awards .

(@) For any Performance Period, the Catamshall determine and designate those Elidgdoiployees (if any) who shall be granted
Awards for the period, and shall establish, witbpect to each Award, (i) a Target Amount, expressea percentage of the recipient's base
salary for such Performance Period; (ii) the penfance goal(s) for the Performance Period with retsjeethe Award; (iii) the payments to be
earned with respect to various levels of achieverokthe performance goal(s) for the PerformanagoBeand (iv) whether the Award is
intended to satisfy the requirements for PerforreaBased Compensation. For any Performance Perioghich Awards are granted, the
Committee shall create the Award Schedule, andi¢berminations required for Awards intended to bEdmance-Compensation shall be
made at the time necessary to comply with suchireapents. The grant of an Award to any Eligible Boype for any Performance Period s
not bestow upon such Eligible Employee the rightetmeive an Award for any other Performance Period.

(b) The performance goal(s) to be eghbl with respect to the grant of any Awards sbalbased upon on any one or more of the
following measures: cash flow, earnings per shateyn on operating assets, return on equity, eiperarofit, net income, revenue growth,
shareholder return, gross margin management, msinke¢ improvement, market value added, restader@lopment, customer satisfaction or
economic value added. Such goals may be partitwiatine of business, Subsidiary, or other unitnary be based on the Company generally.
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2.2. Determination Of Award Amount . Payment with respect to Awards for each Partittipar a Performance Period shall be determined
in accordance with the Award Schedule establislyeithédd Committee, subject to the following:

(&) Prior to the payment with respecany Award designated as intended to satisfy thairements for Performance-Based
Compensation, the Committee shall certify the attesint of the performance goal(s) and any other mahterms.



(b) Inthe sole discretion of the Coniee{ the Award for each Participant may be limitethe Participant's Target Amount multiplied
by the percent attainment (determined in accordavittethe applicable Award Schedule), subject ®fibllowing:

0] Subject to Section 3 and the provisions of thissegbon 2.2, the Committee may adjust such Awardnidividual performanc
on the basis of such quantitative and qualitatedgymance measures and evaluations as it deemspajate. The Committee
may make such adjustments as it deems appropmigthe icase of any Participant whose position wih@Gompany has changed
during the applicable Performance Period.

(i) The Committee shall have the discretion to adjestgpmance goals and the methodology used to mediserdetermination of
the degree of attainment of such goals; providedidver, that, to the extent required by the requéets applicable to
Performance-Based Compensation, any Award desid@aatintended to satisfy the requirements for Perdoce-Based
Compensation may not be adjusted under this pgshdlg or otherwise in a manner that increasesdhge of such Award.
Except as otherwise provided by the Committeetbmittee shall retain the discretion to adjushsfiwards in a manner that
does not increase such Awards.

(c) Notwithstanding any other provisigiithe Plan, in no event will a Participant becagtigible for payment for an Award for any
calendar year in excess of $6,000,000.

(d) No segregation of any moneys ordteation of any trust or the making of any spedeosit shall be required in connection with
any Awards made or to be made under the Plan.

2.3. Payment Of Awards. The amount earned with respect to any Award sfeaflaid in cash at such time as is determinetidy t
Committee. If a Participant to whom an Award hasrbmade dies prior to the payment of the Awardh gayment shall be delivered to the
Participant's legal representative or to such gpleeson or persons as shall be determined by then@ttee. The Company shall have the right
to deduct from all amounts payable under the Pfantaxes required by law to be withheld with resgkereto; provided, however, that to the
extent provided by the Committee, any payment utfieePlan may be deferred and to the extent defemay be credited with an interest or
earnings factor as determined by the Committee.

2.4. Termination Of Employment . Except to the extent otherwise provided by then@ittee, if a Participant's Date of Terminationtwit
respect to any Award occurs prior to the last dahe Performance Period for the Award, then, ekaethe case of death, disability or normal
retirement (determined in accordance with the dedliretirement plans of the Company) or excegirasided in Section 3, the Participant
shall forfeit the Award.

SECTION 3
CHANGE IN CONTROL
BENEFITS ON CHANGE IN CONTROL.

Within ten (10) business days following tieeurrence of a Change in Control (as definetiéntum! Brands, Inc. Long Term Incentive
Plan), each individual who has been granted ananncentive award pursuant to the Plan shall he @a amount equal to (1) to the greater of
(A) the participant's target award for the perindvhich the Change in Control occurs and (B) tharavthe participant would
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have earned for such period, assuming continueidaament of the relevant performance goals atdteachieved as of the date of the Che
in Control, multiplied by (Il) a fraction the nurmagor of which is the number of days in the perfonoceaperiod which have elapsed as of the
Change in Control, and the denominator of whicthésnumber of days in the performance period. AnmynEr participant in the Plan who was
granted an annual incentive award pursuant to lde fér the period in which the Change in Controtars and whose employment with the
Company was involuntarily terminated (other thandause) during a Potential Change in Control &mdd in the Yum! Brands, Inc. Long
Term Incentive Plan) and within one year precedimgoccurrence of a Change in Control shall likeviie paid the amount of such annual
incentive award as if Yum had fully achieved thelagable performance target(s) for the performgpeaod in which the Change in Control
occurs.

SECTION 4
MISCELLANEOUS

4.1. Transferability . Any payment to which a Participant may be erditl@der the Plan shall be free from the controhtarference of any
creditor of such Participant and shall not be sttiije attachment or susceptible of anticipatioml@nation. The interest of a Participant shall
not be transferable except by will or the laws e$cknt and distribution.

4.2. No Right To Participate; Employment. Neither the adoption of the Plan nor any actibthe Committee shall be deemed to give any
Eligible Employee any right to be designated asudi¢tpant under the Plan. Further, nothing corgdim the Plan, nor any action by 1



Committee or any other person hereunder, shalekeengd to confer upon any Eligible Employee anytrigltontinued employment with the
Company or any Subsidiary or Affiliate or to linait diminish in any way the right of the Companyaoy Subsidiary or Affiliate to terminate
his or her employment at any time with or withoause.

4.3. Nonexclusivity Of The Plan. This Plan is not intended to and shall not préelthe Board from adopting, continuing, amending or
terminating such additional compensation arrangesnasit deems desirable for Participants undsrRbn, including, without limitation, any
thrift, savings, investment, stock purchase, stuation, profit sharing, pension, retirement, ingu&or other incentive plan.

SECTION 5
COMMITTEE

5.1. Administration . The authority to control and manage the operadimh administration of the Plan shall be vesteal tommittee (the
"Committee") in accordance with this subsection $HHe Committee shall be selected by the Board saiatl consist solely of two or more non-
employee members of the Board.

5.2. Powers Of Committee. The Committee's administration of the Plan sbalsubject to the following:

(@) Subiject to the provisions of therRthe Committee will have the authority and ditioreto select from among the Eligible
Employees those persons who shall receive Awandietiermine the time or times of payment with respethe Awards, to establish the
terms, conditions, performance goals, restrictiansl, other provisions of such Awards, and (sulifethe restrictions imposed by Section 6) to
cancel or suspend Awards.

(b) The Committee will have the authpehd discretion to interpret the Plan, to establisnend, and rescind any rules and regulations
relating to the Plan, to determine the terms awodipions of any Award made pursuant to the Plad,tarmake all other determinations that
may be necessary or advisable for the administratighe Plan.
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(c) Any interpretation of the Plan by tBommittee and any decision made by it under ke B final and binding on all persons.

(d) In controlling and managing the @gtem and administration of the Plan, the Commigieall take action in a manner that conforms
to the articles and by-laws of the Company, andiegipe state corporate law.

5.3. Delegation By Committee. Except to the extent prohibited by applicable,ltve Committee may allocate all or any portiorit®f
responsibilities and powers to any one or morésofniembers and may delegate all or any part oé#fgonsibilities and powers to any perso
persons selected by it. Any such allocation orgkgien may be revoked by the Committee at any tldrgil action to the contrary is taken by
the Board or Committee, the Committee's authorith wespect to matters concerning Participantsveehe Partners Council or Executive
Officer level is delegated to the Chief Executivificgr and the Chief People Officer of the Company.

5.4. Information To Be Furnished To Committee. The Company, the Subsidiaries, and the Affiliatiesll furnish the Committee with su
data and information as it determines may be reduir it to discharge its duties. The recordshef Company, the Subsidiaries, and the
Affiliates as to an employee's or Participant's lEyiment, termination of employment, leave of abgemeemployment and compensation shall
be conclusive on all persons unless determinee@ fadorrect. Participants and other persons edtittdbenefits under the Plan must furnish the
Committee such evidence, data or information athhamittee considers desirable to carry out thesesf the Plan.

SECTION 6
AMENDMENT AND TERMINATION

Except as otherwise provided in Sectioth8,Board may, at any time, amend or terminatdé’tha, provided that no amendment or
termination may, in the absence of written consenite change by the affected Participant (ohéfParticipant is not then living, the affected
beneficiary), adversely affect the rights of anytiegant or beneficiary under any Award grantedemthe Plan prior to the date such
amendment is adopted by the Board.

SECTION 7
DEFINED TERMS

In addition to the other definitions comtadl herein, the following definitions shall appby purposes of the Pla



(a) "Affiliate" means any corporationather entity which is not a Subsidiary but as tick the Company possesses a direct or indirect
ownership interest and has power to exercise mamagiecontrol.

(b) "Award" with respect to a PerformarReriod means a right to receive cash paymerntsteéaontingent on the achievement of
performance goals determined in accordance witticBe2.

(c) "Award Schedule" means the schedrdated by the Committee for any Performance Péhiatsets forth the performance goals
the amounts (or the formula for determining the ants) of any payments earned pursuant to the Awgnatgted for that period.

(d) "Beneficial Owner" shall have theanang set forth in Rule 13d-3 under the ExchangeoAd 934, as amended from time to time,
except that a Person shall not be deemed to HBetheficial Owner of any securities which are prépélted on a Form 13-G.

(e) "Board" means the Board of Directofrthe Company.

(H A Participant's "Date of Terminatfomith respect to any Award shall be the first depgurring on or after the Grant Date for the
Award on which the Participant is not employed gy Company, any
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Subsidiary, or any Affiliate, regardless of thesea for the termination of employment; provided thaermination of employment shall not be
deemed to occur by reason of a transfer of thedijaaht between the Company and a Subsidiary d@ffiliate, between a Subsidiary and an
Affiliate, or between two Subsidiaries or Affilisteand further provided that the Participant's ewyplent shall not be considered terminated
while the Participant is on a leave of absence ftloenCompany, a Subsidiary, or an Affiliate appibby the Participant's employer. If, as a
result of a sale or other transaction, the Paditiis employer ceases to be a Subsidiary or Affilfand the Participant's employer is or becc
an entity that is separate from the Company), hadParticipant is not, at the end of the 30-dajogefollowing the transaction, employed by
the Company or an entity that is then a SubsidiarAffiliate, then the occurrence of such transatshall be treated as the Participant's Ds
Termination caused by the Participant being dispbdiby the employer.

(g) "Eligible Employee" means any membkthe Partners Council or other member of semianagement of the Company.

(h) "Grant Date" with respect to any Ad/éor any Participant means the date on whichAard is granted to the Participant in
accordance with subsection 2.1.

(i) "Participant” means an Eligible Emmpte who is selected by the Committee to receiwearrmore Awards under the Plan.

() "Performance-Based Compensation"meanounts satisfying the applicable requiremenpsed by section 162(m) of the Internal
Revenue Code of 1986, as amended, and the regiddtiereunder, with respect to that term.

(k) "Performance Period" with respecaitty Award means the period over which achieveroeperformance goals is to be measure
established by the Committee at or prior to thenGEmate of the Award.

(D "Person" shall have the meaning giireSection 3(a)(9) of the Exchange Act of 193lamended, as modified and used in Section 1
(d) and 14(d) thereof, except that such term stalinclude (i) the Company or any of its Affiliatg(ii) a trustee or other fiduciary holding
securities under an employee benefit plan of the@my or any of its Subsidiaries, (iii) an undetaritemporarily holding securities pursuant
to an offering of such securities, or (iv) a cogt@mn owned, directly or indirectly, by the sharkelers of the Company in substantially the same
proportions as their ownership of stock of the Camp

(m) "Subsidiary" means any corporatiantpership, joint venture or other entity duringy @eriod in which at least a fifty percent voting
or profits interest is owned, directly or indirgctby the Company (or by any entity that is a sesoeto the Company), and any other business
venture designated by the Committee in which then@amy (or any entity that is a successor to the j@@my) has a significant interest, as
determined in the discretion of the Committee.

(n) "Target Amount" means the percentafge Participant's base salary for a Performame®® as established by the Committee
pursuant to subsection 2.1.

[YUM! LOGO]



YUM! BRANDS, INC.
ANNUAL MEETING

May 20, 2004
9:00 AM
YUM! Brands, Inc.
Yum! Conference Center
1900 Colonel Sanders Lane
Louisville, Kentucky 40213

ADMISSION TICKET

YUM! BRANDS' 2004 ANNUAL SHAREHOLDERS' MEANG WILL BE HELD AT 9:00 A.M. (EASTERN DAYLIGHT SAMNG
TIME) ON THURSDAY, MAY 20, 2004, AT THE YUM! CONFEENCE CENTER AT 1900 COLONEL SANDERS LANE IN
LOUISVILLE, KENTUCKY. If you plan to attend the Aral Shareholders' Meeting, please tear off and Keepipper portion of this form as
your ticket for admission to the meeting. YOUR VOIEIMPORTANT. The proxy voting instruction cardlbe covers the voting of a
shares of Common Stock of YUM! Brands, Inc., whyclu are entitled to vote or to direct the votingin€luding those shares in the YUM!
Brands 401(k) Plan.

Please date and sign the proxy card andrétpromptly in the enclosed business reply épe. If you do not sign and return a proxy or
attend the meeting and vote by ballot, your sheaesiot be voted.

(PLEASE DETACH PROXY CARD AT PERFORATION)

YUM! BRANDS, INC.
[YUM! LOGO]
This Proxy is solicited on behalf of the Board afdators

The undersigned hereby appoints Christia@dmpbell, John P. Daly and Matthew M. Prestod,each of them, as Proxies with full
power of substitution, to vote, as designated erdéverse side, for director substitutes if any in@@ becomes unavailable, and in their
discretion, on matters properly brought beforeNteting and on matters incident to the conduchefNleeting, all of the shares of common
stock of YUM! Brands, Inc. which the undersigned Ipawer to vote at the Annual Meeting of Sharehslde be held on May 20, 2004 or any
adjournment thereof.

NOMINEES FOR DIRECTOR
Class I: Robert Holland, Jr., David C. Nkyvand Jackie Truijillo
THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR ITEMS2 AND 3.
This Proxy when properly executed will be votedimscted; if no direction is indicated, it will voted as follows:

FOR the election of all nominees for director;

FOR the approval of the proposal to approve thecEtee Incentive Compensation Plan;
FOR the ratification of independent auditors;

AGAINST Items 4, 5, 6, 7 and 8 (Shareholders' Psajs).

This card also provides voting instructibmshe Administrator or Trustee for shares berneficowned under the YUM! Brands 401(k)
Plan.

(CONTINUED, and To Be Signed and Dated, on Ri&/ERSE SIDE)

SEE
REVERSE
SIDE

ADMISSION TICKET
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YUM! BRANDS, INC.

C/O PROXY SERVICES
P.O0. BOX 911:
FARMINGDALE, NY 11735

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS:

Your vote is important. Please vote immediately

VOTE BY MAIL—
Mark, sign and date your proxy card and return thie postage-paid
envelope we've provided or return to Yum! Brands,,|c/o ADP, 51
Mercedes Way, Edgewood, NY 117:

VOTE BY INTERNET— www.proxyvote.com

Use the Internet to transmit your voting instrusti@nd for electronic
delivery of information up until 11:59 P.M. Eastéfime the day
before the cut-off date or meeting date. Have ywaky card in hand
when you access the web site and follow the inStms to obtain
your records and to create an electronic votingueton form.

VOTE BY PHONE—1-800-690-6903

Use any touch-tone telephone to transmit your goitistructions up
until 11:59 P.M. Eastern Time the day before theoffidate or
meeting date. Have your proxy card in hand whengalland then
follow the instructions

If you are voting by Internet or telephone,
please DO NOT mail your proxy card.

KEEP THIS PORTION FOR YOUR RECORI

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .

DETACH AND RETURN THIS PORTION ONL'

YUM! BRANDS, INC.

The Board of Directors recommends a vote FOR items, 2 and 3 and AGAINST items 4

5,6,7and 8

1.

Election of Directors
(01) Robert Holland, Jr.
(02) David C. Novak
(03) Jackie Truijillo
(Page 14 of Proxy

Withhold For All
All Except
O

To withhold authority to vote for any
particular nominee, mark "For All Except"
and write the nominee's number on the line
below.

Vote On Proposals For Against Abstain For Against Abstain
2. Approval of the Proposal to Approve m} O O Shareholder proposal relating to the m} m} m}
the Company's Executive Incentive MacBride Principles (Page 26 of Pro:
Compensation Plan (Page 18 of Prag
3. Ratification of Independent Auditors m} O O Shareholder proposal relating to a m} m} m}
(Page 20 of Proxy) Genetically Engineered Food Report
(Page 28 of Proxy
4, Shareholder proposal relating to Smoke 0O O O Shareholder proposal relating to an m} m} m}
-Free Facilities (Page 21 of Proxy) Animal Welfare Standards Report (P:
31 of Proxy)
5. Shareholder proposal relating to a m} O O
Sustainability Report (Page 23 of
Proxy)
NOTE: Please sign exactly as the nam
appears hereon. Joint owners should each sign.
When signing as attorney, executor,
administrator, trustee or guardian, please give
full title as such
Yes No
Please indicate if you plan to attend this mee m} O
HOUSEHOLDING ELECTION —Please
indicate if you consent to receive certain future
investor communications in a single package
household ]
Signature (PLEASE SIGN WITHIN BOX Signature (Joint Owner: Date
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