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A filing fee of $36,840 calculated in accordancetiv

Rule 457(r), has been transmitted to the SEC in nemtion

with the securities offered by means of this prospes supplemen:

PROSPECTUS SUPPLEMEN"
(To Prospectus Dated April 7, 2006)

$1,200,000,000

YUM! BRANDS, INC.
$600,000,000 6.25% Senior Notes due 2018
$600,000,000 6.875% Senior Notes due 2037

We are offering $600 million aggregate principal amant of 6.25% notes due 2018 and $600 million aggate principal amount of 6.875% notes due 2037 dlr&st
on the 2018 notes is payable on March 15 and Sefeni5 of each year, beginning on March 15, 2008tdrest on the 2037 notes is payable on May 15 and
November 15 of each year, beginning on May 15, 2008e 2018 notes will mature on March 15, 2018 atiné 2037 notes will mature on November 15, 2037.
may redeem all or any portion of the notes at anyé at the redemption price described under the té@p “Description of Notes—Optional RedemptionlIf a change
of control triggering event as described in thisqapectus supplement occurs, we will be requiredffer to purchase the notes from the holders. S&eScription of
Note«—Offer to Purchase Upon Change of Control TriggegrEvent.”

The notes will be our senior obligations and wikkmk equally with all of our other senior unsecureddebtedness from time to time outstanding.
Investing in the notes involves risks. S‘Risk Factors” beginning on page 1 of the accompanyg prospectus.

Neither the United States Securities and Exchangen@nission nor any other regulatory body has apprdwe disapproved of these securities or passed ujher
accuracy or adequacy of this prospectus supplem@rthe accompanying prospectus. Any representatioithe contrary is a criminal offense.

Proceeds
Price to Underwriting Before Expenses, to
Public Discount YUM! Brands, Inc.
Per 2018 Note 99.592% .650% 98.942%
Total $ 597,552,000 $ 3,900,000 $ 593,652,000
Per 2037 Note 99.575% .875% 98.700%
Total $ 597,450,000 $ 5,250,000 $ 592,200,000

The price to public set forth above does not include accrued interest, if any. Interest on the notes will accrue from October 19, 2007 and must be paid by the purchaser if
the notes are delivered after October 19, 2007.

The underwriters expect to deliver the notes through the facilities of The Depository Trust Company against payment in New York, New York on October 19, 2007.

Joint Book-Running Managers

MORGAN STANLEY CITI JPMORGAN

HSBC
Rabo Securities USA, Inc
RBS Greenwich Capita
Scotia Capital
SunTrust Robinson Humphre!
Wachovia Securities
October 16, 2007




No dealer, salesperson or other person is authbtizgive any information or to represent anythiag contained in this prospectus. You
must not rely on any unauthorized informatiorrepresentations. This prospectus is an offer fcosé} the notes offered hereby, but only ur
circumstances and in jurisdictions where it is lalt6 do so. The information contained in this pectus is current only as of its date.
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YUM! BRANDS, INC.

Our principal executive offices are located at 1&&rdiner Lane, Louisville, Kentucky 40213, and talephone number is (502) 874-
8300. We maintain a website at http://www.yum.cdime information on our website is not part of thisspectus supplement or the
accompanying prospectus. Unless the context rexjatferwise, the terms “Company,” “YUM! Brands,” éW “us” and “our” refer to YUM!
Brands, Inc. together with its subsidiaries.

USE OF PROCEEDS

We estimate that the net proceeds of this offeniiligoe approximately $1.185 billion after deductiof expenses and underwriting
discount. We will use approximately $443 milliontb& net proceeds from this offering to repay beimgs under our revolving credit facility
and the remainder for general corporate purposekiding stock repurchases. The borrowings underexolving credit facility to be repaid
with the proceeds of this offering currently bes#erest at a weighted average interest rate obappately 5.18% per annum and mature in
September 2009.

RATIO OF EARNINGSTO FIXED CHARGES

Set forth below are our consolidated ratios of egsto fixed charges for the 36 week period erfsegtember 8, 2007 and for the fiscal
years ended 2006, 2005, 2004, 2003 and Z

36 weeks ended
September 8,2007 2006 2005 2004 2003 2002
Ratio of earnings to fixed charg 4.24 386 411 431 3.67 392

DESCRIPTION OF NOTES

We will issue each of the $600 million aggregaiegpal amount of 6.25% Senior Notes due March2r8,8 and the $600 million
aggregate principal amount of 6.875% Senior NotesNovember 15, 2037 as a separate series of slbosecurities under our Indenture,
dated as of May 1, 1998 (as amended, modified gplemented from time to time, the “Indenture”),veeén YUM! Brands and The Bank of
New York Trust Company, N.A. (as successor in ggeto J.P. Morgan Trust Company, National Assmsigitas trustee

The following description of certain provisionstbf notes and of the Indenture is a summary asdhgct to, and qualified in its entirety
by reference to, the accompanying prospectus anthttenture. Not all the defined terms used in phospectus supplement are defined here,
and you should refer to the accompanying prospemtirsdenture for the definitions of such termsisTdescription of the particular terms of
the notes supplements, and to the extent inconsiterewith, replaces, the description of the galnterms and provisions of the debt secur
and the Indenture in the accompanying prospectderuhe heading “Description of Our Debt Securjtigs which we refer you.

General
The 2018 notes will:

» be our senior unsecured obligations;
» rank equally with all of our other senior unsecuiretkbtedness outstanding from time to time;
 be initially limited to $600 million aggregate pcipal amount;

* be issued in registered form in minimum denomimetiof $2,000 and in integral multiples of $1,000;
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¢ mature on March 15, 2018; and

* Dbear interest at the rate per annum shown on ¢im¢ éover of this prospectus supplement.

The 2037 notes will:

« be our senior unsecured obligations;

» rank equally with all of our other senior unsecuiretkbtedness outstanding from time to time;

* be initially limited to $600 million aggregate pcipal amount;

» be issued in registered form in minimum denominetiof $2,000 and in integral multiples of $1,000;
* mature on November 15, 2037; and

* Dbear interest at the rate per annum shown on ¢im¢ éover of this prospectus supplement.

The Indenture does not limit the aggregate prin@psount of debt securities which we may issuedheder. We may, from time to time,
without notice to or the consent of the holderthef notes of either series:

« create and issue additional notes ranking equaliyratably with the notes of either series in edipects (or in all respects except for
payment of interest accruing prior to the issue déditsuch additional notes or except for the figgment of interest following the issue
date of such additional notes), so that such aiditinotes will be consolidated and form a singlges with the notes of such series and
will otherwise have the same terms as the notssici series; or

 provide for the issuance of other debt securitieten the Indenture in addition to the $1.2 billaggregate principal amount of the
notes offered hereby.

The notes are obligations exclusively of YUM! Bran®ur operations are conducted almost entiretyutlin our subsidiaries. According
our cash flow and our consequent ability to servigedebt, including the notes, are dependent tiperarnings of our subsidiaries and the
distribution of those earnings to us, whether hyddinds, loans or otherwise. The payment of divitdesind the making of loans and advances
to us and our right to receive assets of any ofsobsidiaries upon their liquidation or reorgaritaatand the consequent right of the holders of
the notes to participate in those assets, willfflecively subordinated to the claims of that sdiegiy’s creditors, including trade creditors,
except to the extent that we are recognized asditor of such subsidiary, in which case our clamesild still be subordinate to any security
interests in the assets of such subsidiary andrafeptedness of such subsidiary senior to our@f/September 8, 2007, our subsidiaries had
approximately $2.3 billion of indebtedness outstagdincluding accounts and taxes payable, accliabdities and other recorded liabilities
and excluding deferred taxes and all intercompahylities. The Indenture does not limit our or auibsidiaries’ ability to incur additional
indebtedness. In addition, certain of our subsiesaare guarantors under our existing credit fiesli

Interest on the notes will be computed on the bafsts360-day year consisting of twelve 30-day rhent

Interest on the 2018 notes will be payable semialtyin arrears on March 15 and September 15 df gaer, commencing on March 15,
2008, to the persons in whose names the noteggistared at the close of business on March 1 pteSer 1, as the case may be, next
preceding such March 15 or September 15.

Interest on the 2037 notes will be payable semialtyin arrears on May 15 and November 15 of easdr ycommencing on May 15,
2008, to the persons in whose names the noteggistared at the
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close of business on May 1 or November 1, as the pmy be, next preceding such May 15 or November 1
The notes are not entitled to any mandatory redempt sinking fund payments.

Optional Redemption
The notes will be redeemable, at our option, in letad any time or in part from time to time, atalemption price equal to the greater of:

» 100% of the principal amount of the notes to beeesded plus accrued and unpaid interest theredretddte of redemption; and

« the sum of the remaining scheduled payments otjmah of and interest on the notes to be redeemetiricluding any portion of the
payment of interest accrued as of the date of rptien), discounted to their present value as oftlie of redemption on a semi-annual
basis (assuming a 360-day year consisting of twgb+rday months) at the Adjusted Treasury Rateessriohined by the Quotation
Agent, plus 25 basis points in the case of the 2@t8s and 30 basis points in the case of the B08%, plus accrued and unpaid
interest on the principal amount to be redeemetdalate of redemption.

“Adjusted Treasury Rate” means, with respect to remption date, the rate per annum equal todime-annual equivalent yield to
maturity of the Comparable Treasury Issue, assumipgdce for the Comparable Treasury Issue (expteas a percentage of its principal
amount) equal to the Comparable Treasury Pricedfoh redemption date.

“Comparable Treasury Issuafeans the United States Treasury security selégtéde Quotation Agent as having an actual or pukatec
maturity comparable to the remaining term of thpligpble series of notes to be redeemed that woeildtilized, at the time of selection and in
accordance with customary financial practice, ieipg new issues of corporate debt securities afgarable maturity to the remaining term of
such series of notes. “Quotation Agent” means dribeoReference Treasury Dealers who we appointed.

“Comparable Treasury Price” means, with respeemntpredemption date, (i) the average of the Reter@imeasury Dealer Quotations for
such redemption date, after excluding the highedtlewest such Reference Treasury Dealer Quotatan(§) if we are provided fewer than
four such Reference Treasury Dealer Quotationsatleeage of all such Quotations.

“Reference Treasury Dealer Quotations” means, reitipect to each Reference Treasury Dealer andealeynption date, the average of
the bid and asked prices for the Comparable Trgdssue (expressed in each case as a percentdgeohcipal amount) quoted in writing to
us by such Reference Treasury Dealer at 5:00 mrtheothird business day preceding such redemptde

“Reference Treasury Dealemieans each of Morgan Stanley & Co. Incorporatetig©up Global Markets Inc. and J.P. Morgan Sexs
Inc., and their respective successors and, atgtiiom additional Primary Treasury Dealers; prodideowever, that if any of the foregoing
ceases to be a primary U.S. Government securidéiakedin New York City (a “Primary Treasury Dealerve will substitute another Primary

Treasury Dealer.

Notice of any redemption will be mailed at leastd2s but not more than 60 days before the redempitite to each holder of the note
be redeemed. Unless we default in payment of tthengtion price, on and after the redemption daterést will cease to accrue on the notes
or portions thereof called for redemption.
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Offer to Purchase Upon Change of Control Triggering Event

If a change of control triggering event occursegslwe have exercised our option to redeem the astdescribed above, we will be
required to make an offer (the “change of contft#r) to each holder of the notes to repurchaserahny part (equal to $2,000 or an integral
multiple of $1,000 in excess thereof) of that holkleotes on the terms set forth in the noteshénaghange of control offer, we will be required
to offer payment in cash equal to 101% of the agmpe=principal amount of notes repurchased, plosiad and unpaid interest, if any, on the
notes repurchased to the date of repurchase (tamte of control payment”). Within 30 days follogiany change of control triggering event
or, at our option, prior to any change of controlit after public announcement of the transactiah tonstitutes or may constitutee change ¢
control, a notice will be mailed to holders of th@es describing the transaction that constitutesay constitute the change of control
triggering event and offering to repurchase thesan the date specified in the notice, which daltdbe no earlier than 30 days and no later
than 60 days from the date such notice is mailegl ‘{thange of control payment date”). The notick, Wimailed prior to the date of
consummation of the change of control, state tabffer to purchase is conditioned on the charigewatrol triggering event occurring on or
prior to the change of control payment date.

On the change of control payment date, we wiltheextent lawful:
« accept for payment all notes or portions of noteperly tendered pursuant to the change of cooffet;

» deposit with the paying agent an amount equaléattange of control payment in respect of all notgsortions of notes properly
tendered; and

 deliver or cause to be delivered to the trusteenttes properly accepted together with an officeedificate stating the aggregate
principal amount of notes or portions of notes pe®purchased.

We will not be required to comply with the obligats relating to repurchasing the notes if a thadypinstead satisfies them . In addition,
we will not repurchase any notes if there has aecliand is continuing on the change of control paiytnalate an event of default under the
indenture, other than a default in the paymenhefahange of control payment upon a change of alamiggering event.

We will comply with the requirements of Rule 14exider the Securities Exchange Act of 1934, as aetk(ttie “Exchange Act”), and
any other securities laws and regulations appleaibthe repurchase of the notes . To the extanthie provisions of any such securities laws
or regulations conflict with the change of conwéfer provisions of the notes, we will comply wittose securities laws and regulations and
will not be deemed to have breached our obligatiorder the change of control offer provisions @& tiotes by virtue of any such conflict.

If a change of control offer is made, there camb@&ssurance that we will have available fundddafit to make the change of control
payment for all of the notes that may be tendeoeddpurchase.

For purposes of the change of control offer pravisiof the notes, the following terms will be apable:

“Change of control” means the occurrence of antheffollowing: (1) the consummation of any trangat{including, without limitation,
any merger or consolidation) the result of whicthet any “person” (as that term is used in Secti®fd)(3) of the Exchange Actther than u
or one of our subsidiaries, becomes the benefivialer (as defined in Rules 13d-3 and 13d-5 undeEtlchange Act), directly or indirectly, of
more than 50% of our voting stock or other votitmek into which our voting stock is reclassifiednsol idated, exchanged or changed,
measured by voting power rather than number ofesh#®) the direct or indirect sale, transfer, @yance or other disposition (other than by
way of merger or consolidation), in one or a seoieelated transactions, of all or substantiallyofour assets and the
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assets of our subsidiaries, taken as a whole,émomore “persons” (as that term is defined initigenture), other than us or one of our
subsidiaries; or (3) the first day on which a miyoof the members of our Board of Directors aré¢ ecantinuing directors. Notwithstanding the
foregoing, a transaction will not be deemed to lsbange of control if (1) we become a direct oiirect wholly-owned subsidiary of a holding
company and (2)(A) the direct or indirect holdefshe voting stock of such holding company immeeliafollowing that transaction are
substantially the same as the holders of our vatiogk immediately prior to that transaction or {Bynediately following that transaction no
“person” (as that term is used in Section 13(ddf3he Exchange Act) (other than a holding compsatysfying the requirements of this
sentence) is the beneficial owner, directly oriedily, of more than 50% of the voting stock offstolding company.

“Change of control triggering event” means the omence of both a change of control and a ratingneve

“Continuing director” means, as of any date of deiaation, any member of our Board of Directors whpwas a member of such Board
of Directors on the date the notes were issue@)owvés nominated for election, elected or appoitteslich Board of Directors with the
approval of a majority of the continuing directerBo were members of such Board of Directors atithe of such nomination, election or
appointment (either by a specific vote or by appt@f our proxy statement in which such member maased as a nominee for election as a
director).

“Investment grade rating” means a rating equalrtbigher than Baa3 (or the equivalent) by Moodyid 8BB- (or the equivalent) by
S&P, and the equivalent investment grade creditgdtom any replacement rating agency or ratingrages.

“Moody’s” means Moody’s Investors Service, Inc.

“Rating agencies” means (1) each of Moody’s and S&fel (2) if either Moody’s or S&P ceases to raterotes or fails to make a rating
of the notes publicly available for reasons outsifleur control, a “nationally recognized statiaticating organization” within the meaning of
Rule 15¢3-1(c)(2)(vi)(F) under the Exchange Acestdd by us (as certified by a resolution of ouatloof Directors) as a replacement agency
for Moody’s or S&P, or both of them, as the casg iba.

“Rating event” means the rating on the notes isl@a by each of the rating agencies and the notesiged below an investment grade
rating by each of the rating agencies on any dalimthe 60-day period (which 60-day period willé&dended so long as the ratingttoé note
is under publicly announced consideration for asgide downgrade by any of the rating agenciesy #fie earlier of (1) the occurrence of a
change of control and (2) public notice of our ititen to effect a change of control; provided, hoere that a rating event otherwise arising by
virtue of a particular reduction in rating will nbe deemed to have occurred in respect of a pltichange of control (and thus will not be
deemed a rating event for purposes of the defimitoad change of control triggering event) if the ireg agencies making the
reduction in rating to which this definition woubtdherwise apply do not announce or publicly confominform the trustee in writing at our or
its request that the reduction was the result,hinlesor in part, of any event or circumstance caosagr of or arising as a result of, or in
respect of, the applicable change of control (wkeetbr not the applicable change of control has weduat the time of the rating
event).

“S&P” means Standard & Poor’s Rating Services,vistin of The McGraw-Hill Companies, Inc.

“Voting stock” means, with respect to any specifipdrson” (as that term is used in Section 13(ddfZhe Exchange Act), as of any date,
the capital stock of such person that is at the #mtitled to vote generally in the election of fward of directors of such person.
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The definition of change of control includes a [eraelating to the direct or indirect sale, transfenveyance or other disposition, in one
or a series of related transactions, of “all orstabtially all” of our assets and the assetswfsubsidiaries, taken as a whole. Although tiees
limited body of case law interpreting the phraseb&antially all,” there is no precise establisdeéinition of such phrase under applicalale.
Accordingly, the ability of a holder of the notesrequire us to repurchase that holder’s notesrasudt of the sale, transfer, conveyance or
other disposition of less than all of our assetsthe assets of our subsidiaries, taken as a wtwotee or more persons may be uncertain.

Our obligation to purchase the notes following ande of control triggering event is subject to phevisions described in the a
ccompanying prospectus under the heading “Desonpif Our Debt Securities—Discharge and Defeasance.

Global Securities

The notes will be represented by one or more glsbalirrities that will be deposited with, or on Héb§ the Depository Trust Company,
or DTC, the depositary for the notes, and registé@mrghe name of Cede & Co., the nominee of DTCldBg as the notes are represented by a
global security or securities, the interest payalehe notes will be paid to Cede & Co., the narinf DTC, or its registered assigns, as the
registered owner of the notes, by wire transféemimediately available funds on each interest payrdate. If the notes are no longer
represented by a global security or securitiespeay of interest on the notes may, at our optienmiade by check mailed to the address of the
person entitled thereto. A description of DTC’sqedures is set forth in the accompanying prospestdsr the heading “Description of Our
Debt Securities—Book-Entry Securities.”
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UNDERWRITING

We and the underwriters have entered into an umiteérgvagreement with respect to the notes. Suligecertain conditions, the
underwriters have agreed to purchase the prinaip@lunt of notes indicated in the following table.

Principal Amount Principal Amount

Underwriter of 2018 Notes of 2037 Notes

Morgan Stanley & Co. Incorporated $ 183,000,000 $ 183,000,00
Citigroup Global Markets Inc 144,000,001 144,000,001
J.P. Morgan Securities In 144,000,00 144,000,00
HSBC Securities (USA) Inc 33,000,00! 33,000,00!
Wachovia Capital Markets, LL: 24,000,00! 24,000,00!
Greenwich Capital Markets, In 18,000,001 18,000,00t
Rabo Securities USA, In 18,000,00! 18,000,00t
Scotia Capital (USA) Inc 18,000,001 18,000,00t
SunTrust Robinson Humphrey, Inc. 18,000,001 18,000,00!
Total $ 600,000,000 $ 600,000,000

The underwriters are committed to take and pafiosf the notes being offered, if any are taken.

Notes sold by the underwriters to the public wiltially be offered at the initial public offeringrice set forth on the cover of this
prospectus supplement. Any notes sold by the unitera/to securities dealers may be sold at a disicfsom the initial public offering price «
up to 0.400% of the principal amount of the 201&s@nd up to 0.5250% of the principal amount ef2B37 notes. Any such securities de:
may resell any notes purchased from the undensritecertain other brokers or dealers at a discfvant the initial public offering price of up
to 0.200% of the principal amount of the 2018 nated 0.2625% of the principal amount of the 203fesdf all the notes are not sold at the
initial offering price, the underwriters may chartge offering price and the other selling terms.

The notes are a new issue of securities with rabshed trading market. We have been advised dytiderwriters that the underwriters
intend to make a market in the notes but are niigatied to do so and may discontinue market makirgny time without notice. No assurance
can be given as to the liquidity of the trading kearfor the notes.

In connection with the offering, the underwriteraynpurchase and sell notes in the open market.eTiassactions may include short
sales, stabilizing transactions and purchasesvterqusitions created by short sales. Short saleshie the sale by the underwriters of a greater
number of notes than the underwriters are requoguirchase in the offering. Stabilizing transatsi@onsist of certain bids or purchases made
for the purpose of preventing or retarding a deciimthe market price of the notes while the offgris in progress.

The underwriters also may impose a penalty bids Decurs when a particular underwriter repays ¢éouthderwriters a portion of the
underwriting discount received by it because theotinderwriters have repurchased notes sold byr ¢dihe account of such underwriter in
stabilizing or short covering transactions.

These activities by the underwriters may stabilimajntain or otherwise affect the market pricehaf hotes. As a result, the price of the
notes may be higher than the price that otherwiggmnexist in the open market. If these activiee commenced, they may be discontinue
the underwriters at any time. These transactionshmeaffected in the over-the-counter market oentlise.

We estimate that our share of the total expens#seddffering, excluding underwriting discounts ammnmissions, will be approximately
$700,000.
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We have agreed to indemnify the underwriters agaieidain liabilities, including liabilities undéne Securities Act of 1933.
The notes are offered for sale in the United Statekelsewhere where such offer and sale is peanitt

Certain of the underwriters and their respectiféiates have, from time to time, performed, andyrrathe future perform, various
financial advisory, commercial and investment baglservices for us, for which they received or walteive customary fees and expenses. In
that regard, affiliates of each of the underwrif@ther than Morgan Stanley & Co. Incorporated @ndenwich Capital Markets, Inc.) are
lenders under our revolving credit facility. As edtunder “Use of Proceeds,” a portion of the prdsex this offering will be used by us to
repay borrowings under our revolving credit fagilifs a result, such affiliates of the underwriteil receive a portion of the net proceeds of
this offering through those repayments. In the ettest more than 10% of the net proceeds of tHiriolg are paid to affiliates of members of
the Financial Industry Regulatory Authority, Insu¢cessor to the National Association of Securiealers, Inc., or “NASD”) participating in
this offering, this offering will be made in accartte with NASD Conduct Rule 2710(h).

Mr. David C. Novak, Chairman and Chief Executivdi€dr of YUM! Brands, Inc., is a director of JPMang Chase & Co., the parent
company of J.P. Morgan Securities Inc.

LEGAL MATTERS

Certain legal matters with respect to the notesdeifered hereby will be passed upon for YUM! Biaiby R. Scott Toop, Esq., Vice
President and Associate General Counsel of YUMhBsaand by Mayer Brown LLP, Chicago, Illinois, dodthe underwriters by Sidley
Austin LLP, Chicago, lllinois. Mr. Toop beneficiglbwns, and has rights to acquire under employaek siptions, an aggregate of less than
of the outstanding common stock of YUM! Brands. MaBrown LLP has represented the underwriters fiiome to time on various unrelated
legal matters. Sidley Austin LLP has represented/Y Brands from time to time on various unrelategdematters.
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PROSPECTUS

YUM! BRANDS, INC.
Debt Securities

We may offer and sell from time to time our deldiséies in one or more offerings. This prospegit@vides you with a general
description of the debt securities we may offer.

Each time that securities are sold using this prolss, we will provide a supplement to this proggethat contains specific information
about the offering. The supplement may also adut tgpdate information contained in this prospectai should read this prospectus and the
supplement carefully before you invest.

The securities may be offered and sold to or thinoarge or more underwriters, dealers or agentsrecilly to purchasers. The supplements
to this prospectus will provide the specific terofishe plan of distribution.

Investing in the securities involves risks. SeeskRtractors” beginning on page 1.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securitiesor passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary isa criminal offense.

The date of this prospectus is April 7, 2006.
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ABOUT THISPROSPECTUS

You should rely only on the information containedrorporated by reference in this prospectuscdtporated by reference” means that
we can disclose important information to you byerahg you to another document filed separatelhhie Securities and Exchange
Commission, or the SEC. We have not authorizedodimgr person to provide you with different inforioat If anyone provides you with
different or inconsistent information, you shoulat rely on it. We are not making, nor will we mak®, offer to sell securities in any
jurisdiction where the offer or sale is not peredtt You should assume that the information appganithis prospectus and any supplemet
this prospectus is current only as of the datethein covers. Our business, financial conditiosutts of operations and prospects may have
changed since those dates.

Unless the context otherwise requires, referentésis prospectus to “we,” “us” and “ouréfer to YUM! Brands, Inc. and its subsidiari
collectively.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the information incorporateddbgrence in this prospectus may contain forwaokihg statements within the
meaning of the U.S. federal securities laws. Tliesgard-looking statements are intended to be caély the safe harbor provisions for
forward-looking statements in the federal secwgitéavs. The statements include those identifiedumh words as “may,” “will,” “expect,”
“project,” “anticipate,” “believe,” “plan” and ottresimilar terminology. These “forward-looking statents” reflect our current expectations
regarding future events and operating and finap@alormance and are based upon data availalihe dinte of the statements. Actual results
involve risks and uncertainties, including bothg@pecific to us and those specific to the inglusind could differ materially from
expectations. Important factors that could causeshcesults to be materially different from expgiins include those discussed under the
heading “Risk Factors” in our Annual Report on FdréaK that is incorporated by reference in thisgpectus. We do not undertake any
obligation to update or revise publicly any forwdooking statements, whether as a result of nearinétion, future events or otherwise.

RISK FACTORS

We face a variety of risks that are inherent infmusiness and our industry, including operatiolegal, regulatory and product risks. The
following are some of the more significant facttirat could affect our business and our resultgpefations:

» health concerns arising from outbreaks of Aviindand food safety and food-borne illness concerag have an adverse effect on our
business;

 our foreign operations, which are significantyjsat us to risks that could negatively affect business such as fluctuations in foreign
currency exchange rates and changes in economiliticors, tax systems, consumer preferences, scaiaitions and political
conditions inherent in foreign operations;

< changes in commodity and other operating cosssipply chain and business disruptions could aeWeedfect our results of
operations;

e our operating results are closely tied to thecsss of our franchisees, and any significant iitsitwf our franchisees to operate
successfully could adversely affect our operatagytts;

« we could be party to litigation that could adwdysaffect us by increasing our expenses or subgcts to material money damages and
other remedies;

< changes in governmental regulations may adveedédgt our business operations;




¢ We may not attain our target development goalishvare dependent upon our ability and the abdftpur franchisees to upgrade
existing restaurants and open new restaurantsoamjoetrate these restaurants on a profitable basis;

« the restaurant industry in which we operate ghlyi competitive.

These risks are described in more detail underk’Réctors” in Iltem 1A of our Annual Report on Foti®-K for the year ended
December 31, 2005. We encourage you to read tisstactors in their entirety. See “Available Infioation” for direction on how to obtain

this information. Other factors may also exist tiwvatcannot anticipate or that we do not considéretsignificant based on information that is
currently available.

You should carefully consider these factors andother information contained or incorporated byerefice in this prospectus or in any
prospectus supplement hereto, including any otheuihents that we subsequently file with the SE@reenaking a decision to invest in our
debt securities.

AVAILABLE INFORMATION

This prospectus is part of a registration statertiettwe filed with the SEC. The registration stagat, including the attached exhibits,
contains additional relevant information aboutTse rules and regulations of the SEC allow us t@ some of the information included in the
registration statement from this prospectus.

We file annual, quarterly and current reports, gretatements and other information with the SEQu ¥an read and copy any of this
information in the SEC’s Public Reference Room, EGBtreet, N.E., Room 1580, Washington, D.C. 20¥4f1 may also obtain copies of this
information by mail from the Public Reference Sewctof the SEC, 100 F Street, N.E., Room 1580, Wagbin, D.C. 20549, at prescribed ra
You may obtain information on the operation of 8tC’s Public Reference Room in Washington, D.Ccdliing the SEC at 1-800-SEC-0330.

The SEC also maintains an Internet web site thatagas reports, proxy statements and other infaonatbout issuers that file
electronically with the SEC. The address of thi i http://www.sec.gov. The SEC file number focdments filed by us under the Securities
Exchange Act of 1934, referred to as the Exchangiei$\ 001-13163.

Our common stock, no par value is listed on the Nenk Stock Exchange and its trading symbol is “YUMou can inspect reports,
proxy statements and other information concernmagtuthe offices of the New York Stock Exchang2Broad Street, New York, New York
10005. For further information on obtaining copié®ur public filings at the NYSE, you should célll2) 656-5060.

INCORPORATION BY REFERENCE

The rules of the SEC allow us to incorporate bgmefice information into this prospectus. The infation incorporated by reference is
considered to be a part of this prospectus, armrimdtion that we file later with the SEC will autatitally update and supersede this
information. This prospectus incorporates by refeesthe documents listed below:

« Annual Report on Form 10-K for fiscal year endea:&maber 31, 2005, as amended by Form 10-K/A filedprnil 3, 2006; and
¢ Current Reports on Form 8-K filed on January 3@&0-ebruary 6, 2006 and March 16, 2006.

All documents filed by us pursuant to Section 13{&8)c), 14 or 15(d) of the Exchange Act afterdaée of this prospectus and until the
offering of the debt securities is completed shaldeemed to be incorporated by reference and aogpagt of this prospectus from the
respective dates of filing of those




documents. Upon request, we will provide withoutrgfe to each person to whom a copy of this prospéuts been delivered a copy of any
and all of these filings. You may request a coptheke filings by writing or telephoning us at quincipal executive offices: YUM!
Brands, Inc., 1441 Gardiner Lane, Louisville, Kexkyi40213, Telephone Number (502) 874-8300, Attentilnvestor Relations.

RATIO OF EARNINGSTO FIXED CHARGES
Set forth below are our consolidated ratios of Egs1to fixed charges for the fiscal years ende@b2@004, 2003, 2002 and 2001.

2005 2004 2003 2002 2001
Ratio of earnings to fixed charges(a) 411 431 3.67 392 374

(@) Includes the impact of Wrench litigation income$@f million in 2005 and $14 million in 2004 and erpe of $42 million in 2003 and
AmeriServe and other credits of $2 million in 208%6 million in 2004, $26 million in 2003, $27 nidh in 2002 and $3 million in 2001.

USE OF PROCEEDS

Unless the applicable prospectus supplement sttteswise, we intend to use the net proceeds fhensale of the offered securities for
working capital and other general corporate purposiich may include the repayment of our indeb¢sdroutstanding from time to time.

DESCRIPTION OF OUR DEBT SECURITIES

The following description sets forth certain gehésams and provisions of our debt securities taclwlany prospectus supplement may
relate. The particular terms of the debt securitfésred by any prospectus supplement and the gxtemy, to which such general provisions
may apply to the debt securities so offered wilblescribed in the prospectus supplement relatirsgith debt securities.

The debt securities may be issued, from time te titmone or more series under an Indenture, ddtgdl, 1998, between us and J.P.
Morgan Trust Company, National Association, aste@sThe following summaries of certain provisiofishe debt securities and the Indenture
do not purport to be complete and are subjectrid,aae qualified in their entirety by express refexe to, all the provisions of the Indenture,
including the definitions therein of certain terms.

General

The debt securities will be our senior, direct,amsed obligations and, as such, will rgaki passu in right of payment with all of our
existing and future unsecured unsubordinated imdigtess and senior in right of payment to all ofsubordinated indebtedness. The debt
securities will be effectively subordinated todi) existing and future liabilities of our subsides and (ii) all of our existing and future senior
secured indebtedness.

The Indenture does not limit the aggregate prifn@p@ount of debt securities that may be issued un@dad provides that debt securities
may be issued under it from time to time in onenore series. Unless otherwise indicated in an egiplé prospectus supplement, except as
described below under “Certain Covenants,” the hule does not include covenants restricting oilityko enter into a highly leveraged
transaction, including a reorganization, restruotyirmerger or similar transaction involving ustthreay adversely affect the holders of the debt
securities, if such transaction is a permissiblesotidation, merger or similar transaction. In diddi, unless otherwise specified in an
applicable prospectus supplement, the Indenture doeafford the holders of the debt securitiesritiet to require




us to repurchase or redeem the debt securitidégipvent of a highly leveraged transaction. Seer{gies and Sale of Assets.”

The applicable prospectus supplement or prospecipgiements will describe, among other thingsfalewing terms of the debt
securities offered thereby:

the title of the offered debt securities;

any limit on the aggregate principal amount of dffered debt securities;

the price or prices at which the offered debt séesrwill be issued;

the date or dates on which the principal of therffl debt securities is payable;

the place or places where and the manner in whiglptincipal of and premium, if any, and interésany, on such offered debt
securities will be payable and the place or pladesre such offered debt securities may be presdatdéchnsfer and, if applicable,
conversion or exchange and notices and demandsuipon us in respect of the securities of the sariay be served;

the rate or rates at which the offered debt seeanill bear interest, if any, and the date oeddtom which such interest, if any, will
accrue;

the dates, if any, on which any interest on thereffl debt securities will be payable, and the mrgeicord date for any interest payable
on any offered debt securities;

the obligation, if any, of us to redeem or purchdeket securities of the series pursuant to anyirggnkind or analogous provisions or at
the option of a holder thereof, the conditionsnif, giving rise to such right or obligation, ahe period or periods within which, and
the price or prices at which and the terms and itiond upon which debt securities of the serie$ dlredeemed or purchased, in wi
or part, and any provisions for the remarketingwth debt securities;

whether such offered debt securities are convertiblexchangeable into other securities and, ifteterms and conditions upon wh
such conversion or exchange will be effected inicigdhe initial conversion or exchange price oerabd any adjustments thereto, the
conversion or exchange period and other conve@i@xchange provisions;

any terms applicable to such offered debt secanigsued at an issue price below their stated ipahamount, including the issue price
thereof and the rate or rates at which such origésae discount will accrue;

if other than the principal amount thereof, thetjpor of the principal amount of the offered debtigities which will be payable upon
declaration of acceleration of the maturity thengofsuant to an event of default;

any deletions from, modifications of or additiongte events of default or covenants applicablestwith respect to such offered debt
securities and whether or not such events of defeulovenants are consistent with the events fafulieor covenants set forth in this
prospectus;

the period or periods within which, the price oicps at which and the terms and conditions uporthytdffered debt securities may be
redeemed, in whole or in part, at our option;

the denominations in which any registered secusritfethe series will be issuable, if other thanateimations of $1,000 and any intec
multiple thereof; and

any other terms of the offered debt securitiesmatnsistent with the provisions of the Indenture.




The foregoing is not intended to be an exclusisedf the terms that may be applicable to any effatebt securities and will not limit in
any respect our ability to issue debt securitigh vérms different from or in addition to those ciésed above or elsewhere in this prospectus
provided that such terms are not inconsistent thighindenture and this prospectus.

Our operations are conducted almost entirely thnaugsidiaries. Accordingly, the cash flow and¢hasequent ability to service our
debt, including the debt securities, are dependpah the earnings of our subsidiaries and theilligton of those earnings to us, whether by
dividends, loans or otherwise. The payment of @imids and the making of loans and advances to osbgubsidiaries may be subject to
statutory or contractual restrictions, are contiriggon the earnings of those subsidiaries angdwsgct to various business considerations.
Any right we have to receive assets of any of alns&liaries upon their liquidation or reorganizat{and the consequent right of the holders of
the debt securities to participate in those assétkhe effectively subordinated to the claimstibat subsidiary’s creditors (including trade
creditors), except to the extent that we are reieeghas a creditor of such subsidiary, in whicheaaisr claims would still be subordinate to any
security interests in the assets of such subsidiadyany indebtedness of such subsidiary senitwatcheld by us.

Form, Exchange, Registration and Transfer

Unless otherwise indicated in an applicable progmesupplement, debt securities will be issuedlly fegistered form and will be
represented by a global debt security, as desclibkxv under “Book-Entry Securities.” Unless othesevindicated in an applicable prospectus
supplement, registered debt securities will beabsiin denominations of $1,000 and integral mldsghereof.

Debt securities may be presented for registratfdransfer, at our office or agency designatedeggstrar or co-registrar with respect to
any series of debt securities, without service ghand upon payment of any taxes, assessmentsasrgutvernmental charges as described in
the Indenture. Such transfer or exchange will ieceéfd on the books of the registrar or any ottersfer agent appointed by us upon such
registrar or transfer agent, as the case may lieg batisfied with the documents of title and idignof the person making the request. We
intend to initially appoint the Trustee as registtad the name of any different or additional regisdesignated by us with respect to the off
debt securities will be included in the prospecugplement relating thereto.

In the event of any partial redemption of debt sigies of any series, we will not be required fpigsue, register the transfer of or
exchange debt securities of that series duringiageeginning at the opening of business 15 d&jsrb any selection of debt securities of that
series to be redeemed and ending at the closesafdss on the day of mailing of the relevant noticeedemption or (ii) register the transfer of
or exchange any registered security, or portioreitie called for redemption, except the unredeeptetion of any registered security being
redeemed in part.




Payment and Paying Agen

Unless otherwise indicated in an applicable progmgesupplement, payment of principal of, and premiif any, and interest, if any, on
registered debt securities will be made at theceftif such paying agent or paying agents as wedmsignate from time to time, except that at
our option payment of principal, premium or intenemy be made by check or by wire transfer to awaist maintained by the payee. Unless
otherwise indicated in an applicable prospectuplampent, payment of any installment of interestegistered debt securities will be made to
the person in whose name such registered debtigeisuregistered at the close of business onelgelar record date for such interest.

Unless otherwise indicated in an applicable progmesupplement, the Trustee will be designateduasae paying agent for payments
with respect to the debt securities.

All monies paid by us to a paying agent for themamt of principal of, or premium, if any, or intetgif any, on any debt security which
remains unclaimed at the end of two years afteln guinicipal, premium or interest becomes due arydlpia will be repaid to us, and the holder
of such debt security or any coupon will therealidek only to us for payment thereof.

Book-Entry Securities

The debt securities of a series will be represebyedne or more global securities. Unless othenivideated in the prospectus
supplement, the global security representing tl skecurities of a series will be deposited withole behalf of, The Depository Trust
Company, New York, New York, or other successorodépry we appoint and registered in the name efiépositary or its nominee. Unless
and until it is exchanged in whole or in part fodividual certificates evidencing debt securiteglobal security may not be transferred except
as a whole by the depositary to its nominee ohlynominee to the depositary, or by the deposiaits nominee to a successor depositary or
to a nominee of the successor depositary. Thesshrities will not be issued in definitive formless otherwise provided in the prospectus
supplement.

We anticipate that DTC will act as depositary foe tebt securities. The debt securities will baddsas fully-registered securities
registered in the name of Cede & Co. (DTC'’s pashigrnominee). One fullyegistered global security will be issued with esto each $50
million of principal amount of debt securities oeries, and an additional certificate will be edwith respect to any remaining principal
amount of debt securities of such series.

DTC is a limited-purpose trust company organizedesrthe New York Banking Law, a “banking organiaati within the meaning of the
New York Banking Law, a member of the Federal Res&ystem, “clearing corporation” within the meaning of thew& ork Uniform
Commercial Code, and a “clearing agency” registeniagguant to the provisions of Section 17A of tixeliange Act. DTC holds securities that
its participants deposit with DTC. DTC also faait#s the settlement among participants of secsititBnsactions, such as transfers and ple:
in deposited securities through electronic compizeerbook-entry changes in participants’ accouheseby eliminating the need for physical
movement of securities certificates. Direct paptéeits include securities brokers and dealers, banlst companies, clearing corporations and
certain other organizations. DTC is a wholly-owsedsidiary of The Depository Trust & Clearing Cagtgon (“DTTC”). DTTC, in turn is
owned by a number of direct participants of DTC amembers of the National Securities Clearing Capon, Fixed Income Clearing
Corporation and Emerging Markets Clearing Corporafivhich are also subsidiaries of DTTC), as welbg the New York Stock
Exchange, Inc., the American Stock Exchange LLCtaedNational Association of Securities Dealers, Mxccess to the DTC system is also
available to indirect participants such as seasibirokers and dealers, banks and trust compdraiesléar transactions through or maintain a
custodial relationship with a direct participarither directly or indirectly. The rules applicable




to DTC and its participants are on file with theCSBore information about DTC can be found at wwacdcom.

Purchases of debt securities under the DTC systest be made by or through direct participants, tvkidl receive a credit for the debt
securities on DTC's records. The ownership inteoéstach actual purchaser of each debt securitybeitecorded on the direct and indirect
participants’ records. These beneficial owners moll receive written confirmation from DTC of the@urchase, but beneficial owners are
expected to receive a written confirmation providdretails of the transaction, as well as periotiitesnents of their holdings, from the direct or
indirect participants through which the beneficalner entered into the transaction. Transfers afesghip interests in the debt securities are to
be accomplished by entries made on the books titjpants acting on behalf of beneficial ownersnBfcial owners will not receive
certificates representing their ownership inter@stiebt securities, except in the event that disbeobookentry system for the debt securitie
discontinued.

To facilitate subsequent transfers, all debt séesrdeposited by participants with DTC are regesten the name of DTC’s partnership
nominee, Cede & Co. The deposit of debt secuntigis DTC and their registration in the name of C&€o. will not change the beneficial
ownership of the debt securities. DTC has no kndggeof the actual beneficial owners of the debtistées; DTC’s records reflect only the
identity of the direct participants to whose acdsithe debt securities are credited, which may &y not be the beneficial owners. The
participants are responsible for keeping accoutheif holdings on behalf of their customers.

Conveyances of notices and other communicatiori3Ty to direct participants, by direct participatdsndirect participants, and by
direct participants and indirect participants todficial owners will be governed by arrangementsagithem, subject to any statutory or
regulatory requirements as may be in effect frametto time.

Redemption notices will be sent to DTC. If lessitladl of the debt securities of a series are besdgemed, DTG practice is to determil
by lot the amount of the interest of each directipi@ant in such series to be redeemed.

In any case where a vote may be required with cdgpehe debt securities of any series, neithe€EDdr Cede & Co will consent or vote
with respect to such debt securities unless awbdiy a direct participant in accordance with D @ocedures. Under its usual procedures,
DTC mails an omnibus proxy to us as soon as pesaiitér the record date. The omnibus proxy assigte & Co.’s consenting or voting
rights to those direct participants to whose actothre debt securities of the series are creditetthe record date (identified in a listing attac
to the omnibus proxy).

Principal of, and premium, if any, and interestrify, on the debt securities will be paid to Cedé®, as nominee of DTC. DTC's
practice is to credit direct participants’ accoumtson DTC's receipt of funds and correspondingifl@iformation from us or the Trustee, on
the applicable payable date in accordance with tieepective holdings shown on DTC’s records. Paytmby participants to beneficial owners
will be governed by standing instructions and cotoy practices, as is the case with securities foelthe accounts of customers in bearer 1
or registered in “street name,” and will be thepassibility of that participant and not of DTC, theustee or us, subject to any statutory or
regulatory requirements as may be in effect franetto time. Payment of principal, premium and ies¢to Cede & Co. is the responsibility of
us or the Trustee. Disbursement of payments frode@eCo. to direct participants is DTC’s responi#tiji Disbursement of payments to
beneficial owners is the responsibility of direntldandirect participants.

In any case where we have made a tender offehéoptirchase of any debt securities, a beneficialeownust give notice through a
participant to a tender agent to elect to havdetst securities purchased or tendered. The bealefisiner must deliver debt securities by
causing the direct participants




to transfer the participant’s interest in the dedsturities, on DTC's records, to a tender ageng. rElquirement for physical delivery of debt
securities in connection with an optional tendea onandatory purchase is satisfied when the owiperigints in the debt securities are
transferred by direct participants on DTC’s recaadd followed by a book-entry credit of tenderetitdeecurities to the tender agent’s account.

DTC may discontinue providing its services as deposfor the debt securities at any time by giviegsonable notice to us or the
Trustee. Under these circumstances, if a succesgmsitary is not obtained, then debt securityifeates must be delivered.

We may decide to discontinue use of the systenook{entry transfers through DTC (or a successoosigary). In that event, debt
security certificates will be printed and delivered

We obtained the information in this section conoegDTC and DTC's book-entry system from sources the believe to be reliable, but
we take no responsibility for the accuracy of thfermation.
Certain Covenants

Limitation on Liens

Under the Indenture, we have agreed to not craageime or suffer to exist any lien on any “restdqtroperty,” to secure any of our debt
or that of our subsidiaries or any other persompesmit any subsidiary to do so, without securimg debt securities having the benefit of this
covenant equally and ratably with (or prior to) lsulebt for so long as such debt is so secured.

This covenant does not apply to any of the follguiypes of liens:

« with respect to any particular series of debt s&esr liens existing on the date of issuance chsseries;

« liens on restricted property of corporations attthree they become our subsidiaries;

« liens existing on restricted property when acqubgdis or any of our subsidiaries (including througerger or consolidation);
« liens to secure debt incurred to finance the pugelmice, construction, alteration, repair or inveroent of restricted property;
« liens securing debt of a subsidiary owing to uarmther of our subsidiaries;

* liens securing industrial development, pollutiomizol, or similar revenue bonds or in favor of govaental bodies to secure progress,
advance or other payments pursuant to any cordrgmvision of law;

« liens (i) to secure the payment of all or any péithe purchase price of any restricted propertshercost of construction, installation,
renovation, improvement or development on or ohswstricted property or (ii) to secure any debtimed prior to, at the time of, or
within 360 days after the later of the acquisititire completion of such construction, installatimmovation, improvement or
development or the commencement of full operatiosuch restricted property for the purpose of fitcing all or any part of the
purchase price or cost thereof;

« liens otherwise prohibited by this covenant, sexudebt which, together with the aggregate outstangrincipal amount of all of our
other debt and the debt of our subsidiaries ownasgricted property which is secured by liens thatild otherwise be prohibited by tl
covenant and the value of sale and leaseback ttimsa described below effected in accordance thigexception, does not exceed
10% of our consolidated net tangible assets; and




« any extension, renewal or refunding of any lierierred to in the foregoing clauses; provided, hosvethat in the case of this
exception, the principal amount of debt securedetinewill not exceed the principal amount of dgddtis any premium or fee payable in
connection with any such extension, renewal, regtent or refunding, so secured at the time of sxténsion, renewal, replacemen
refunding.

Under the Indenture, “debt” means (a) all obligasioepresented by notes, bonds, debentures oasievidences of indebtedness, (b) all
indebtedness for borrowed money or for the defepredhase price of property or services other thrathe case of any such deferred purchase
price, on normal trade terms, and (iii) all rerdbligations as lessee under leases which will ee: or should be, in accordance with
generally accepted accounting principles, recoatedapital leases.

Under the Indenture, “restricted property” meansatey individual facility or property, or portiohéreof, owned or leased by us or our
subsidiaries and located within the continentaltethiStates of America which, in the opinion of Baard of Directors, is of material
importance to our business and that of our sulrsidigaken as a whole, but no such individual figgiproperty or portion of a facility or
property will be deemed of material importancesfgross book value (before deducting accumulaggdetiation) is less than 3% of our
consolidated net tangible assets, and (b) any sldireapital stock or indebtedness of any subsicdaming any such facility. As of the date of
this prospectus, we have no restricted properties.

Under the Indenture, “consolidated net tangible&Sgefers to the total amount of our assets @pgdicable valuation allowances) after
deducting (a) all current liabilities (excludingetamount of liabilities which are by their termdemdable or renewable at the option of the
obligor to a date more than 12 months after the datof which the amount is being determined) apdl{ goodwill, tradenames, trademarks,
patents, unamortized debt discount and expensethrd like intangible assets, all as set forth onmost recent consolidated balance shee
determined in accordance with generally acceptedwading principles.

Limitation on Sale and Leaseback Transactions
Under the Indenture, we have agreed not to, andt@ermit any subsidiary to, enter into any saleé leaseback transaction unless:

« we or such subsidiary would be entitled under tlewigions described above under “Limitation on Is&to incur debt in a principal
amount equal to the value of such sale and leakelmtsaction, secured by liens on the facilitebe leased, without equally and
ratably securing the debt securities having thefieof this covenant, or

« we or such subsidiary, during the six months follaythe effective date of such sale and leaselradsaction, apply an amount equal
to the value of such sale and leaseback transaactithre acquisition of restricted property or te tietirement of debt securities or fun
debt.

A “sale and leaseback transactias’any arrangement with any person pursuant tohwvie or any of our subsidiaries leases any restt
property that has been or is to be sold or traresfidny us or the subsidiary to such person, otrer:t

« leases for a term, including renewals at the opicthe lessee, of not more than three years;
* leases between us and a subsidiary or betweerdgriess; and

* leases of restricted property executed by the éfmer within 12 months after the latest of, theaisition, the completion of
construction or improvement, or the commencemebafmercial operation, of such restricted property.




The value of a sale and leaseback transactionasramunt equal to the present value of the leasmeats (after deducting the amount of
rent to be received under noncancellable subleastdsyespect to the term of the lease remaininghedate as of which the amount is being
determined, without regard to any renewal or extengptions contained in the lease, discountetiateighted average interest rate on the
debt securities of all series which are outstandimghe effective date of such sale and leaselvankaction and which have the benefit of the
covenant limiting sale and leaseback transactions.

For purposes of determining such value, “lease eyt are the aggregate amount of the rent payabtee lessee with respect to the
applicable period, after excluding amounts requicede paid on account of maintenance and repassrance, taxes, water rates and similar
charges. If and to the extent the amount of angelggyment during any future period is not defipiteeterminable under the lease in question,
the amount of such lease payment will be estimatadch reasonable manner as our Board of Direatassin good faith determine.

Mergers and Sales of Asse

Under the Indenture, we have agreed to not coredelidith or merge into any other person or contraysfer or lease our properties and
assets substantially as an entirety to anotheppetsiless, among other things, (i) the resultsugyiving or transferee person (if other than us)
is organized and existing under the laws of theddhStates, any state thereof or the District dibia and such person expressly assume
of our obligations under the debt securities amdlititlenture, and (i) immediately after giving efféo such transaction, no event which is, or
after notice or passage of time or both would begent of default will have occurred and be caritig under the Indenture. Upon the
assumption of our obligations by a person to whaohgroperties or assets are conveyed or trandfesewill be discharged from all
obligations under the debt securities and the Ihden

Events of Defauli

The Indenture provides that, if an event of defantier the Indenture has occurred and is continasndescribed below, with respect to
each series of the debt securities outstandingtimeler individually, the Trustee or the holdersaf less than a majority in aggregate principal
amount of the outstanding debt securities of secies may declare the principal amount of the deburities of such series to be immediately
due and payable. Under certain circumstances,dhiets of a majority in aggregate principal amauiithe outstanding debt securities of such
series may rescind such a declaration.

Under the Indenture, an event of default is defiagdwith respect to each series of debt secudtiestanding thereunder individually, any
of the following:

« default in payment of the principal of any debtwséyg of such series;

» default in payment of any interest on any debt ggcaf such series when due, continuing for 30sj&p long as holders of 75% of the
then outstanding debt securities of such series havconsented to a postponement of such payment;

default in payment of any sinking fund or purchisel installment or analogous obligation, if ang,any debt security of such series
when due, continuing for 30 days;

« failure by us to comply with our other agreementseispect of any debt securities of such series tip@receipt by us of notice of such
default given as specified in the Indenture andfailure to cure such default within 90 days afesgeipt by us of such notice;

» acceleration of any indebtedness for money borrdweds in an aggregate principal amount exceedatgriillion under the terms of
the instrument under which such indebtednessig@ssr secured, if such acceleration is not andutie such indebtedness is not
discharged, within 30 days after written noticgpesvided in the Indenture;
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¢ certain events of bankruptcy or insolvency withpexs to us; and

+ any other event of default set forth in an applieglvospectus supplement.

The Trustee will give notice to holders of the dedturities of any continuing default known to Thrastee within 90 days after the
occurrence thereof. However, the Trustee may wilthboch notice, as to any default other than a gardefault, if it determines in good faith
that withholding the notice is in the interestdlwé holders.

The holders of a majority in principal amount oé thutstanding debt securities of any series magctthe time, method and place of
conducting any proceeding for any remedy availabke Trustee or exercising any trust or powerf@wad on the Trustee with respect to the
debt securities of such series. Such direction @@ in conflict with any law or the Indenture @b subject to certain other limitations.
Before proceeding to exercise any right or powetenrthe Indenture at the direction of such holdies, Trustee will be entitled to receive from
such holders reasonable security or indemnity ag#ire costs, expenses and liabilities which migghincurred by it in complying with any
such direction. With respect to each series of debtrrities, no holder will have any right to puasuiny remedy with respect to the Indenture or
the debt securities, unless:

< such holder has given the Trustee written notica odntinuing event of default with respect to diebt securities of such series;

« the holders of at least a majority in aggregategypial amount of the outstanding debt securitiesugh series have made a written
request to the Trustee to pursue such remedy;

such holder has offered to the Trustee reasonabénnity satisfactory to the Trustee;

the holders of a majority in aggregate principabant of the outstanding debt securities of suclesdrave not given the Trustee a
direction inconsistent with such request withindéys after receipt of such request; and

» the Trustee has failed to comply with the requéagtiwsuch 60-day period.

Notwithstanding the foregoing, the right of anydel of any debt security to receive payment ofpttiecipal of and premium, if any and
interest, if any, in respect of such debt secwitythe date specified in such debt security aited date on which an amount equal to the
principal of such debt security or an installmehpiencipal thereof or premium or interest theré®due and payable or to institute suit for the
enforcement of any such payments will not be ingzhor adversely affected without such holder’s eanhsThe holders of a majority in
aggregate principal amount of the outstanding debtrrities of any series may waive an existingulefgith respect to such series and its
consequences, other than (i) any default in anyneay of the principal of, or premium or interest any debt security of such series or (ii) any
default in respect of certain covenants or provisim the Indenture which may not be modified withthe consent of the holder of each
outstanding debt security of such series affectetdescribed below under “Modification and Waiver.”

The Indenture provides that we will deliver to Theistee within 120 days after the end of each offisaal years an officers’ certificate
stating whether or not the signers know of any aletaat occurred during such period.
Modification and Waiver

We and the Trustee may execute a supplementaltingewithout the consent of the holders of the delourities:

« to add to our covenants, agreements and obligatiorthe benefit of the holders of all the debtsées of any series or to surrender
any right or power conferred in the Indenture upen
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« to evidence the succession of another corporatiars tand the assumption by it of our obligationdaurthe Indenture and the debt
securities;

« to establish the form or terms of debt securitieany series as permitted by the Indenture;

« to provide for the acceptance of appointment utitetndenture of a successor Trustee with respeabietdebt securities of one or m
series and to add to or change any provisionseofritienture as will be necessary to provide fdaoilitate the administration of the
trusts by more than one Trustee;

« to cure any ambiguity, defect or inconsistencyoagjlas such action will not adversely affect therests of any holder of any such ¢
securities;

« to add to, change or eliminate any provisions (Wladdition, change or elimination may apply to onenore series of debt securities),
as long as any such addition, change or eliminat&ither (a) applies to any debt security of amjesecreated prior to the execution of
such supplemental indenture and is entitled tdo#reefit of such provision nor (b) modifies the tigbf the holder of any such debt
securities with respect to such provision;

* to secure the debt securities; or
» to make any other change that does not adverskelgtale rights of any holder of any such debt sées.

The Indenture provides that, with the consent efttblders of not less than a majority in aggregatecipal amount of the outstanding
debt securities of the series affected by suchlsopgntal indenture, we and the Trustee may alsout&e supplemental indenture to add
provisions to, or change in any manner or elimirgatg provisions of, the Indenture with respectuotsseries of debt securities or modify in
any manner the rights of the holders of the detutisiies of such series under the Indenture. Howene such supplemental indenture will,
without the consent of the holders of at least @%he outstanding debt securities affected therektend the time for payment of any
installment of interest payable with respect tohsdebt securities. In addition, no such supplemémtiznture will, without the consent of the
holder of each such outstanding debt security &ftethereby:

« change the stated maturity of the principal ofamy installment of principal on, any such debt siéguor reduce the amount of
principal of any debt security that is a discowstigity and that would be due and payable uporedatbn of acceleration of maturity
thereof;

« reduce the principal amount of, or the rate ofregeon, any such debt security or any premium lplayapon redemption thereof;
« change the place or currency of payment of prin@panterest, if any, on any such debt security;

* impair the right to institute suit for the enforcent of any payment on or with respect to any st decurity;

» reduce the above-stated percentage of holdersobisdeurities of any series necessary to modifgneend the Indenture; or

« modify the foregoing requirements or reduce the@etage in principal amount of outstanding debtisges of any series necessary to
waive any covenant or past default.

Holders of not less than a majority in principalamt of the outstanding debt securities of anyesemay waive certain past defaults and
may waive our compliance with the restrictive comets described above with respect to the debt sesunf such series.
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Discharge and Defeasanc

Unless otherwise indicated in an applicable progmesupplement, the Indenture provides that we sa#igfy and discharge obligations
thereunder with respect to the debt securitieqgfseries by delivering to the Trustee for candielfaall outstanding debt securities of such
series or depositing with the Trustee, after sudistanding debt securities have become due andfegyash sufficient to pay at stated
maturity all of the outstanding debt securitiesoth series and paying all other sums payable thddndenture with respect to such series.

In addition, unless otherwise indicated in an aggllle prospectus supplement, the Indenture provtidgswe (a) will be discharged from
our obligations in respect of the debt securitiesuzh series, which we refer to as “a defeasandedescharge,” or (b) may cease to comply
with certain restrictive covenants, which we refeas “a covenant defeasance,” including thoserttetunder “Certain Covenants” and
“Mergers and Sales of Assets” and any such omissihmot be an event of default with respect te thebt securities of such series, in each
case at any time prior to the stated maturity deneption of the debt securities of such serieshwhe have irrevocably deposited with the
Trustee, in trust:

« sufficient funds in the currency or currency unitwhich the debt securities are denominated tatipayrincipal of (and premium, if
any), and interest to stated maturity (or redenm)tam, the debt securities of such series;

» such amount of direct obligations of, or obligatidhe principal of and interest on which are fgliyaranteed by, the government which
issued the currency in which the debt securitiesd@nominated, and which are not subject to prepaymedemption or call, as will,
together with the predetermined and certain inctoreeccrue thereon without consideration of anyvwestment thereof, be sufficient to
pay when due the principal of (and premium, if ay)d interest to stated maturity (or redemptian)tbe debt securities of such series;
or

e any combination thereof.

Such defeasance and discharge and covenant defeasanconditioned upon, among other things, olivatg of (x) an opinion of
counsel that the holders of the debt securitiesioh series will not recognize income, gain or fos$Jnited States Federal income tax
purposes as a result of such defeasance, and slagrdwill be subject to tax on the same amounte same manner and at the same times
as if no defeasance and discharge or covenantsiefea, as the case may be, had occurred and @ffiar’s certificate and an opinion of
counsel, each stating that all conditions precedghtrespect to such defeasance and dischargevenant defeasance, as the case may be,
have been complied with. Upon such defeasance ianbatge, the holders of the debt securities df secies will no longer be entitled to the
benefits of the Indenture, except for the purpasesgistration of transfer and exchange of thet deburities of such series and replacement of
lost, stolen or mutilated debt securities and leidk only to such deposited funds or obligationsgayment.

The Trustee

The Trustee will be permitted to engage in oth@ndactions with us and our subsidiaries. Howet#nei Trustee acquires any conflicting
interest within the meaning of the Trust Indentdice of 1939, as amended, it must eliminate sucHlicbor resign. An affiliate of the Trustee
is a lender under our bank credit facilities.
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EXPERTS

The consolidated financial statements of YUM! Brgndic. as of December 31, 2005 and December ZBl, 20hd for each of the years in
the three-year period ended December 31, 2005mamdgement assessment of the effectiveness of internal aooer financial reporting ¢
of December 31, 2005 have been incorporated byenee herein in reliance upon the report of KPMG|.Independent registered public
accounting firm, incorporated by reference heraird upon the authority of said firm as expertscdeoanting and auditing. The audit report
covering the December 31, 2005 financial statemefiéss to a change in the method for accountingliare-based payments.

LEGAL MATTERS

The validity of the debt securities offered by thisspectus will be passed upon for us by MayeswBr Rowe & Maw LLP, Chicago,
lllinois.
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