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

April 7, 200¢
Dear Fellow Shareholders:

On behalf of your Board of Directors, we are pleageinvite you to attend the 2009 Annual MeetirigSbareholders of YUM! Brands, It
The meeting will be held Thursday, May 21, 20099:80 a.m., local time, in the YUM! Conference Garait 1900 Colonel Sanders Lan
Louisville, Kentucky.

This year we are pleased to take advantage of ¢ébarfies and Exchange Commission rule allowing ganies to furnish proxy materials
their shareholders over the Internet. We beliea tifis eproxy process expedites shareholders' receiptafypmaterials, while also loweri
the costs and reducing the environmental impaouofAnnual Meeting.

Whether or not you plan to attend the meeting, wate is important and we encourage you to votenptly. You may vote your shares vi
toll-free telephone number or over the Internet. If yeeeived a paper copy of the proxy card by mail yay sign, date and mail the pri
card in the envelope provided. Instructions regeydhe three methods of voting are contained omibtece or proxy card.

If you plan to attend the meeting, please bringryotice, admission ticket from your proxy cardpsoof of your ownership of YUM commi
stock as of March 23, 2009 all as a valid picture identification. Your voteimportant. Whether or not you attend the meetirgencourag
you to consider the matters presented in the pstedgment and vote as soon as poss

Sincerely,

E SIGNATURE

David C. Novak
Chairman of the Board and Chief Executive Offi
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Important Notice Regarding the Availability of Proxy Materials for the Shareholders Meeting to Be Heldbn May 21, 2009-this Notice
and proxy statement is available atvww.yum.com/investors/investor_materials.aampd the Annual Report on Form 10K is available a
www.yum.com/investors/annualreport/
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Mailing:

YUM! Brands, Inc.

1441 Gardiner Lane

Louisville, Kentucky 40213

Notice of Annual Meeting of Shareholders

9:00 a.m. on Thursday, May 21, 2C

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

1)

()
®3)
(4)

(5)

To elect thirteen (13) directors to serve until #4.0 Annual Meeting of Shareholders and untilrthespective
successors are duly elected and qualit

To ratify the selection of KPMG LLP as our indepentiauditors for the fiscal year ending December2B@9.
To approve the Company's Executive Incentive Corsgigon Plan

To consider and vote on 5 shareholder proposatgitled in the attached proxy statement, if propprsented at the
meeting.

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 23, 2009.

A copy of our 2008 Annual Report on Form 10-K islided with this proxy statement.

You may also read the Company's Annual Report laischbtice and proxy statement on our Web site at
www.yum.com/investors/annualrepcandwww.yum.com/investors/investor_materials..

This notice, the proxy statement and the form okprare first being mailed to shareholders on auat\pril 7, 2009.

By Order of the Board of Directo

E SIGNATURE

Christian L. Campbell
Secretary

YOUR VOTE IS IMPORTANT

It is important that your shares are representedvated at the Annual Meeting. Whether or not ytango attend the meeting, please pro
your proxy by following the instructions on your fit® or proxy card. On April 7, 2009, we maileddor shareholders a Notice contair
instructions on how to access this proxy stateraadtour Annual Report and vote online. If you reedia Notice by mail, you will not rece



a printed copy of the proxy materials in the mailless you request a copy. Instead, you shouldviahe instructions included in the Notice
how to access and review all of the important imfation contained in the proxy statement and AnRegort. The Notice also instructs yot
how you may submit your vote by proxy over the in&t. If you received the proxy statement and AhReport in the mail, please sub
your proxy by marking, dating and signing the pra@gyd included and returning it promptly in the elope enclosed. If you are able to at
the meeting and wish to vote your shares persgnally may do so at any time before the proxy ig@sed.

If you hold your common stock in street maand do not provide voting instructions to yousKar, your shares will not be voted on
proposal for which your broker does not have disonary authority to vote. Brokers do not have titionary authority to vote on any of
proposals, except the election of directors, thification of the selection of KPMG LLP as our irmdent auditors for fiscal year 2009 anc
Company's proposal to approve the Executive Inger@iompensation Plan.




Table of Contents

TABLE OF CONTENTS

GENERAL INFORMATION ABOUT THE MEETING 1
GOVERNANCE OF THE COMPANY 6
MATTERS REQUIRING SHAREHOLDER ACTIO? 13
Item 1: Election of Director 13
Item 2: Ratification of Independent Auditc 16
Item 3: A Proposal to Approve the Company's Exeeulthcentive Compensation Pl 18
Item 4: Shareholder Proposal Relating to Sharehd&ights Plar 21
Item 5: Shareholder Proposal Relating to an Adyi&hareholder Vote to Ratify Executive Compens: 23
Item 6: Shareholder Proposal Relating to Food Su@plain Security and Sustainabil 27
Item 7: Shareholder Proposal Relating to HealthBafrm Principle: 31
Item 8: Shareholder Proposal Relating to Animal féfel 33
STOCK OWNERSHIP INFORMATION 36
EXECUTIVE COMPENSATION 39
Compensation Discussion and Analy 39
Compensation Committee Rep 58
Summary Compensation Tat 59
All Other Compensation Tab 62
Grants of Pla-Based Award: 63
Outstanding Equity Awards at Fiscal Y-End 65
Option Exercises and Stock Ves 67
Pension Benefit 67
Nonqualified Deferred Compensati 71
Potential Payments Upon Termination or Change int0b 73
DIRECTOR COMPENSATIONM 76
EQUITY COMPENSATION PLAN INFORMATION 78
AUDIT COMMITTEE REPORT 80
ADDITIONAL INFORMATION 82
EXECUTIVE INCENTIVE COMPENSATION PLAN Exhibit A
AUDIT COMMITTEE CHARTER Exhibit B
AUDIT COMMITTEE PRE-APPROVAL POLICY Exhibit C

Appendices 1 througk—Companies included in consultant survey (




Table of Contents
YUM! BRANDS, INC.
1441 Gardiner Lane

Louisville, Kentucky 40213

PROXY STATEMENT
For Annual Meeting of Shareholders To Be Held On
May 21, 2009

The Board of Directors (the "Board of Di@s" or the "Board") of YUM! Brands, Inc., a Nortbarolina corporation ("YUM" or tt
"Company"), solicits the enclosed proxy for uséhatAnnual Meeting of Shareholders of the Compariyet held at 9:00 a.m. (Eastern Dayl
Saving Time), on Thursday, May 21, 2009, in the YIUBbnference Center, at 1900 Colonel Sanders Lamisville, Kentucky. This prox
statement contains information about the mattetsetooted on at the Annual Meeting and the votiragcess, as well as information about
directors and most highly paid executive officers.

GENERAL INFORMATION ABOUT THE MEETING
What is the purpose of the Annual Meeting?

At our Annual Meeting, shareholders willtemn several important Company matters. In additeur management will report on
Company's performance over the last fiscal year fsidwing the meeting, respond to questions frelmreholders.

Why am | receiving these materials?

You received these materials because oardBof Directors is soliciting your proxy to vot®wr shares at the Annual Meeting. A
shareholder, you are invited to attend the meetimdjare entitled to vote on the items of businessribed in this proxy statement.

Why did | receive a ong@age Notice in the mail regarding the Internet alaility of proxy materials this year instead offall set of proxy
materials?

As permitted by Securities and Exchange @@sion rules, we are making this proxy statemeut its Annual Report available to «
shareholders electronically via the Internet. OmilAfy 2009, we mailed to our shareholders a Notiogtaining instructions on how to acc
this proxy statement and our Annual Report and volée. If you received a Notice by mail, you wilbt receive a printed copy of the pr
materials in the mail, unless you request a copg. Notice instructs you on how to access and reaiéwaf the important information contair
in the proxy statement and Annual Report. The No#iso instructs you on how you may submit youxpraver the Internet. If you receive:
Notice by mail and would like to receive a printsapy of our proxy materials, you should follow finstructions for requesting such matel
contained on the Notice.

We encourage you to take advantage of Wladadility of the proxy materials on the Interrietorder to help reduce the environme
impact of the Annual Meeting.

Who may attend the Annual Meeting?

All shareholders of record as of March 2309, or their duly appointed proxies, may attdrel heeting. Seating is limited and admis
is on a first-come, firsterved basis. Please refer to "How can | attendnibeting?" on page 4 for information about what willineed to brin
to the meeting.
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What am | voting on?
You will be voting on the following 8 iteno$ business at the Annual Meeting:

. The election of thirteen (13) directors to servéluhe next Annual Meeting of Shareholders andluheir respective success
are duly elected and qualified;

. The ratification of the selection of KPMG LLP as @ndependent auditors for the fiscal year endimg&nber 26, 2009;

. The approval of the Company's Executive Incentieen@ensation Plan;

. The consideration of a shareholder proposal rejatira Shareholder Rights Plz

. The consideration of a shareholder proposal regjabran Advisory Shareholder Vote to Ratify Comion;
. The consideration of a shareholder proposal rgjatrFood Supply Chain Security and Sustainability;

. The consideration of a shareholder proposal regjatirHealthcare Reform Principles; and

. The consideration of a shareholder proposal rg/atrAnimal Welfare

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

You may vote if you owned YUM common staek of the close of business on the record datectv23, 2009. Each share of Yl
common stock is entitled to one vote. As of Mar8h 2009, YUM had 460,802,208 shares of common sbot¢gtanding.

How does the Board of Directors recommend that te/®

Our Board of Directors recommends that yote your shares:

. "FOR" each of the nominees named in this proxyestant for election to the Board,

. "FOR" the ratification of the selection of KPMG LL&#3 our independent auditors,

. "FOR" the proposal to approve the Company's Exeeuitigentive Compensation Plan, ¢
. "AGAINST" the shareholder proposals.

How do | vote before the meeting
There are three ways to vote before thetingge

. By Internet—If you have Internet access, we enageirgou to vote orwww.proxyvote.conby following instructions on tt
Notice or proxy card;

. By telephone—by making a toll-free telephone calhi the U.S. or Canada to 1(800) 68@033 (if you have any questions ak
how to vote over the phone, call 1(888) 298-6986);

. By mail—If you received your proxy materials by mail, yoancvote by completing, signing and returning thelesed prox
card in the postage-paid envelope provided.

If you choose to vote through the Interryety will be responsible for any costs associatéti electronic access, such as usage ch
from Internet service providers and telephone corgsa
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If you are a participant in the Direct Stdeurchase Plan, the administrator of this progmsrthe shareholder of record, may only vot
shares for which it has received directions to ¥aien participants.

If you are a participant in the YUM! BrandiB1(k) Plan ("401(k) Plan"), Federal law requiossto send you proxy materials by mail.
trustee of the 401(k) Plan will only vote the sisai@ which it has received directions to vote frparticipants.

Proxies submitted through the Internet ptddephone as described above must be receivdd #9 p.m., Eastern Daylight Saving Til
on May 20, 2009. Proxies submitted by mail mustrdeeived prior to the meeting. Proxies submitteddbg (k) Plan participants must
received by 12:00 p.m., Eastern Daylight Saving&on May 19, 2009.

Also, if you hold your shares in the name of a bankroker, your ability to vote by telephone oetimternet depends on their vot
processes. Please follow the directions on youriddatarefully. A number of brokerage firms and banks participate iprogram provide
through Broadridge Financial Solutions, Inc. ("Bidddge") that offers telephone and Internet votomions. If your shares are held in
account with a brokerage firm or bank participatingthe Broadridge program, you may vote those eshaelephonically by calling t
telephone number shown on the voting instructiamfeeceived from your brokerage firm or bank, orothgh the Internet at Broadridc
voting Web site (vww.proxyvote.com Votes submitted through the Internet or by tetage through the Broadridge program must be red
by 11:59 p.m., Eastern Daylight Saving Time, on N2@y 2009.

Can | vote at the meeting?

Shares registered directly in your naméhasshareholder of record may be voted in persdheaAnnual Meeting. Shares held in st
name may be voted in person only if you obtaingalg@roxy from the broker or nominee that holdsryshiares giving you the right to vote
shares. Even if you plan to attend the meetingem@urage you to vote your shares by proxy. You stidlyote your shares in person at
meeting even if you have previously voted by proxy.

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

. signing another proxy card with a later date aridrnéng it to us prior to the meetin
. voting again by telephone or through the Intermitrgo 11:59 p.m., Eastern Daylight Saving Time,May 20, 2009
. giving written notice to the Secretary of the Comgeor

. voting again at the meetin

Your attendance at the meeting will noténétve effect of revoking a proxy unless you notity Corporate Secretary in writing before
polls close that you wish to revoke a previous prox

Who will count the votes?

Representatives of American Stock Transfed Trust Company will count the votes and willveeas the independent inspecto
election.

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

If you vote by proxy card, your shares Vol voted as you instruct by the individuals naraedhe proxy card. If you sign and retui
proxy card but do not specify how your shares afget voted, the
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persons named as proxies on the proxy card wile wbur shares in accordance with the recommendatiihthe Board. The
recommendations are:

. FOR the election of the thirteen (13) nominees forative named in this proxy statement;
. FOR the ratification of the selection of KPMG LLP asaudependent auditors for the fiscal year 2009;
. FOR the approval of the Company's Executive Incentieenfensation Plan; ar

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

It means that you have multiple accounth wrokers and/or our transfer agent. Please Vbt these shares. We recommend that
contact your broker and/or our transfer agent ttsobidate as many accounts as possible under the same and address. Our transfer ag
American Stock Transfer and Trust Company, whicly meireached 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 do protvide the brokerage firm with voti
instructions. Brokerage firms have the authoritglemthe New York Stock Exchange rules to vote shéwe which their customers do |
provide voting instructions on certain "routine" theas.

The election of directors, the proposalratify the selection of KPMG LLP as our independantitors for fiscal year 2009 and
proposal to approve the Executive Incentive Comaiéms Plan are considered routine matters for whiakkerage firms may vote shares
which they have not received voting instructiontieTother proposals to be voted on at our meetiegnat considered "routine” uni
applicable rules. When a proposal is not a routia¢ter and the brokerage firm has not receivecdgdtistructions from the beneficial owne
the shares with respect to that proposal, the bagjeefirm cannot vote the shares on that propd$ed. is called a "broker non-vote."

How can | attend the meeting

The Annual Meeting is open to all holdefsydM common stock as of the close of business ardl 23, 2009, or their duly appoin
proxies. You will need a valid picture identifiocati and either an admission ticket or proof of owhgr of YUM's common stock to enter
meeting. If you are a registered owner, your Notiék be your admission ticket. If you received theoxy statement and Annual Report
mail, you will find an admission ticket attachedthe proxy card sent to you. If you plan to attémel meeting, please so indicate when you
and bring the ticket with you to the meeting. luyshares are held in the name of a bank, brokethar holder of record, your admission tic
is the left side of your voting information fornf.ylou do not bring your admission ticket, you wited proof of ownership to be admitted tc
meeting. A recent brokerage statement or lettanfaobank or broker is an example of proof of owhigxsif you arrive at the meeting withc
an admission ticket, we will admit you only if weeaable to verify that you are a YUM shareholdeouly admittance to the Annual Meet
will depend upon availability of seating. All shhodders will be required to present valid pictutentification prior to admittance. IF YOU [
NOT HAVE VALID PICTURE IDENTIFICATION AND EITHER AN ADMISSION TICKET OR PROOF THAT YOU OWN YUI
COMMON STOCK, YOU MAY NOT BE ADMITTED INTO THE MEETNG.

Please note that cameras, sound or videmrdimg equipment, cellular telephones, blackberded other similar devices, large b
briefcases and packages will not be allowed imtkeeting room.
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May shareholders ask question:

Yes. Representatives of the Company wiveer shareholders' questions of general interdstwimg the meeting. In order to give
greater number of shareholders an opportunity kagagstions, individuals or groups will be allowedask only one question and no repet
or follow-up questions will be permitted.

How many votes must be present to hold the meeti

Your shares are counted as present at #wtimg if you attend the meeting in person or itiymroperly return a proxy by Interr
telephone or mail. In order for us to conduct oweting, a majority of the outstanding shares of Yddmon stock, as of March 23, 2C
must be present in person or represented by proXyeameeting. This is referred to as a quorum.tétsons and broker novstes will be
counted for purposes of establishing a quorumeatrtheting.

How many votes are needed to elect directc

You may vote "FOR" each nominee or "AGAIN&BRch nominee, or "ABSTAIN" from voting on oneroore nominees. Unless you m
"AGAINST" or "ABSTAIN" with respect to a particulatominee or nominees or for all nominees, your pneil be voted "FOR" each of tl
director nominees named in this proxy statementanruncontested election, a nominee will be eleaetea director if the number of "FC
votes exceeds the number of "AGAINST" votes. Abtiters will be counted as present but not voted! &etails of the Company's majot
voting policy are set out in our Corporate Gove®Rrinciples atvww.yum.com/governance/principles.asml at page 11 under "What ol
Significant Board Practices does the Company hawdajerity Voting Policy."

How many votes are needed to approve the other psafs?

Each of the Company's proposals and theebbltler proposals will be considered separatelye &pproval of the Executive Incent
Compensation Plan and ratification of the selecibKPMG LLP as our independent auditors, and thereholder proposals must receive
"FOR" vote of a majority of the shares, presenpénson or represented by proxy, and entitled te abtthe meeting. For each of these it
you may vote "FOR", "AGAINST" OR "ABSTAIN." Absteiuins will be counted as shares present and entitiedote at the meetir
Accordingly, abstentions will have the same effeta vote "AGAINST" the proposals. Broker naotes will not be counted as shares pre
and entitled to vote with respect to the particatatter on which the broker has not voted. Thuskdrr nonvotes will not affect the outcome
any of these proposals.

What if other matters are presented for consideaatiat the Annual Meeting?

As of the date of this proxy statement, mamagement knows of no matters that will be presefor consideration at the meeting o
than those matters discussed in this proxy staterfeamy other matters properly come before thesting and call for a vote of sharehold
validly executed proxies in the enclosed form me¢akto us will be voted in accordance with the reemndation of the Board of Directors,
in the absence of such a recommendation, in aceoedaith the judgment of the proxy holders.

5
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GOVERNANCE OF THE COMPANY

The business and affairs of YUM are manageder the direction of the Board of Directors. TBeard believes that good corpol
governance is a critical factor in achieving busgsuccess and in fulfilling the Board's respoligés to shareholders. The Board believes
its practices align management and shareholdeeste Highlights of our corporate governance jcastare described below.

What is the composition of the Board of Directora@how often are members elected?
Our Board of Directors presently considtéddirectors whose terms expire at this Annuaétte.

As discussed in more detail later in th@st®n, the Board has determined that 10 of oucdr8inuing directors are independent unde
rules of the New York Stock Exchange ("NYSE").

How often did the Board meet in fiscal 200i

The Board of Directors met 6 times duriisgdl 2008. Each director attended at least 75%eMmeetings of the Board and the commi
of which he or she was a member (held during thimgéde or she served as a director).

What is the Board's policy regarding director attdance at the Annual Meeting of Shareholders?

The Board of Directors' policy is that ditectors should attend the Annual Meeting. Allediors attended the Company's 2008 Ar
Meeting of Shareholders.

What are the committees of the Board?

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

Name of Committee Number of Meetings
and Members Functions of the Committee in Fiscal 2008
Audit: ¢ Possesses sole authority regarding the satect 9
J. David Grissom, Che and retention of independent audit
Robert Holland, Jr. * Reviews and has oversight over the Company's
Kenneth G. Langor internal audit functior
Jonathan S. Line * Reviews and approves the cost and scoj
Thomas C. Nelson audit and non-audit services provided by the

independent auditol

* Reviews the independence, qualification
performance of the independent audit

* Reviews the adequacy of the Compal
internal systems of accounting and financial
control

* Reviews the annual audited financial statem
and results of the audit with management and
the independent audito

* Reviews the Company's accounting i
financial reporting principles and practices
including any significant chang:
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Name of Committee Number of Meetings
and Members Functions of the Committee in Fiscal 2008

e Advises the Board with respect to Compi
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 alhefrnembers of the Audit Committee are indepen
within the meaning of applicable SEC regulationd tre listing standards of the NYSE and that

Mr. Grissom, the chair of the Committee, is quatifias an audit committee financial expert withia th
meaning of SEC regulations. The Board has alsamated that Mr. Grissom has accounting and related
financial management expertise within the meanin® listing standards of the NYSE and that each
member is financially literate within the meanirfglee NY SE listing standard

Name of Committee Number of Meetings
and Members Functions of the Committee in Fiscal 2008
Compensation: ¢ Oversees the Company's executive 4
Thomas M. Ryan, Chair compensation plans and programs and reviews
David W. Dorman and recommends changes to these plans and
Massimo Ferragan programs
Bonnie Hill *  Monitors the performance of the chief execu
Robert Walter* officer and other senior executives in light of

corporate goals set by the Commit
* Reviews and approves the compensation o
chief executive officer and other senior
*Joined Committee il executive officer:
January 200! « Reviews management succession plan

The Board has determined that all of the membéthe Compensation Committee are independehtrwit
the meaning of the listing standards of the NYS#& are non-employee directors within the meaning of
Section 16 of the Securities Exchange Act of 1!

Name of Committee Number of Meetings
and Members Functions of the Committee in Fiscal 2008
Nominating and Governance: « Identifies and proposes to the Board suit: 4
Robert Walter, Chair candidates for Board members|
David Dorman* e Advises the Board on matters of corporate
Massimo Ferragamc governanct
Bonnie Hill* ¢ Reviews and reassesses from time to time

Thomas M. Ryan
adequacy of the Company's Corporate
Governance Guideline
* Receives comments from all directors
reports annually to the Board with

assessment

of the Board's performant
*Joined Committee in Janua * Prepares and supervises the Board's ar
2009 review of director independen

The Board has determined that all of the membetBeoNominating and Governance Committee
independent within the meaning of the listing stedd of the NYSE

Name of Committee Number of Meetings
and Members Functions of the Committee in Fiscal 2008
Executive/Finance: « Exercises all of the powers of the Board in 0
David C. Novak, Chair management of the business and affairs of the
J. David Grissom Company consistent with applicable law while

Kenneth G. Langor the Board is not in sessit
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How are directors compensatet
Employee Directors. Employee directors do not receive additionahpensation for serving on the Board of Directors.

Non-Employee Directors Annual CompensationThe annual compensation for each director whaadt an employee of YUM
discussed under "Director Compensation" beginningage 76.

How much YUM stock do the directors owi
Stock ownership information for each dicgatominee is shown in the table on page 37.
How does the Board determine which directors arensimered independent

The Company's Corporate Governance Priesj@dopted by the Board, require that we meelidtieg standards of the NYSE. The -
text of the Principles can be found on the Commawjeb site (www.yum.com/governance/principles.gsp copy may also be obtained u
request from the Company's Corporate Secretary.

Pursuant to the Principles, the Board utoddrits annual review of director independencdanuary 2009. During this review, the Bc
considered transactions and relationships betweeh director or any member of his or her immedfaraily and the Company and
subsidiaries and affiliates. As provided in thenPiples, the purpose of this review was to deteemivhether any such relationships
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 aréeipendent of the Company and its manage
under the rules of the NYSE, with the exceptioakid Novak, Jingshyh S. Su and Jackie Trujillo. Mr. Novak and Mu.&e not consider
independent directors because of their employmeihd Company. Mrs. Trujillo is considered a rindependent outside director becaust
Board determined that, under the NYSE independestandards, Mrs. Trujillo has a material relatiopskiith YUM by virtue of he
employment during 2004 as Chairman of Harman Mamagé Corporation ("Harman"), one of YUM's largestiichisees, and her contini
relationship with Harman as Chairman Emeritus. Wevigle additional information regarding royaltiesdaother amounts paid by Harmai
YUM on page 9.

In determining that the other directors dat have a material relationship with the Compahg, Board determined that Messrs. Dorr
Ferragamo, Grissom, Holland, Langone, Linen, Nelaod Walter and Ms. Hill had no other relationshigh the Company other than tr
relationship as director. The Board did note, axused in the next paragraph, that CVS Caremargo@ation ("CVS"), which emplo
Thomas Ryan, had a business relationship with thegany; however, as noted below, the Board deteunthat this relationship was
material to Mr. Ryan or CVS.

Mr. Ryan is the Chairman, Chief Executivii€@r and President of CVS. In 2007, YUM enteratbia transaction with CVS to sublea:
long range aircraft through the Fall of 2010. Adtttime, YUM will have an option to purchase thegift from CVS. After reviewing the ten
of the transaction, including the lease paymentsaption purchase price, the Board determined tthetransaction did not create a mat
relationship between YUM and Mr. Ryan or YUM and £¥%s the total payments represent less thanof 1% of CVS's revenues. The Bo
determined that this relationship was not matadgalir. Ryan or CVS and concluded that it does rifetca the independence of Mr. Ryan
particular, the Board noted that the overall pusehgarice, including consideration of the lease paytsy was at market value (as verified by
independent appraisals).
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What are the Company's policies and procedures wikpect to related person transactions?
The Board of Directors has adopted poliaied procedures for the review of related persamstctions.

Under these policies and procedures, theiNating and Governance Committee reviews relagrdgnm transactions in which we are
will be a participant to determine if they are imetbest interests of our shareholders and the Coynperansactions, arrangements
relationships or any series of similar transacti@meangements or relationships in which a relgedon had or will have a material interest
that exceed $100,000 are subject to the Committeeisw. Any member of the Nominating and Goverma@ommittee who is a related per
with respect to a transaction under review maypaoticipate in the deliberation or vote respectpgroval or ratification of the transaction.

Related persons are directors, directorinees, executive officers, holders of 5% or morewf voting stock and their immediate fan
members. Immediate family members are spousesntsaigepparents, children, stepchildren, siblimgaighters-in-law, sons-law and an
person, other than a tenant or domestic employke,resides in the household of a director, diregtoninee, executive officer or holder of
or more of our voting stock.

After its review, the Nominating and Govance Committee may approve or ratify the transacfidhe policies and procedures pro
that certain transactions are deemed to beappgeved even if they will exceed $100,000. Thesesactions include employment of exect
officers, director compensation, and transactioitk wther companies if the aggregate amount otrdresaction does not exceed the great
$1 million or 2% of that company's total revenued the related person is not an executive offi€éh® other company.

During fiscal 2008, affiliates of Harman Megement Corporation ("Harman"), as KFC, Taco Beitza Hut, Long John Silver's ¢
A&W All American Food franchisees, paid royaltieSsapproximately $15 million and contingent storesnjmg fees of approximately $181,(
to subsidiaries of YUM. The store opening feestelkel in escrow and may be returned to Harman ifréh&ted new restaurant units are
opened within 18 months of payment. Jackie Trujildhairman Emeritus of the Board of Harman, israaor of YUM. Ms. Truijillo retire
from Harman as its Chairman on June 30, 2004. Mgilld has a direct financial interest in Harmaut lsloes not control Harman and does
have any management responsibility at Harman. TdraiNating and Governance Committee ratified themesactions with Harman.

How does the Board select nominees for the Boa

The Nominating and Governance Committeesicians candidates for Board membership suggesteiishypembers and other Bo
members, as well as management and shareholdex<Cdmmmittee's charter provides that it may retathim@-party executive search firm
identify candidates from time to time. CurrentlyetCommittee has not retained a search firm.

The Committee's assessment of a proposedidzte will include a review of the person's judgm experience, independer
understanding of the Company's business or otHatetk industries and such other factors as the Natinig and Governance Commit
determines are relevant in light of the needs efBloard of Directors. The Committee believes ttmnhbminees should reflect a diversit
experience, gender, race, ethnicity and age. Then@tiee also considers such other relevant faaderg deems appropriate, including
current composition of the Board, the balance ohaggment and independent directors, the need falit Albmmittee expertise and
evaluations of other prospective nominees, if dnyconnection with this evaluation, it is expectidt each committee member will interv
the prospective nominee in person or by telephafere the prospective nominee is presented to wHeBbard for consideration. Aft
completing this evaluation and interview procebs, Committee will make a recommendation to the Balard as to the person(s) who shi
be nominated by the Board,
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and the Board determines the nominee(s) after dering the recommendation and report of the Conemitt

For a shareholder to submit a candidatedasideration by the Nominating and Governance @itee, a shareholder must notify YUI
Corporate Secretary. To make a director nominagéibthe 2010 Annual Meeting, a shareholder mustfynMUM's Secretary no later th
February 22, 2010. Notices should be sent to: GatpdSecretary, YUM! Brands, Inc., 1441 Gardinené,aLouisville, Kentucky 40213. T
nomination must contain the information describagage 83.

How do shareholders communicate with the Boar

Shareholders and other parties interesteminmunicating directly with individual directothie nonmanagement directors as a grou
the entire Board may do so by writing to the Nortim and Governance Committee, c/o Corporate SmgreYUM! Brands, Inc., 144
Gardiner Lane, Louisville, Kentucky 40213. The Naoating and Governance Committee of the Board hasoapd a process for handl
letters received by the Company and addressediigidinal directors, nomranagement members of the Board or the Board. UWhdéeproces
the Corporate Secretary of the Company reviewswth correspondence and regularly forwards to &ulged individual member of t
Nominating and Governance Committee copies of athscorrespondence (although we do not forward ceroia correspondence ¢
correspondence duplicative in nature; however, wergtain duplicate correspondence and all dupéiceorrespondence will be available
directors review upon their request) and a sumnoérgll such correspondence. The designated direxftdine Nominating and Governai
Committee will forward correspondence directednividual directors as he or she deems appropiidtectors may at any time review a
of all correspondence received by the Company ihaddressed to members of the Board and requesgscof any such correspondel
Written correspondence from shareholders relatingctounting, internal controls or auditing mattars immediately brought to the atten
of the Company's Audit Committee Chairperson anthéointernal audit department and handled in ataowe with procedures establishe:
the Audit Committee with respect to such mattees¢dibed below). Correspondence from shareholdgasimg to Compensation Commit
matters are referred to the Chairperson of the Gmsgtion Committee.

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

The Audit Committee has established pddiade reporting concerns regarding accounting ahdranatters in addition to our policy
communicating with our nomanagement directors. Any person, whether or notraployee, who has a concern about the condudte
Company or any of our people, with respect to acting, internal accounting controls or auditing taeg, may, in a confidential or anonym
manner, communicate that concern to our Generah€suChristian Campbell. If any person believes tie or she should communicate \
our Audit Committee Chair, J. David Grissom, hesbe may do so by writing him at c/o YUM! Brands;.Inl441 Gardiner Lane, Louisvil
KY 40213. In addition, a person who has such a eonabout the conduct of the Company or any ofemuployees may discuss that con
on a confidential or anonymous basis by contacting Network at 1 (800) 248689. The Network is our designated external caritaches
issues and is authorized to contact the appropmetabers of management and/or the Board of Dirgatith respect to all concerns it recei
The full text of our Policy on Reporting of ConcerrRegarding Accounting and Other Matters is avilabn our Web site
www.yum.com/governance/complaint.asp

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

. Board Committee Charters The Audit, Compensation and Nominating and Goaece Committees of the YUM Board
Directors operate pursuant to written charters.s€heharters were approved by the Board of Direcacds reflect certain be
practices in corporate governance, as well as cpmth the Sarbane®xley Act of 2002 and the rules issued thereul
including the
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requirements of the NYSE. Each charter is availabl¢he Company's Web sitevavw.yum.com/governance/committee.asp
is available in print to any shareholder who retgiés

. Corporate Governance Principles The Board of Directors has documented its cotgogavernance guidelines in the YU
Brands, Inc. Corporate Governance Principles. Tlgsdelines as amended are available on the CongpafNgb site :
www.yum.com/governance/principles.asp

. Code of Ethics. YUM's Worldwide Code of Conduct was adopted topbasize the Company's commitment to the hig
standards of business conduct. The Code of Coradsmtsets forth information and procedures for eyges to report ethical
accounting concerns, misconduct or violations ef@wode in a confidential manner. The Code of Cohdpplies to the Board
Directors and the principal executive officer, twéncipal financial officer and the principal acediimg officer, as well as ¢
employees of the Company. Our directors and thesemost employees in the Company are required to agigutomplete
conflicts of interest questionnaire and certifywriting that they have read and understand the Gddeonduct. The Code
Conduct is available on the Company's Web sitewatv.yum.com/governance/conduct.asphe Company intends to p
amendments to or waivers from its Code (to thergxdpplicable to the Board of Directors or execaitdfficers) on this Web si

In addition, YUM has established a Supplede of Conduct that requires our U.S. supplieraltide by all applicable laws, codes
regulations and states YUM's expectation that seppWill conform their practices to published stards for their industry. Our Supplier Ci
of Conduct is described on the Company's Web sitenav.yum.com/responsibility/suppliercode.asp

What other Significant Board Practices does the Coamy have?

. Private Executive Session: Our non-management directors meet at regulathedaled executive sessions on amuanthly
basis. These executive sessions are attended gniheb nonmanagement directors and, in 2008, were presidest by
Mr. Ryan. The presiding director for these meetiisgthe Chairperson of each of the Audit, Compeoasand Nominating ar
Governance Committees, who rotate as presidingtdirat each executive session on a calendar wesis.b

. Advance Materials Information and data important to the directargierstanding of the business or matters to beidenesl &
a Board or Board Committee meeting are, to thergxteactical, distributed to the directors suffitlg in advance of the meeti
to allow careful review prior to the meeting.

. Board and Committees' Evaluations The Board has an annual «evaluation process that is led by the Nominating
Governance Committee. This assessment focuseseoBdard's contribution to the Company and emphadizese areas
which the Board believes a better contribution dobk made. In addition, the Audit, Compensation &lmininating an
Governance Committees also each conduct similararself-evaluations.

. Majority Voting Policy. In May 2008, shareholders approved an amendmenthé¢ Company's Restated Articles
Incorporation to adopt majority voting for the dlea of directors in uncontested election. This neethat director nominees
an uncontested election for directors must recaiveimber of votes "for" his or her election in esx®f the number of vot
"against." In conjunction with the approval of thanendment, the Board amended the Company's CtepGavernanc
Principles to provide that any incumbent directéwovdoes not receive a majority of "for" votes witbmptly tender to the Boe
his or her resignation from the Board. The resigmatvill specify that it is effective upon the Bas acceptance of t
resignation. The Board will, through a process myadaby the Nominating and Governance Committee euding th
nominee in question, accept or reject the resignatiithin 90 days after the Board
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receives the resignation. If the board rejectgdisggnation, the reason for the Board's decisidhbgipublicly disclosed.
What access do the Board and Board committees Havdanagement and to Outside Advisors?

. Access to Management and Employe Directors have full and unrestricted access &rttanagement and employees of
Company. Additionally, key members of managemetainat Board meetings to present information aboatrésults, plans a
operations of the business within their areas sfpoasibility.

. Access to Outside Advisor The Board and its committees may retain counsebaosultants without obtaining the approve
any officer of the Company in advance or otherwiBige Audit Committee has the sole authority toiretnd terminate tt
independent auditor. The Nominating and Governgdommittee has the sole authority to retain seaichsfto be used
identify director candidates. The Compensation Cdtemhas the sole authority to retain compensatrsultants for advice
executive compensation matters.

Does the Company require stock ownership by diresi

Yes, the Company requires stock ownerskigditectors. The Board of Directors expects moanagement directors to hold a meanir
number of shares of Company common stock and expegtmanagement directors to retain shares acquiredrapensation as a direc
until at least 12 months following their departfmem the Board. YUM directors receive a significgmtrtion of their annual compensatior
stock. The Company believes that the increased asipbn the equity componesftdirector compensation serves to further aligndfrector
with the interests of our shareholders.

Does the Company have stock ownership guidelingsEeecutives and Senior Managemen

The Compensation Committee has adopteddostock ownership guidelines that set minimum etat@ns for executive and ser
management ownership. These guidelines are distwsspage 54. The Company has maintained an owiparshure among its executive ¢
senior managers since its formation. All executifficers, and substantially all members of senianagement, hold stock well in excess o
guidelines.
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MATTERS REQUIRING SHAREHOLDER ACTION

ITEM 1: ELECTION OF DIRECTORS

Who are this year's nominees?

(Item 1 on the Proxy Card)

The thirteen (13) nominees recommendedbyNominating and Governance Committee of the Bo&fdirectors for election this year
hold office until the 2010 Annual Meeting and utiieir respective successors are elected and iguabdife:

David W. Dorman

Age 55

Director since 2005
Non-Executive Chairman,
Motorola, Inc.

Massimo Ferragamo

Age 51

Director since 1997
Chairman, Ferragamo USA, Ir

J. David Grissom

Age 70

Director since 2003

Chairman, Mayfair Capital

Chairman, The Glenview Trust Compe

Bonnie G. Hill

Age 67

Director since 2003

President, B. Hill Enterprises LLC

David W. Dormaris the Nor-Executive Chairman of Motorola, Inc., a positiontaes helc
since May 2008. From October 2006 to May 2008, he &enior Advisor and Managing
Director to Warburg Pincus LLC, a global privataigy firm. He has also been a
consultant to AT&T, Inc. ("New AT&T"), a companydhprovides Internet and
transaction-based voice and data services, sinoei&g 2006. He was President of New
AT&T from November 2005 until January 2006. He v&sirman of the Board and Chief
Executive Officer of AT&T Corp. ("Old AT&T") from vember 2002 until November
2005. Prior to this, he was President of Old AT&3drh 2000 to 2002 and the Chief
Executive Officer of Concert, a former global vaetgreated by Old AT&T and British
Telecommunications plc, from 1999 to 2000. Mr. Damwas Chairman, President and
Chief Executive Officer of PointCast Incorporatednii 1997 to 1999. Mr. Dorman serves
on the boards of CVS Caremark Corporation and Gadrgch Foundatior

Massimo Ferragamis Chairman of Ferragamo USA, Inc., a subsidiargaifratore
Ferragamo ltalia, which controls sales and distidvuof Ferragamo products in North
America. Mr. Ferragamo has held this position sit@85.

J. David Grissonis Chairman of Mayfair Capital, Inc., a private @¥ment firm formed
by Mr. Grissom in 1989. In addition, Mr. Grissorrsh@een Chairman of The Glenview
Trust Company, a private trust and investment mamegt company, since 2001. He is
also a director of Churchill Downs Incorporated.

Bonnie G. Hillis President of B. Hill Enterprises LLC, a consulticompany. She has h
this position since July 2001. She is also co-fauraf Icon Blue, Inc., a brand marketing
company. She served as President and Chief ExedDfficer of Times Mirror
Foundation, a charitable foundation affiliated witle Tribune Company from 1997 to
2001 and Senior Vice President, CommunicationsRardic Affairs, of the Los Angeles
Times from 1998 to 2001. From 1992 to 1996, sheeskas Dean of the Mclintire School
of Commerce at the University of Virginia. Ms. Hillirrently serves as a director of AK
Steel Holding Corporation, The Home Depot, Incd &alifornia Water Service Group.
She also serves on the boards of many other om@#oms, including the Financial Indus
Regulatory Authority and the Center for InternatibRrivate Enterprise
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Robert Holland, Jr . Robert Holland, Jrhas maintained a consulting practice for stratdgielopment

Age 68 assistance to senior management of Fortune 500amiegpsince 2001. From 2005 to
Director since 1997 2007, he was a member of Cordova, Smart and WiljdrhC an investment fund
Consultant manager, and a limited partner of Williams Capattners Advisors, LP, a private equity

investment firm. He was Chief Executive OfficengbrkPlace Integrators, Michigan's
largest Steelcase office furniture dealer, from7LA8til 2001. From 1995 to 1996, he was
President and Chief Executive Officer of Ben & ysrHomemade, Inc. Mr. Holland is
also a director of Carver Federal Bank, Lexmarkrmational, Inc. and Neptune Orient
Lines Limited.

Kenneth G. Langone Kenneth G. Langornis the founder, and since 1974, has been Chairrte @oard,
Age 73 Chief Executive Officer and President, of Invemestdciates, LLC, a New York Stock
Director since 1997 Exchange firm engaged in investment banking antdseme. He is a founder of The

Founder, Chairman, Chief Executive Officer and Home Depot, Inc. and served on its board from 1878)08. He is also a director of
President, Invemed Associates, L Unifi, Inc.

Jonathan S. Linen Jonathan S. Linehas been an advisor to the Chairman of AmericandsspCompany, a
Age 65 diversified worldwide travel and financial serviagsmpany, since January 2006. From
Director since 2005 August 1993 until December 2005, he served as Eltgirman of American Express
Advisor to the Chairman of American Express Company. From 1992 to 1993, Mr. Linen served asiBeat and Chief Operating Officer
Company of American Express Travel Related Services Complaty From 1989 to 1992,

Mr. Linen served as President and Chief Executiffe€ of Shearson Lehman Brothers.
Mr. Linen is also a director of Modern Bank, N.AdaThe Intercontinental Hotels Grot

Thomas C. Nelson Thomas C. Nelsohnas served as the President and Chief Executivieedfif National

Age 46 Gypsum Company, a building products manufactureces1999 and was elected

Director since 2006 Chairman of the Board in January 2005. From 199B8&9, Mr. Nelson served as the \
Chairman, Chief Executive Officer and PresidentChairman and Chief Financial Officer of Nationalgdym Company. He is also a General
National Gypsum Compar Partner of Wakefield Group, a North Carolina basewcture capital firm. Mr. Nelson

previously worked for Morgan Stanley & Co. andlie tUnited States Defense Departn
as Assistant to the Secretary and was a White Heebew. He also serves as a directo
Belk, Inc. and Carolinas Healthcare Syste

David C. Novak David C. Novalbecame Chairman of the Board on January 1, 20@1Caief Executive
Age 56 Officer of YUM on January 1, 2000. He also serve$eesident of YUM, a position he |
Director since 1997 held since October 21, 1997. Mr. Novak previouslved as Group President and Chief
Chairman, Chief Executive Officer and PresidentExecutive Officer, KFC and Pizza Hut from Augus®6do July 1997, at which time he
YUM became acting Vice Chairman of YUM. He is alsoraator of JPMorgan Chase & Co.

and Friends of World Food Progra
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Thomas M. Ryan Thomas M. Ryais Chairman, Chief Executive Officer and Presid&#tVS Caremark
Age 56 Corporation ("CVS"), a pharmacy healthcare provithe became Chairman of CVS in
Director since 2002 April 1999 and Chief Executive Officer and PresidienMay 1998. From 1994 to present,
Chairman, Chief Executive Officer and PresidentMr. Ryan also served as Chief Executive Officer Bnelsident of CVS Pharmacy, Inc.
CVS Caremark Corporation and CVS Mr. Ryan is also a director of Bank of America Cangttion.

Pharmacy, Inc

Jing-Shyh S. Su Jing-Shyh S. Sbhecame Vice Chairman of the Board on March 14, 26f@8is also

Age 56 President of YUM's China Division, a position heslield since 1997. Prior to this
Director since 2008 position he was the Vice President of North Asialdfoth KFC and Pizza Hut.

Vice Chairman
President of YUM's China Divisio

Jackie Trujillo Jackie Trujillohas been Chairman Emeritus of the Board of Harmandgement

Age 73 Corporation ("Harman"), one of KFC's largest fraseks, since July 2004. From 1995 to
Director since 1997 2004, she was Chairman of the Board of Harman.

Chairman Emeritus, Harman Management

Corporation

Robert D. Walter Robert D. Walteis the founder of Cardinal Health, Inc., a comp#rat provides products
Age 63 and services supporting the health care industry Wlter retired from Cardinal Health
Director since 2008 in June 2008. Prior to his retirement from Cardidahlth, he served as Executive Direc
Founder and Retired Chairman/CEO Cardinal from November 2007 to June 2008. From April 2008ltwvember 2007, he served as
Health, Inc. Executive Chairman of the Board of Cardinal Heaftem 1979 to April 2006, he served

as Chairman and Chief Executive Officer of Cardidahlth. Mr. Walter also serves as a
director of American Express Company, Nordstrom, &nd Battelle Memorial Institute
and is a member of The Business Coul

If elected, we expect that all of the afoemtioned nominees will serve as directors and bdffide until the 2010 Annual Meeting
Shareholders and until their respective successave been elected and qualified. Based on the m@emdation of the Nominating a
Governance Committee, all of the aforementionedineas are standing for reelection.

What is the recommendation of the Board of Direcs@r

THE BOARD OF DIRECTORS RECOMMENDS THAT
YOU VOTE FOR THE ELECTION OF THESE NOMINEES.

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 nominatedHoy Board of Directors.
What vote is required to elect directors?

A nominee will be elected as a directahd# number of "FOR" votes exceeds the number of ARG T" votes.

Our policy regarding the election of di@mst can be found in our Corporate Governance Rilesi a
www.yum.com/governance/principles.emmpd at page 11 under "What other Significant Bd@rakctices does the Company havé®ajority
Voting Policy."
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ITEM 2: RATIFICATION OF INDEPENDENT AUDITORS
(Item 2 on the Proxy Card)

What am | voting on?

A proposal to ratify the selection of KPMGP ("KPMG") as our independent auditors for fisgalr 2009. The Audit Committee of
Board of Directors has selected KPMG to audit camsolidated financial statements. During fiscal 20RPMG served as our indepenc
auditors and also provided other audit-relatedraovttaudit services.

Will a representative of KPMG be present at the tileg?

Representatives of KPMG will be presenthat Annual Meeting and will have the opportunityntake a statement if they desire and
be available to respond to appropriate questiams shareholders.

What vote is required to approve this proposal?

Approval of this proposal requires theraffative vote of a majority of the shares presermidrson or represented by proxy and entitle
vote at the Annual Meeting. If the selection of KBN& not ratified, the Audit Committee will recodsr the selection of independent auditors.

What is the recommendation of the Board of Direcs@r

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU
VOTE FOR APPROVAL OF THIS PROPOSAL.

What fees did we pay to KPMG for audit and othensees for fiscal years 2008 and 2007?

The following table presents fees for pssfenal services rendered by KPMG for the audithef Company's annual financial statem
for 2008 and 2007, and fees billed for audit-relagervices, tax services and all other servicedarma by KPMG for 2008 and 2007.

2008 2007
Audit fees(1) $5,200,001 $5,700,00i
Audit-related fees(2 900,00( 300,00(
Audit and aud-related fee: 6,100,000 6,000,001
Tax fees(3’ 500,00( 600,00(
All other fees — —
Total fees $6,600,000 $6,600,00!

(1)  Audit fees for 2008 and 2007 include fees for thditaof the annual consolidated financial stateraergviews of the interim conden:
consolidated financial statements included in tlwn@any's quarterly reports, audits of the effectéss of the Company's inter
controls over financial reporting, statutory auditl services rendered in connection with the Cayipasecurities offerings.

(2) Audit-related fees for 2008 and 2007 consistedgipadly of fees for audits of carvealt financial statements, audits of finan
statements of certain employee benefit plans, dgup®n procedures related to certain state taxitsradd other attestations. Al
related fees for 2008 also include $675,000 in fhas were reimbursed to the Company by a franehiseconnection with servic
performed related to an acquisition of Companyaw@sints by the franchisee.
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3) Tax fees for 2008 and 2007 consisted principallfeet for international tax compliance and tax tasistance.
What is the Company's policy regarding the approwdilaudit and non-audit services?

The Audit Committee has implemented a pgolar the pre-approval of all audit and permittezhmudit services, including tax servic
proposed to be provided to the Company by its irddpnt auditors. Under the policy, the Audit Conteeitmay approve engagements
case-by-case basis or pre-approve engagementsaptitsuhe Audit Committee's pre-approval policheTAudit Committee may delegate pre-
approval authority to one of its independent mempand has currently delegated ppproval authority up to certain amounts tc
Chairperson.

Pre-approvals for services have histonycbéen granted at the March Audit Committee meegiach year. In considering papprovals
the Audit Committee reviews a description of thep of services falling within préesignated services and imposes specific bud¢
guidelines. Pre-approvals of designated servicegianerally effective for the succeeding 12 mor#irg; incremental audit or permitted non-
audit services which are expected to exceed tlewant budgetary guideline must be pre-approved.

The Corporate Controller monitors servipesvided by the independent auditors and overafigl@ance with the prepproval policy. Th
Corporate Controller reports periodically to the dfuCommittee about the status of outstanding eegemts, including actual servii
provided and associated fees, and must promptlgrregy non-compliance with the papproval policy to the Chairperson of the A
Committee.

The complete policy is available on the @amy's Web site atww.yum.com/governance/media/gov_auditpolicyapdfat Exhibit C.
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ITEM 3: APROPOSAL TO APPROVE THE COMPANY'S
EXECUTIVE INCENTIVE COMPENSATION PLAN
(Item 3 on the Proxy Card)

Introduction.  The Board of Directors recommends that shadehislapprove the Yum! Brands, Inc. Executive Ingen€ompensatic
Plan (the "Incentive Plan") as amended by the éinsendment (the "First Amendment") and the secomehament (the "Second Amendme
thereto. The Incentive Plan was previously apprdwedhareholders on May 20, 2004. The First ands®émendments were adopted by
Board of Directors on March 27, 2009. The First Awi@ent provides for recovery of certain overpaymesft compensation if the exc
payment was based on a level of achievement thatowarstated, and the overstatement was the refsoitsconduct. The First Amendm:
makes other technical changes, and is not conttrgeshareholder approval. The Second Amendmerithwhises the annual payment li
from $6,000,000 to $10,000,000 for a participasitsubject to shareholder approval. If the Incenilan, as amended by the First and Se
Amendments, is approved by shareholders, inceptyenents made under the Plan for 2010 through 20l 4ualify as "performancédase:
compensation" that is exempt from the $1 milliodagtion limit (as described below) imposed by Setti62(m) of the Internal Revenue C
("Code"). A summary of the material provisions lo¢ incentive Plan, as amended, is set forth belohigqualified in its entirety by referer
to the Incentive Plan, as amended by the FirstSsmbnd Amendments, set forth in Exhibit A heretdhé Incentive Plan as amended by
First and Second Amendments is not so approveentive payments under the Incentive Plan will natly as "performancéase:
compensation" and the per participant annual paytmaitation will remain at $6,000,000.

Purpose. The purpose of the Incentive Plan is to prontloéeinterests of the Company and its shareholaefg) motivating executive
by means of performancgelated incentives, to achieve financial goals) ditracting and retaining executives of outstagdability;
(iii) strengthening the Company's capability to elew, maintain and direct a competent executivéf; sfev) providing annual incentiv
compensation opportunities which are competitivéhwhose of other major corporations; and (v) eingbEexecutives to participate in -
growth and financial success of the Company.

Eligibility and Grant of Awards.  Under the Incentive Plan, the Committee (defibelow) may grant cash incentives ("Awards'
those employees of the Company or its subsidiaiésggnated by the Committee who are Executive &fior who otherwise are member
senior management of the Company ("Eligible Empésye The recipient of an Award (a "Participant'l)l wecome entitled to a cash payrr
if certain performance goals (described below)tf@ Performance Period, as established by the Ctteanare satisfied. For the Award,
amount of the cash payment is to be based on ttemteto which the performance goals are achievedhd time an Award is granted t
Participant, the Committee shall establish, witbpext to the Award, (i) a target amount, expressed percentage of the Participant's
salary for such Performance Period; (ii) the pennce goal(s) for the Performance Period with respe the Award; (iii) the maximu
payments to be made with respect to various leMedschievement of the performance goal(s) for tagfd®mance Period; and (iv) whether
Award is intended to satisfy the requirements fenfgrmance-based compensation (as described below).

Performance-Based Compensation. A federal income tax deduction will generally bnavailable for annual compensation in exce
$1 million paid to any of the five most highly coemsated officers of a public corporation. Howewmnounts that constitute "performance-
based compensation" are not counted toward theilfi@anmimit. The Committee may designate any Awamdder the Plan as intended tc
"performancedased compensation.” Any Awards so designated bbationditioned on the achievement of one or meréopmance goals,
require by Section 162(m). The performance goalsttie Committee may establish with respect tgythat of any Award will be based on i
one or more of the following Company, subsidiaiye lof business, operating unit, division or fraisehsystem performance measures:
flow, earnings per share, return on operating asseturn on equity, operating profit, net
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income, revenue growth, shareholder return, systes, gross margin management, market share i, market value added, restat
development, customer satisfaction or economicevalided. To satisfy the requirements that apppetformanceélased compensation, th
goals must be approved by the Company's sharelspldied approval of the Incentive Plan, as amengetiéd First and Second Amendme
will also constitute approval of the foregoing goal

Payments. A Participant's eligibility for payment with gpect to an Award for a Performance Period shaldéiermined by tt
Committee. Prior to the payment with respect to #@ward designated as intended to satisfy the requénts for performandease:
compensation, the Committee will certify the attaént of the performance goal(s) and any other n@htesrms. The Committee may ad;
Awards for individual performance on the basis atls quantitative and qualitative performance messwand evaluations as it det
appropriate. The Committee may make such adjussraenit deems appropriate in the case of any Remticwhose position with the Compi
has changed during the applicable Performance dPefibe Committee shall have the discretion to ddpexformance goals and -
methodology used to measure the determinationeotifgree of attainment of such goals; provided,gvew that, to the extent required by
requirements applicable to performance-based cosapien, any Award designated as intended to satiefyrequirements for performance-
based compensation may not be adjusted to inctaselue of such Award. Except as otherwise pewidy the Committee, the Commit
shall retain the discretion to adjust such Awarda manner that does not increase such Award event will a Participant become eligi
for payment for an Award for any calendar yearxness of $10,000,000.

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

Change in Control. In the event of a change in control of the Camyp as defined in the Yum! Brands, Inc. Long Téngentive Plar
the Performance Period will be deemed to have coed on the date of the change of control and @asticipant will receive a pro r¢
amount (based on the number of days in such PeafucenPeriod elapsed through the date of the chaingentrol) equal to the greater of
Participant's target amount or the amount the éjpaimt would have earned for the Performance Pexgsdming continued achievement ol
relevant performance goals at the rate achieved te date of the change of control.

Return of Overpayments. The Incentive Plan provides that if an amouwaitigs based on attainment of a level of objectiggformanc
goals that was overstated as a result of misconehittt the result that the payment was larger tihahould have been, the Committee |
require that the excess be repaid to the Company.

Administration.  The Incentive Plan is administered by a conamitfthe "Committee") selected by the Board andisting solely o
two or more noremployee members of the Board. The Committee vaillehthe authority and discretion to select from agnthe Eligibl
Employees those persons who shall receive Awaaddetermine the time or times of payment with respe the Awards, to establish
terms, conditions, performance goals, restrictiamsl other provisions of such Awards, and to cancaluspend Awards. The Committee
have the authority and discretion to interpret theentive Plan, to establish, amend, and rescindrates and regulations relating to
Incentive Plan, to determine the terms and promssiof any Award made pursuant to the Incentive ,Pdad to make all other determinati
that may be necessary or advisable for the admatish of the Incentive Plan. Any interpretationtbé& Incentive Plan by the Committee
any decision made by it under the Incentive Plafinal and binding on all persons. The Committeeymafiocate all or any portion of
responsibilities and powers to any one or morésofriembers and may delegate all or any part oéggonsibilities and powers to any persc
persons selected by it. Until action to the contigrtaken by the Committee, the Committee's aitthevith respect to matters concern
Participants below the
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Executive Officer level is delegated to the ChigkEutive Officer or the Chief People Officer of tBempany.

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

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR APPROVAL OF THE
YUM! BRANDS, INC. EXECUTIVE INCENTIVE COMPENSATION PLAN AS AMENDED THROUGH THE SECOND
AMENDMENT
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 presemidrson or represented by proxy and entitle
vote at the Annual Meeting.
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ITEM 4: SHAREHOLDER PROPOSAL RELATING TO SHAREHOLDE R RIGHTS PLAN
(Item 4 on the Proxy Card)

What am | voting on?

The Trowel Trades S&P 500 Index Fund hagsad us that they intend to present the followstgreholder proposal at the Anr
Meeting. We will furnish the addresses and theesbamership of the proponent upon request.

RESOLVED, That the shareholders of YUM! Brands, Inc. (herigra'the Company”) request that our Directors sitkiire adoptior
maintenance or extension of any poison pill to@aholder vote as a separate ballot item at tHeestanext shareholder election.

SUPPORTING STATEMENT

The Company's Board of Directors adoptesthaeholder rights plan, commonly known as a "poisid”, without shareholder approv
This plan is an antiakeover device that can adversely affect sharenhol@dlue by discouraging takeovers that could beefigal tc
shareholders.

Poison pills, according to the book "Powed Accountability" by Nell Minow and Robert MonK&mount to major de facto shifts
voting rights away from shareholders to managementatters pertaining to the sale of the corpomatithey give target boards of direct
absolute veto power over any proposed businessioatitn, no matter how beneficial it might be foetshareholders."

Thus it is no surprise that the SharehoRi#rof Rights adopted by the Council of Institotial Investors, whose members represent r
$3 trillion in benefit fund assets, calls for paisgills to be approved by shareholders before thkg effect.

At a minimum, the shareholders of our Compshould have the right to vote on the necesditydopting such a powerful artikeove
weapon. Therefore, your support for this proposaéspectfully sought.

MANAGEMENT STATEMENT IN OPPOSITION
TO SHAREHOLDER PROPOSAL

What is the recommendation of the Board of Direcsor
THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE AGA INST THIS PROPOSAL.
What is the Company's position regarding this pragzd?

Adoption of this proposal would require tBeard of Directors to submit any shareholder sghian to a shareholder vote at the ea
next shareholder meeting.

Contrary to the shareholder supportingest&nt to their proposal, the company currentlyr@mshareholder rights plan (or poison pill
place and, while the Board may in the future deteenit is in the best interest of shareholders thiedCompany to put a shareholder rights
in place, the Board of Directors has no plans topadne. In fact, the Board took affirmative stépsliminate the Company's poison pil
2007 prior to its scheduled expiration date. Tha@as required at all times to act in the bestriests of shareholders, including in any dec
to adopt, maintain, amend or terminate a poisdnTiile Board believes that shareholder rights ptarsbe a useful tool in some circumsta
to protect the best interest of its shareholdetsother companies, potential purchasers have médesan the face of such plans but
existence of the plans allows boards to proteatesgies for realizing lonterm value and to maximize the value of the shddehs' investme:
by encouraging potential purchasers to negotiaectlly with the board. The Board, therefore, badigit is important to maintain flexibility
adopt plans with terms appropriate to a varietgimfumstances.
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Why does the Company oppose this proposal?

The Board does not believe that requiringreholder approval of a shareholder rights planla&venhance value for shareholders. St
requirement would limit the Board's flexibility iesponding to a takeover attempt which is not entibst interests of shareholders. In sho
the dynamic and highly variable circumstances iricivtthe Board might need to consider an acquisitramsaction, the proposals wao
impose limitations that could have consequence®radvto shareholders' interests. Accordingly, tbar8 recommends a vote against
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 presermidrson or represented by proxy and entitle
vote at the Annual Meeting.
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ITEM 5: SHAREHOLDER PROPOSAL
RELATING TO AN ADVISORY SHAREHOLDER VOTE TO RATIFY EXECUTIVE COMPENSATION
(Item 5 on the Proxy Card)

What am | voting on?

Home Missioners of America has advisedhas they intend to present the following sharehofiteposal at the Annual Meeting. We \
furnish the address and share ownership of theopeat upon request.

ADVISORY VOTE ON EXECUTIVE COMPENSATION

RESOLVED, that shareholders of YUM! Bramdguest the board of directors to adopt a poliey grovides shareholders the opportt
at each annual shareholder meeting to vote on &isay resolution, proposed by management, toyatie compensation of the nan
executive officers ("NEOs") set forth in the progtatement's Summary Compensation Table (the "S@&mt) the accompanying narrat
disclosure of material factors provided to underdtthe SCT (but not the Compensation Discussionfaralysis). The proposal submittec
shareholders should make clear that the vote isbirming and would not affect any compensation maidwarded to any NEO.

SUPPORTING STATEMENT

Investors are increasingly concerned abuighrooming executive compensation especially vithisrinsufficiently linked to performanc
In 2008, shareholders filed close to 100 "Say oyi' Pasolutions. Votes on these resolutions haveamesr 43% in favor, including 41.7%
YUM! Brands, with ten votes over 50%, demonstrasirgng shareholder support for this reform.

An Advisory Vote establishes an annualneidum process for shareholders about senior éxeattmpensation. We believe the res
of this vote would provide the board and managemesgful information about shareholder views on doenpany's senior execut
compensation.

In its 2008 proxy Aflac submitted an Aduigd/ote resulting in a 93% vote in favor, indicaiatrong investor support for good disclo:
and a reasonable compensation package. Daniel AGia@irman and CEO said, "An advisory vote on ounpensation report is a help
avenue for our shareholders to provide feedbaabuompay-for-performance compensation philosophy @mdpackage."

To date eight other companies have alseeabjto an Advisory Vote, including Verizon, MBIA&R Block, Blockbuster, and Tech De
TIAA-CREF, the country's largest pension fund, sascessfully utilized the Advisory Vote twice.

Influential proxy voting service RiskMetsidGroup, recommends votes in favor, noting: "Riskie encourages companies to al
shareholders to express their opinions of executdrapensation practices by establishing an anmiatandum process. An advisory vote
executive compensation is another step forwarahiraacing board accountability.”

The Council of Institutional Investors ensled advisory votes and a bill to allow annual admi votes passed the House
Representatives by a 2-to-l margin. As presidectialdidates, Senators Obama and McCain supporedidvisory Vote.

We believe that existing U.S. Securitied &xchange Commission rules and stock exchangedistandards do not provide sharehol
with sufficient mechanisms for providing input t@drds on senior executive compensation. In contiasthe United Kingdom, publ
companies allow shareholders to cast a vote ofidinectors' remuneration report,” which disclosgeautive compensation. Such a vote
binding, but gives shareholders a clear voiced¢batd help shape senior executive compensation.
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We believe that a company that has a gleatplained compensation philosophy and metricasarably links pay to performance,
communicates effectively to investors would finthanagement sponsored Advisory Vote a helpful tool.

We urge our board to allow shareholdemxaress their opinion about senior executive corsgion through an Advisory Vote.

MANAGEMENT STATEMENT IN OPPOSITION
TO SHAREHOLDER PROPOSAL

What is the recommendation of the Board of DirectGr
THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE AGA INST THIS PROPOSAL.
What is the Company's position regarding this prazd?

This proposal seeks to solicit a rainding vote from shareholders regarding the corspton provided to the executives named ir
Company's Summary Compensation Table. For the measplained below, the Board of Directors doeshedieve the proposal is in the k
interest of YUM or our shareholders.

Why does the Company oppose this proposal?

The Board of Directors reached its decigmmoppose this proposal after careful considematibthe Compensation Committee'sdeptt
study of the pros and cons of adopting the advisotg, which was completed in early 2008, and aftscussing this issue with a numbe
our largest shareholders. As further explainedwetur primary reasons for opposing the proposalite:

. We believe shareholders play an important roleoiparate governance through the election of dirsctiout direct engagemt
and dialogue is more effective than a "yes" or "note with respect to executive compensation;

. We do not believe that reducing the complex denssithat go into designing and administering a sssfoé compensatic
program to a "yes" or "no" vote is an effectiveefficient way to obtain shareholder input;

. We believe that YUM's executive pay program hasgatfristrong company performance and shareholdemnggtand it would ni
benefit YUM or our shareholders to alter this sssfel program; and

. We believe that implementing an advisory vote atW While not implementing the same vote at YUM's gartitors and pee
would put YUM at a competitive disadvantage inadting and retaining executive talent, thereby tiegly affecting YUM'
performance and our shareholders.

Although our Articles of Incorporation gtaexclusive authority to fix executive compensationthe Board of Directors, the Boi
believes that both transparency and shareholdet mpthe subject are important. In fact, in eatthe past two years we have reached ou
number of our largest shareholders to understagid plerspective on this issue. We will continuelmsely monitor developments on this is
and discuss the advisory vote with our large st@deins and other shareholders who wish to engag&Vbde we believe that this dire
engagement has further enhanced communication auithshareholders, YUM has always maintained an ajmor policy. We encoura
shareholders to express their opinions on all mate&interest to them, including executive compggios, by contacting members of the Bo
including members of the Compensation Committeejessribed on page 10 regarding "How do sharet®lde@mmunicate with the Boarc
This direct engagement allows shareholders to lglaad specifically share their opinions on our@iéve compensation program directly v
us. A simple "yes" or "no" vote on compensationgdnet provide that level of
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communication or understanding. This is especiallg in the event of a "no" vote on compensatioreithe vote alone will not provide ¢
insight into what specific items shareholders avéng against (or why they voted against it). Wéidwe that our current process of dii
engagement already allows an avenue for discussi@pecific concerns regarding compensation. Aosgtective advisory vote would |
improve or significantly alter that process of direngagement.

Our Compensation Committee, which is cosgtti entirely of independent, nemployee directors, is responsible for designing
administering our executive compensation prograecifons on how best to carry out these respoitgikilare influenced by economic
industry conditions, current and future strategialg, accounting requirements and tax laws, evglgmvernance trends, as well as the prac
of our peers and competitors. Reducing a seriepwiplicated decisions by independent directors afeointimately familiar with all releva
factors to a single, after-the-fact, "yes" or "ralvisory vote is not an effective or efficient nedto obtain shareholder input.

As further discussed in our "Compensatidscission and Analysis,” our Compensation Comnigtgeal is to use our compensa
program to attract, reward and retain the talemeeders necessary to enable our Company to sudcebeé highly competitive market 1
talent, while maximizing shareholder returns. Oanagement team, which has been attracted, rewardkcketained through our compense
program, has been a key driver in YUM's strong grenfince over both the short and Idegn. For example, as shown in the table be
YUM's investor total return compares favorably agathe S&P 500 Index, a group of nondurable comsymoducts companies that are
in setting benchmarks for our CEO's compensatienfifether described on page 49), as well as atsgtecp of global growth compan
including Colgate-Palmolive Company, Kellogg CompaMcDonald's Corporation, PepsiCo, Inc., Starbu€laporation, The Coc€ole
Company and The Procter & Gamble Company, overforeeand ten years.

Investor Total Return () Comparison (as of 12/31/08)

lYear 5Year 10Yeal

YUM! Brands, Inc. -16% 14% 10%
S&P 500 Inde» 3% -2% -1%
Nondurable Consumer Products Gr(? -28%  -3% 1%
Global Consumer Group -19% 5% 4%

() Compound annual growth rate of stock price adjusbedstock splits and dividends. For the "Nonduea@lonsumer Products Groi
and "Global Consumer Group," the total investoumetwas calculated by taking the average of thal fawvestor returns for all of tl
individual companies included in the respectiveugro

(2) Includes only the public-traded companies included in the nondurable consyraducts group discussed on page 49. The
includes AutoNation, Inc., AutoZone, Inc., Avon Buats, Inc., Blockbuster Inc., The Coca-Cola Conypa@olgatePalmolive
Company, CVS Caremark Corporation, Darden Resttsjrhrc., The Gap, Inc., General Mills, Inc., J&@nney Company, Inc., Kello
Company, KimberlyClark Corporation, Kohl's Corporation, Limited Bom Lowe's Companies, Inc., Macy's, Inc., Mar
International, Inc., McDonald's Corporation, Offidepot, OfficeMax Incorporated, PepsiCo, Inc., &apinc. and Walgreen Co.

3) Includes Colgate-Palmolive Company, Kellogg CompavigDonald's Corporation, PepsiCo, Inc., StarbuCksporation, The Coca-
Cola Company and The Procter & Gamble Company.

In other words, we believe our compensagiargram has played an important role in drivimgrsg shareholder returns. We do not bel
it would benefit YUM or our shareholders to alteistsuccessful
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program at this time. We will, however, always s#ekideas and input of our shareholders on thpoitant matter.

Above all, the Board, as fiduciaries foe tthareholders, believes that an advisory votexenutive compensation is simply not in the
interests of YUM's shareholders. The Board is nedra of any competitor who has adopted the advisotg, and we understand that sin
proposals were defeated at the vast majority ofpaories where they were proposed last year. Impléngean advisory vote at YUM-but no
at our competitors-eould create the impression among our executivas ttieir compensation opportunities could be lichitg negativel
affected, while those opportunities would not bdimited at our competitors. Thus, the advisoryevobuld put us at a competitive disadvan
in attracting and retaining executive talent, ahdttwould ultimately harm our business and neghtiedfect our shareholders. Until
consensus has been formed on the advisory votedardl legislation relating to the topic is enactiplementation of this proposal
premature and potentially harmful as the advisatgwn executive compensation would not be appliefbrmly.

We also note that a similar proposal wasstied at our last two Annual Meetings. We oppotedproposal each year, and a signifi
majority of shareholders voted against the propbsti times.

After careful consideration of the proposalidying the pros and cons of the advisory vatédiscussions with shareholders, the Boa
Directors does not believe the proposal would bénbest interest of YUM or our shareholders.

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 therafative vote of a majority of the shares presemidrson or represented by proxy and entitle
vote at the Annual Meeting.
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ITEM 6: SHAREHOLDER PROPOSAL
RELATING TO FOOD SUPPLY CHAIN SECURITY AND SUSTAINA BILITY
(Item 6 on the Proxy Card)

What am | voting on?

The Sisters of Charity, the General BodrdPension and Health Benefits of United Methodisueh, the MMA Praxis Growth Ind
Fund and the Sisters of St. Francis of Philadelphiee advised us that they intend to present thewfimg shareholder proposal at the Anr
Meeting. We will furnish the addresses and theesbamership of the proponents upon request.

FOOD SUPPLY CHAIN
SECURITY and SUSTAINABILITY

WHEREAS:

Nearly twaothirds of corporate executives worldwide surveygdzKinsey & Company said "their companies facésang level of risk ti
their ability to supply customers with goods and/ees cost effectively." Yet, the survey found

[flew executives are confident that their comparmias manage these risks successfully and businassesaking surprisingly little u
of some well-known analytical tools and simple hgsictices that could help.

The McKinsey Quarterl2007 Number 1, pages 10-12.

The global food production system faces ataus challenges:

. Severe droughts and increasing water scarcity yrelgeicultural regions linked to global warming;
. Rising prices for oil and petroleum-based agriaaltinputs; and
. Competing use of food crops for -fuels.

Several dramatic events have underminedwuer confidence by highlighting weaknesses irfdbd safety system:

. Closure of Topps Meat Co., the largest U.S. marufac of frozen hamburger, following recall of 2Infllion pounds ¢
hamburger contaminated with e-coli.

. Nationwide recall of spinach from California, whipfloduces 74% of the U.S. spinach crop, du¢coli contamination

. Contamination of the longrain rice supply in the southern United Stateshvgénetically engineered rice not approvec
human consumption, leading Japan to ban imports $f long grain rice and the EU to require testifigll U.S. rice shipments.

. Sale of poisoned pet food, tainted seafood and @itoelucts from China containing toxic ingredie

According to aConsumer Reportssurvey, 92% of Americans want to know the country arigin for their food
http://greenerchoices.org/products.efm?product=od&pcat=food

Pesticide residues on imported fruits aedetables, which account for about dhied of U.S. consumption of these products, arajtn
and growing" contributors to dietary risk. WhileSJ.farmers have adopted lowdsk use patterns, growers outside the U.S. coatiming
older, higher-risk pesticidedmpacts of the Food Quality Protection Act on Ctelds Exposures to Pesticidepages 1Qt1 (2006)
http://www.organiccenter.org/reportfiles/7452_ Laighn _ AAAS%20Paper.pdf
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The UN Food and Agriculture Organizatio(@ warned that increasing industrialization of jigd poultry production "could lead t
higher risk of disease transmission from animalsumans." The large quantities of animal wasteaionhany pathogens and the moveme
the animals in international trade increases tkelihood pathogen transfers. The FAO cited the émée@mergence of contagious hui
diseases from animals” such as Nipah in 1999, S&K2X®02 and the current epidemic of Highly Pathagéwian Influenza (HPAI)Industrial
Livestock Production and Global Health Risk(June 2007). http://www.fao.org/ag/againfo/projects/en/pplpi/@oc/rep-hpe
i_industrialisationrisks.pdf

RESOLVED: Shareholders request that the Board of Directqrsrtdo shareholders by December, 2009 on measaken to ensure t
long-term sustainability and security of our comygamroduct supply chain, including:

. Strategies to significantly reduce waste, energy\aater use throughout the supply chi

. Resource conservation programs and pollution ptewemeasures for the full prodi life-cycle;
. Labeling products for country of origin and present genetically modified ingredients; and
. Safety testing and systems to ensure identity pragen and traceability "from farm to fork."

MANAGEMENT STATEMENT IN OPPOSITION
TO SHAREHOLDER PROPOSAL

What is the recommendation of the Board of DirectGr
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 af our facilities and supply chains, whether il t4.S. or any other country, are oper
legally, ethically and responsibly and in a manttat benefits the communities in which they areated. Our Worldwide Code of Condt
summarized on our Web site, under the "Governassegtion, guides our activities around the worlduYean download a copy of ¢
Worldwide Code of Conduct atww.yum.com/governance/conduct.asfh commits us to act as an environmentally resfiga corporal
citizen, to provide a safe and healthy work envinent, and to seek methods that are both sociafyoresible and economically sound.

We are proud of our recent accomplishmantkis area. For example, in 2006 we establishdddicated Corporate Social Responsik
role with the goal of reviewing and assessing doba impacts in social, environmental and econoareas and developing strategies
initiatives in response. We also issued our fitesbgl Corporate Responsibility report in 2008 addieg areas of achievement and opport
relating to social, environmental and economic iotpa You can download a copy of our Corporate Resibdity report a
www.yum.com/responsibility/pdf/lyumO08csrrpt.ptti 2006, YUM also formed an Environmental LeatigrCouncil whose goal is to identi
design, test and deploy programs that drive mebBuisustainability advances. Some of the aspectupfbusiness that this committe:
addressing include: building materials and deségrergy conservation, energy procurement, wastkagaty and education. With respec
energy conservation, our U.S. compawnred restaurants have significantly reduced enesgy since 2005, and are well on their wa
achieving a stated goal of 12% reduction in enargg from 2007 levels by 2010. Our entire systemesfaurants is also in the proces
implementing equipment and behavior changes amdfitetthat address environmental impact, includamgrgy and water use, recycling
cardboard and paper products, recycling of spexasgy from fryers, use of energy efficient equipnaet better energy management systems.

We recognize that our decentralized busimesdel, with predominantly franchised restauramtsver 110 countries and territories as
as manufacturing and processing plants in even wmuatries, will require a customized approachddrassing supply chain opportunitie:
our international markets.
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We seek to build a globally consistent and rigorpusgram that will reflect our rapid internationgdowth, with a keen eye to emerg
markets. We work collaboratively with our supplielbsisiness partners and local stakeholders to ertkat we adapt our business and s
requirements to local markets.

With respect to our suppliers, they areunegl to comply with the laws and regulations o tountries and localities in which tt
operate. To encourage compliance with all legaliregnents and ethical business practices, YUM stabéished a supplier code of conc
summarized on our web site wivw.yum.com/responsibility/supply_chain.asBuppliers are expected to conduct audits andeatgms ti
ensure compliance with YUM's Supplier Code of Caridand applicable laws and regulations. Failurelieerve the Code of Conduct r
subject the supplier to disciplinary action, whadhuld include termination of the supplier relatibips

With respect to safety testing, we reqoine suppliers to be able to trace products ancelignts within their supply chain. We curre
conduct testing and evaluation of suppliers anit fireducts and pride ourselves on our stringeatifjcation system. And since 2007, we h
grown our active leadership role in helping to miizie the chances that our produce could be contadrthrough:

. field inspections of our produce suppliers thaufon water testing f(E. coli;
. pre-planting inspections to help ensure that only-risk fields are usec
. pre-harvest testing fd€. coliand Salmonellapathogens of produce, including iceberg lettudantio, romaine lettuce, cabbi

and tomatoes;

. collaboration with the U.S. Centers for Disease t@drand Prevention and the U.S. Food and Drug Adstriation to proactive
share information on the issue;

. training programs to certify supplier staff and-daparty auditors on criteria for pre-planting gre-harvesting risk assessments;
. sponsorship of summits with key growers, suppléerd users to gain alignment on produce safety
. multiple join-produce safety meetings on testing and best peaciidgth industry leaders, including other majorcifgervic

restaurants, retailers and distributors.

With respect to labeling for the presence of geadlti modified organisms (GMOs), we follow all gguenent regulations wherever we opet
In North America, GMOs are generally accepted, whstin Europe, consumers are more resistant to GMBsre resistance to GMOs exi
our subsidiary, Yum! Restaurants Internationalunegs all of its suppliers to provide non-GMO ingjents. For example:

. In the U.K., the Netherlands, Germany and Australia do not source from suppliers who use GMOsrowth hormones |
chicken.

. In China, we follow Chinese regulations regardind@ ingredients and require statements from suppliegarding their GM
content.

. In South Africa, no GMOs or growth hormones aredusg any of our supplier:

We do not believe that labeling the coumtrgrigin of our products is a necessary methocedticing risk.
Why does the Company oppose this proposal?

We work hard to be a good corporate citiaad promote social, environmental and economigceissWe have been, and will continu
be, committed to upholding and abiding by all laamsl regulations that govern our operations, whereeeoperate. We are equally commi
to ensuring that our suppliers
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abide by all laws and regulations and establishddstry practice that govern their business, wrearéhwey operate, and we have develope
resources, through the purchasing cooperative afhwilie are a member in the U.S., to independentyuate supplier conduct. If it is brou
to our attention that any supplier of YUM is in egped violation of any employment law or regulatgmverning their business, and correc
action is not taken, we would terminate our appro¥ahis supplier. Moreover, we will continue ocwmmmitment to protecting the environm
and enhancing the quality of life in the commursitie which we operate.

We believe that creating the report reqliog the proposal would not be productive becauseown business interests require that
food chain be both safe and sustainable, and we &ailable the expertise to make those determimaiinternally. We are working to lever:
these resources and improve in the areas discadsee. In addition, many of these issues were tBcdiscussed and addressed in dete
our global Corporate Responsibility Report. In sihe proposed sustainability report and reviewrinacessary and would not result in
additional benefit to our shareholders or employ&ée proposed report would be costly and tintensive, and is duplicative of many of
existing initiatives, policies 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 presermidrson or represented by proxy and entitle
vote at the Annual Meeting.
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ITEM 7: SHAREHOLDER PROPOSAL RELATING TO HEALTHCARE REFORM PRINCIPLES
(Item 7 on the Proxy Card)

What am | voting on?

The Nathan Cummings Foundation has advisdtat they intend to present the following shaldér proposal at the Annual Meeting.
will furnish the address and share ownership oftfogonent upon request.

RESOLVED: shareholders urge the Board of Directors to addptiples for comprehensive health care reformhsagthose based ug
principles reported by the Institute of Medicine:

1. Health care coverage should be univel

2. Health care coverage should be continu

3. Health care coverage should be affordable to iddiads and families.

4. The health insurance strategy should be affordadesustainable for socier

5. Health insurance should enhance health and welgbey promoting access to h-quality care that is effective, efficient, s:

timely, patient-centered, and equitable.

Polls (NBC News/Wall Street Journaly)SA Today/Gallup and’he New York Times/CB$ews) consistently show that access to afford
comprehensive health care insurance is one of tie significant social policy issues in America.

Many national organizations have made heeédire reform a priority. In 2007, representingstark departure from past practice,"
American Cancer Society redirected its entire $1lban advertising budget "to the consequencesaflequate health coverage” in the Ur
StategNew York Times/31/07).

John Castellani, president of the Busiriessndtable, which represents more than 150 of tluatcy's largest companies, states that
of the Business Roundtable's members say health e@@esent their biggest economic challenge. ‘€dst of health care has put a tremen
weight on the U.S. economy,"” according to CastellafThe current situation is not sustainable in dobgl, competitiv
workplace."(BusinessWeeluly 3, 2007)

The National Coalition on Health Care, wihasembers include 75 of the United States' largabticly-held companies, institutior
investors and labor unions, has created princijplebealth insurance reform. According to the NadébCoalition on Health Care, implement
its principles would save employers presently g health insurance coverage an estimated $898-billion in the first 10 years
implementation.

Annual surcharges as high as $1,160 fouttiesured are added to the total cost of each@mapls health insurance, according to Ker
Thorpe, a leading health economist at Emory Unitser€onsequently, we believe that the 45.7 millldmericans without health insurar
result in higher costs for Yum! Brands and othe®.ltompanies providing health insurance to thepleyees.

In our view, increasing health care costgehfocused growing public awareness and mediaraggeon the plight of active and reti
workers struggling to pay for medical care. Inciregdealth care costs lead companies to shift dosésnployees. This can reduce emplc
productivity, health and morale. We also beliewing health care costs borne by the company haeelarse affect on shareholder value.

Supporting Statement

The Institute of Medicine, established bgnGress as part of the National Academy of Scierisesed its principles for reforming he:
insurance coverage Insuring America's Health: Principles and
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Recommendatior(2004). We believe principles for health care refpsuch as the IOM's, are essential if public aerite in our compan'
commitment to its employees' health care coverage be maintained. We ask shareholders to sugigsntesolution.

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 this proagad?

Health care reform is an important, but ptar, public policy issue that requires thoughtiigcussion and public debate. We know
firsthand because we provide health care coveraghdusands of employees and their families. Thealth and welbeing is criticall
important to us. The Company also understandsetinployee health has a direct correlation to pradiictand that providing health insurar
enhances our ability to attract and retain emplsy&s a result, we are constantly looking for wlysnprove the quality and cosffectivenes
of Company-sponsored health care coverage andctuesige healthy lifestyles for our employees.

Why does the Company oppose this proposal?

Health care reform on a national scale, éaew, will require action by the U.S. Congress #relPresident, and input from both ordir
citizens and experts in health care and healthramae will be critical to that debate. While we asWledge the importance of this issue,
Board does not believe that national health cdisgmeshould be addressed through the Company'ssanmeeting process. Nor does the B
believe that our adoption of the broad and vagirecimes of one organization will contribute consttively to the public dialogue, will provi
better health care solutions for our employeesibhbenefit our shareholders.

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 presemidrson or represented by proxy and entitle
vote at the Annual Meeting.
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ITEM 8: SHAREHOLDER PROPOSAL RELATING TO ANIMAL WEL FARE
(Item 8 on the Proxy Card)

What am | voting on?

People for the Ethical Treatment of Animla#s advised us that they intend to present thewiislg shareholder proposal at the Anr
Meeting. We will furnish the address and share aalmip of the proponent upon request.

2009 Yum! Brands Shareholder Proposal on Animal Wéhre

RESOLVED that shareholders encourage the Board to implethenMarch 2005 recommendations made by former mesrdfeKFC*:
animal welfare council.

Supporting Statement

As the following examples illustrate, theésea clear gap between KFC's animal welfare claamd the way that birds killed for
restaurants are abused:

. Years after KFC made assurances that its suppieais animals humanely, it was documented that ersriat a KFC "Supplier
the Year" slaughterhouse were tearing live birdslds off, spitting tobacco in their eyes, slammingm against walls, a
spraypainting their faces. In 2007, birds at anotherp|8ier of the Year" slaughterhouse were found bémgaled by broke
equipment and scalded and crushed to death.

. Every KFC supplier in the U.S. kills birds by dumgiand shackling them while they are still alivarglyzing them with ¢
electrically charged water bath, slitting theiraats while they're still conscious, and removingjitfieathers in tanks of scalding-
hot water.

. Birds suffer throughout this process; their wingesl degs are broken, workers regularly abuse them,many are scalded

death (the U.S. Department of Agriculture repotteat 3.7 million birds were scalded to death in pear alone).

. Five members of KFC's touted animal welfare couhaite resigned in frustration. One former membeielé Douglass, told t!
Chicago Tribunghat KFC "never had any meetings" and that shettielt she "was being used." Another, Dr. lan Duntald
the Guelph Mercunthat he suspected that "upper management didfii thimk that animal welfare was important.”

PETA would end its campaign, which shareholders leam more about atww.KentuckyFriedCruelty.conif, KFC adopted the March 1
2005 recommendations made by its own former animedfiare advisors regarding the breeding, gatheang, slaughtering of birds:

. Adopting these recommendations would harmonize KRGiims with its actions and result in numerousneenic benefit:
including improved product quality and shelf lifedareduced carcass contamination.

. The longer that KFC refuses to eliminate the vepyrsivabuses that its birds suffer, the more tisabiand image will becor
associated with cruelty to animals. More than 18,pfotests have occurred at KFC restaurants wodkehgince January 20!

and notable figures like Sir Paul McCartney, The.RE Sharpton, Pamela Anderson, and His HolinbégsDalai Lama ha
publicly encouraged people to boycott KFC.

Accordingly, shareholders are encouraged to vofaviar of this proposal.
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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 this pregad?

YUM, as a major purchaser of food produbtss the opportunity and responsibility to influenke way animals supplied to us are tre.
We take that responsibility very seriously, andaxe monitoring our suppliers on an ongoing basdetermine whether our suppliers are u
humane procedures for caring for and handling alsirtteey supply to us. As a consequence, it is @al ¢p deal only with suppliers w
promise to maintain our standards and share ounttment to animal welfare.

We have a track record of leadership inmahiwelfare. For example, we have developed the YBkands Animal Welfare Guidir
Principles and have expanded the KFC Animal Welfadvisory Council to provide leadership in the aalnwelfare area and in c
commitment to animal welfare.

To help ensure that our suppliers meetpimal welfare objectives, we adopted the YUM! Blsnimal Welfare Guiding Principles &
the KFC Poultry Welfare Guidelines (collectivelyethGuiding Principles”). The Guiding Principles eags our goal to deal with suppliers
are committed to the raising, transportation aadghter of poultry in a manner that is free of tgyebuse and neglect.

The Guiding Principles are applicable tbYAUM poultry suppliers across the United Statdsege are the same suppliers that st
poultry to our competitors). We are also lookingpihow these principles can be applied internatigna

As stated in the Guiding Principles, then®any, together with the KFC Animal Welfare AdvigdZouncil, works with its suppliers
develop systems to monitor and assess the effeetbseof suppliers' poultry handling practices. K Animal Welfare Advisory Counc
consists of experts in poultry physiology, poulggnetics, animal behavior and veterinarians. In82@0e KFC Animal Welfare Adviso
Council met to review and discuss the current stafuControlled Atmosphere Stunning technology,abating that, while the method dc
offer some promise, it results in no net improvetriaranimal welfare. The KFC Animal Welfare Advigo€ouncil has also considered
development of an alternative stun technology aontributed to defining the necessary steps to fully that technology's benefits :
feasibility. The KFC Animal Welfare Advisory Comrtge requested a series of nine scientific reviemaler welfare audit points and poli
by the experts of the American Association of Aviaathologists to provide additional guidance. Tasults of those reviews have b
incorporated to enhance and update our audit psoddése Company also continues to work with the ésibnal Animal Auditor Certificatic
Organization, Inc. ("PAACQO") to improve certificati training and guidelines and includes a Founda@8ACO certified auditor on staff.
should also be noted that we operate in over 10@tces and territories, and we comply with allioaél, state and local laws and regulat
regarding the handling of poultry in those courstrie

Why does the Company oppose the proposal?

Our commitment, leadership and resultsvee#t established and recognized within the induste work hard to be a good corpo
citizen and are strong advocates of good animatilivap practices. Our policies are designed to helpchieve humane treatment of anin
We have been, and will continue to be, committedipbolding and abiding by the principles we have ¥é¢e monitor our suppliers {
compliance and have expanded our monitoring effimsugh plant and farm level audits. More inforioatregarding our animal welfe
program can be found on our Web sitevatw.yum.com/responsibility/animalwelfare.aspvww.kfc.com/about/animalwelfare.asy/e believ:
that the proposed animal welfare report and revéemnnecessary and would not result in any additibenefit to our
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shareholders or employees. In fact, much of whatlleged in the supporting statement to the shédehgroposal is either inaccurate
significantly outdated.

A similar proposal was submitted at out fasnual Meeting. We opposed the proposal last,\e@dl shareholders overwhelmingly reje:
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 presemidrson or represented by proxy and entitle
vote at the Annual Meeting.
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STOCK OWNERSHIP INFORMATION
Who are our largest shareholders?

This table shows ownership information éach YUM shareholder known by our management ttheeowner of 5% or more of YU
common stock. This information is presented as efddnber 31, 2008, and is based on stock ownerspgts on Schedule 13G filed by e
of these shareholders with the SEC and providesto

Percent o
Number of Shares
Name and Address of Beneficial Owner Beneficially Ownec Class
Southeastern Asset Management, 31,824,160 6.9%
6410 Poplar Avenue, Suite 9
Memphis, Tennessee 381
Marsico Capital Management, LL 23,906,62? 5.2%
1200 17" Street, Suite 1600
Denver, Colorado 802C
State Street Bank and Trust Comp: 23,245,600 5.0%

State Street Financial Cen
One Lincoln Street
Boston, MA 02111

(1) The filing indicates sole voting power for 13,21867shares, shared voting power for 16,280,056 sharevoting power for 2,326,3
shares, sole dispositive power for 15,518,110 shateared dispositive power for 16,280,056 shamdsa dispositive power for 26,C
shares.

(2) The filing indicates sole voting power for 19,928R1shares, shared voting power for no shares,disfmsitive power for 23,906,6
shares, and shared dispositive power for no shares.

(3)  The filing indicates sole voting power for 17,9183%hares, shared voting power for no shares,digp@sitive power for no shares i
shared dispositive power for 23,245,601 shares.

How much YUM common stock is owned by our directadector nominees and executive officer

This table shows the beneficial ownersHiyldM common stock as of December 31, 2008 by

. each of our nominees for election as directors,
. each of the executive officers named in the Sumr@anypensation Table on page 59, and
. all directors, director nominees and executiveceffs as a grou|

Unless we note otherwise, each of the Wahg persons and their family members has solengadind investment power with respect tc
shares of common stock beneficially owned by hinher. None of the persons in this table hold inesgcof one percent of the outstan:
YUM common stock, except for Mr. Novak who benedltyi owns approximately 1.4% Directors, directonminees and executive officers ¢
group beneficially own approximately 3.0%. Our i stock ownership guidelines call for the Chaimto own 336,000 shares of Yl
common stock or stock equivalents. Guidelines far ather named executive officers call for themroten 50,000 shares of YUM comrr
stock or stock equivalents within five years follagy their appointment to their current positionhét executive officers are required to ¢
24,000 shares or share equivalents.

The table shows the number of shares ofneomstock and common stock equivalents beneficialiyped as of December 31, 2C
Included are shares that could have been acquiitbthvd0 days of December 31, 2008 through the@serof stock options, stock apprecia
rights or distributions from
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the Company's deferred compensation plans, togetitieradditional underlying stock units as desdiilie footnote 4 to the table. Under S
rules, beneficial ownership includes any sharew aghich the individual has either sole or shareting power or investment power and :
any shares that the individual has the right tauaeqgwithin 60 days through the exercise of anglstmption or other right.

Beneficial Ownership

Options/SAR's
Number Deferral Additional
of Shares Exercisable Plans Total Underlying
Beneficially Within Stock Beneficial Stock

Name Owned(1) 60 Days(2) Units(3) Ownership Units(4) Total
David C. Novak 82,37: 5,328,54. 1,171,30: 6,582,21! 966,93: 7,549,14:
David W. Dormar 28,86¢ 10,797 0 39,66¢ 5,25¢ 44,92
Massimo Ferragam 38,02¢ 31,65t 39,40¢ 109,09: 20,70( 129,79:
J. David Grisson 80,64%(5) 15,79: 2,05t 98,48t 0 98,48t
Bonnie G. Hill 0 15,497 10,10( 25,597 10,35( 35,947
Robert Holland, Jr 51,72 31,65t 12,16¢ 95,54¢ 6,08¢ 101,63¢
Kenneth G. Langon 650,00((6) 321 8,09¢ 658,41 20,70( 679,11°
Jonathan Linel 14,43¢ 10,797 0 25,23t 18,08 43,32:
Thomas C. Nelso 0 1,44¢ 0 1,44¢ 17,941 19,381
Thomas M. Ryal 19,75¢ 19,73¢ 1,712 41,20: 32,20:¢ 73,40¢
Jackie Trujillo 24,357 26,74 4,14¢ 55,24t 42,69 97,93¢
Robert D. Walte 51,63: 81 0 51,71 5,39: 57,10¢
Richard T. Carucc 10,58¢7) 542,87: 6,60( 560,06: 106,20: 666,26:
Jinc-Shyh S. St 185,40 1,210,94. 0 1,396,34! 104,95 1,501,301
Graham D. Allar 179,03((8) 1,041,69 77,518 1,298,24. 77,671 1,375,91.
Greg Cree( 4,87¢ 155,99! 0 160,86¢ 66,17- 227,04:
All Directors, Director Nominees and Executive ©fis as

a Group (23 person 1,506,31 10,817,75 1,469,93. 13,794,00 2,006,80! 15,800,81
(1) Shares owned outright. These amounts include thewiong shares held pursuant to YUM's 401(k) Pldnich will be subject to tt

(2)

3)

(4)

(5)
(6)
(7)

voting direction of each named person at the AnMegting:

. Mr. Novak, 29,918 share

. all directors, director nominees and executiveceff$ as a group, 31,482 shares

The amounts shown include beneficial ownershiphafres that may be acquired within 60 days purst@aistock options and sto
appreciation rights awarded under our employeeirectbr incentive compensation plans. For stockomgt we report shares equa
the number of options exercisable within 60 days. FARs we report the shares that would be delid/epon exercise (which is eq
to the number SARs multiplied by the differencewsn the fair market value of our common stockeatrgnd and the exercise pr
divided by the fair market value of the stock).

These amounts reflect units denominated as comnomk equivalents held in deferred compensation @atsofor each of the nam
persons under our Directors Deferred Compensafem & our Executive Income Deferral Program. Ameuayable under these pl
to the named executive officers and other executffieers will be paid in shares of YUM common dtat termination of employme
or within 60 days if the executive so elected othi@ case of a non-employee director, when theamployee director leaves the Board.
Amounts include units denominated as common stogkvalents held in deferred compensation accouriislwbecome payable

shares of YUM common stock at a time (a) other thatermination of employment or (b) after Marct2Q09. For Mr. Novak, amout
also include restricted stock units awarded in 2008

This amount includes 26,000 shares held in IRA aot
This amount includes 600,004 shares held in a macgount

This amount includes 6,000 shares held in a trust.
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(8) 179,026 of Mr. Allan's shares are pledged.
Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange #tcl934, as amended, requires our directors, wkecofficers and persons who own rr
than 10% of the outstanding shares of YUM commogksto file with the SEC reports of their ownershipd changes in their ownershig
YUM common stock. Directors, executive officers andater-tharien percent shareholders are also required tosfuriuM with copies of a
ownership reports they file with the SEC. To oupWwhedge, based solely on a review of the copiesugh reports furnished to YUM &
representations that no other reports were requadedf our directors and executive officers coimaglwith all Section 16(a) filing requireme
during fiscal 2008.
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EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

YUM delivered strong performance in a chadling consumer environment in 2008. Our 2008 tesigain exceeded our annual targ
at least 10% EPS growth and represent our seveaitg year of at least 13% growth. In 2008 we alslivered strong results on the three
measures that drive long-term shareholder valuest,Five delivered worldwide system same-stakes growth of 3%, which marks
8th straight year of worldwide system same-stakes growth. Second, we opened a record 1,495 imérnationally, remaining the lead
developer of new units outside the U.S. Third, ei@forced our position as an industry leader iminreion invested capital by increasing
return on invested capital to 20%.

As in past years, the compensation of owcetives reflects the Company's performance. Wagded our executive compensa
program to attract, reward and retain the talemeaders necessary to enable our Company to sudcebeé highly competitive market 1
talent, while maximizing shareholder returns. Wédve that our management team, which has beeactgtt, rewarded and retained thrc
our compensation program, has been a key drivélikl's strong performance over both the long andtsteom.

In this Compensation Discussion & Analysi® discuss our executive compensation programhamdit worked in 2008. Among ott
topics, we address the following:

. The philosophy underlying our executive compensatiamgram (page 4(

. The objectives of our executive compensation progi@age 40)

. An overview of the key elements of our executivenpensation program (page 40)

. The process the compensation committee uses &mdateview executive compensation (page

. The alignment of our executive compensation with@mpany's business and financial performances(pay

. The allocation between fixed and variable compénsdpage 41)

. The role of our independent compensation consuffzage 41)

. The role of comparative compensation data and hewselect the companies that are used to genemteothparative da
(page 42)

. Team performance measures, which are used in tba@at@on of the annual bonus (page 45)

. Individual performance measures, which are alsd uséhe calculation of the annual bonus (page

. Our CEQ's compensation (page

. Our stock ownership guidelines (page 54)

Our Named Executive Officers (NEOs) for 2008:
. David C. Novak, Chairman, Chief Executive OfficeidePresiden
. Richard T. Carucci, Chief Financial Offic
. Jing-Shyh S. Su, President—China Division and \Gba&irman
. Graham D. Allan, President—Yum Restaurants Intéonat Division

. Greg Creed, President and Chief Concept O+—Taco Bell Division U.S
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YUM's Compensation Philosophy
YUM's compensation philosophy is reviewedwaally by the Compensation Committee of the Bgatte Committee").

Our philosophy is to:

. reward performance and avoid entitlement

. pay our restaurant general managers and execlittee®svners

. design pay programs at all levels that align teachiadividual performance, customer satisfactiod simareholder retu
. emphasize long-term incentive compensation

. require executives to personally invest in Compstogk

Objectives of YUM's Compensation Program

The objectives of our executive compensagpimgram are to:

. attract and retain highly qualified employees tlglogompetitive compensation and benefit progr
. reward our employees for personal contribution$ ghaw the business
. maximize shareholder returns

Key Elements of Compensation

The following table lists the key elemetttat generally comprise our 2008 executive comp@rsa

Element Purpose Form
Base Salan Provide compensation for performance of primargsanc
responsibilities Cash

Performanc-based annual incentiv Provide incentive to drive company performance \piilyout base
compensation on achievement of YUM's short-term goals and ostiextegic
objectives Cash

Long-term incentive compensation Motivate our executives to help us achieve our lcagge
performance goals that will enhance our value asd result,
enhance the price of our stock and our shareholaggsns on thei Stock Appreciation Rights/Stock

investment: Options
Retirement benefii Defined Benefit Plan, Defined
Provide ta-advantaged means to accumulate retirement be Contribution Plar

These elements have been in place sinc€dhgpany's inception in 1997. We determine all elets of compensation annually at the s
time, currently in January, to allow us to takevinbnsideration all of the elements when decisaranade.
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How Compensation Decisions Are Made

In January of each year, the Committeeergsithe performance and total compensation of &@® @nd Senior Leadership Team, whic
comprised of the executive officers reporting te @EO. The total compensation review includes katay, target bonus award opportuni
and target annual longrm incentive award values. The Committee thes sech executive's compensation target for theegtryeal
Typically, this involves establishing their baséaspand annual bonus opportunities and grantingterm incentive awards. The Committ
decisions impacting our CEO are reviewed and eatifiy the Board.

In making these compensation decisionsChmmittee relies on the CEO'sdepth review of the performance of the Senior Lestug
Team as well as competitive market information. @ensation decisions are ultimately made by the Citteenusing its judgment, focusi
primarily on the executive officer's performancaiagt his or her financial and strategic objectiaswell as YUM's overall performance.
Committee also considers a variety of qualitatagtdrs, including the business environment in witehresults were achieved.

Alignment between Compensation and Company Performae

As noted above, a key objective of our cengation program is to maximize shareholder retudns incentive programs are designe
reinforce our pay-foperformance philosophy by aligning the payouts it results of the Company's business and finapeidormance
These incentives, which constitute a significantipa of total compensation, consist of annual irttee compensation, which is shaetrm ir
nature, and stock option/stock appreciation rightsich have a longer-term focus. These pay elermaetsliscussed in more detail below.

There is no pre-established policy or tarfge the allocation between either cash and nahoar short-term and lontgrm incentiv:
compensation. The Committee reviews informatiorvigled by management in the case of Senior LeadeBbam members other than
CEO, and Hewitt Associates in the case of our CeQ@letermine the appropriate level and mix of inisegncompensation. Historically, and
fiscal 2008, the Committee granted a majority ¢hlt@ompensation to our executive officers in thirf of short-term and lontgrm incentiv:
compensation.

Allocation between Fixed and Variable Compensation

For our NEOs (other than the CEO), in 2888 Committee adopted guidelines for total compémsaargeted at 30% fixed and 7
variable, in other words, at risk. Fixed comperwsats comprised of base salary, while variable cemsation is comprised of annual incent
and long-term incentive compensation.

Role of Independent Consultant

The Compensation Committee's charter statsthe Committee may retain outside compensatimsultants, lawyers or other advis
Since 2005, the Compensation Committee has ret@inéddependent consultant, Hewitt Associates, bacadvise it on certain compensa
matters. For 2008, the Compensation CommitteeHelditt that:

. they were to act independently of management attteadirection of the Compensation Committee,

. their ongoing engagement would be determined byttmapensation Committe

. they were to inform the Compensation Committeestdwant trends and regulatory developme

. they were to provide compensation comparisons baseidformation that is derived from comparableibesses of a simil

size to us with respect to compensation of thef @éxecutive
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officer at other companies and assist the Commiittés determination of the annual compensatioctkpge for our CEO,

. they were to review management's compensation neeodations for the Senior Leadership Team for mssleness, and

. for 2009 pay actions, they were to provide compgmsacomparisons based on information that is detifrom comparab
businesses of a similar size to us with respedatatmpensation of the leadership teams (includingatier NEOs) at oth
companies to assist management in its determinafitiee annual compensation package for our brévididn leadership tearr

Hewitt does not provide any other servigesis, although, we do purchase Hewitt survey flatdoenchmarking executive and man:
compensation, as described below.

Role of Comparative Compensation Data

One of the factors used by our Committesdtiing executive compensation is an evaluationosi our compensation levels compar
compensation levels for similarly situated execegivat companies considered to be our peers. Toucbrilese comparisons, tine
compensation data is obtained from two consultingd, Towers Perrin and Hewitt Associates. Thisadatused as a frame of reference
establishing compensation targets for base sadawyyal incentives and lortgrm incentives for the Senior Leadership Teamwealar CEO
This method is often referred to as "benchmarking."

Online benchmarking data from the consulting firmsveys ("survey data") reflect compensation prastiof general industry compar
with annual revenues which are similar to oursdar executives with Companyide responsibilities and general industry compsuviéth
annual revenues similar in size to the relevamidbia division, for our executives with single bdaor division responsibilities. The Commit
believes this approach appropriately reflects @@t market for our executives.

The Committee uses a benchmark as a pbieference for measurement. Benchmarks, howevemat the determinative factor for |
executives' compensation, and they do not supplaatanalyses of the individual performance of tkecative officers. Because !
comparative compensation information is one of svlactors used in the setting of executive conspéon, the Committee has discretio
determining the nature and extent of its use. Fuythiven the limitations associated with compagapay information for setting individt
executive compensation, the Committee may electcnase the comparative compensation informatioallah the course of making spec
compensation decisions.

For our named executive officers, othentbar CEO, the Committee has set target perceritilesase salary, performanbased annu
incentives and longerm incentives as discussed at page 43. The Cdemnitoes not set target percentiles with respedanget tote
compensation for our named executive officers othan our CEO (see page 50 for a discussion ofNdvak's target total compensatic
With the exception of our CEO's compensation, wendtomeasure the percentile ranking of compensatibdnally earned since these amo
are designed, consistent with our pay-for-perforoesapproach, to be a function of results.

Our objective is to provide papportunitiesto our named executive officers consistent with may philosophy and, correspondingly, v
the market compensation for comparable positiotheabenchmark companies. This is an importaningison from actual pay. According
to the extent the amount of aagtual or earnedelement of compensation, in the case of our namedutive officers other than our CEO, .
the amount of thactual or earnedtotal compensation, in the case of our CEO, vdras its targeted compensation percentile, thid gl ¢
function of performance of the individual and/oe tBompany.
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Comparative Compensation Data—Messrs. Carucci, SWllan and Creed

Revenue size often correlates to some degith the market value of compensation for semixgcutive positions. For companies \
significant franchise operations measuring sizmase complex. This is because there are added egitipk and responsibilities for manac
the relationships, arrangements, and overall sobpghe enterprise that franchising introduces, amtipular, managing product introductic
marketing, processes to drive sales growth andadlveperations improvements across the entire fresec system. Accordingly, t
Compensation Committee decided, based on input flemitt, to add 25% of franchisee and licenseessaehe Company's 2007 Comp
sales of $9.1 billion for purposes of determinihg tevenue scope for deriving the market valueamious components of compensation.
means that the Company, when considering franchiatss, is viewed as having revenues of approxign&s.2 billion. Specifically, th
amount was determined by adding 2007 Company sdl&9.1 billion and 25% of franchisee and licensates (from which the Compe
derives revenues in the form of royalties) of apprately $24.4 billion. In the case of Mr. Su, tG@mmittee determined, that due to
strategic importance of his individual contributiand the China Division's contribution to the Comypait was appropriate to select a He
comparator group with significantly higher revenue.

The survey data for each NEO's job wasvddrirom Hewitt survey data and Towers Perrin syid@a and is summarized for each of
NEOSs below

Hewitt Towers Perrin
Number of Number of
Median Median
Annual Revenue Rang companies Revenues Annual Revenue Rang companies Revenues
Carucci $1C-25 billion Corporat: 55 $13.2 billior ~ $1(-20 billion Corporat: 64 $14 billion
Su $E-10 billion Group 44 $ 7 billion >$2 billion Group 112 $4.8 billion
Allan $5-10 billion Group 44 $ 7bilion >$2 billion Group 115 $4.8 billion
Creed $2.E-5 billion Group 75 $ 3.5 billion >%$2 billion Groug 112 $4.8 billion

Companies included in the Survey Data for Messrar@cci, Su, Allan and Creed

In accordance with SEC rules, a list of doenpanies included in the survey data is attactedippendices 1 through 4. Consistent
prior years, the Committee did not consider comagois data from any specific company in the surdata.

When providing survey data for the job syed, the consulting firms draw data from some rmtall, of the companies in the list. Thi
because some companies in the group may not havatehing or similar job to the job being survey@&tie consulting firm data does
disclose the name of the companies that comprisertialler group of companies for purposes of eablsjyirveyed. Therefore, we disclos
Appendices 1 and 2 the names of all of the compgani¢he survey group and have disclosed in thie above the number of companies t
and median revenues of those companies in theysdata for the job surveyed for each executive.

Targeting Compensation
For the NEOs, other than Mr. Novak, we ¢éaithe elements of our compensation program aswell

. Base sala—because NEOs are expected to make significant ibatibns in current and future positions and woublk
considered a critical loss if they left the Company target the 7% percentile for base salary

. Performance-based annual incentive compensatiori’{7&centile to emphasize superior pay for supgmaformance

. Long-term incentives—5t percentile
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For the CEO, the Committee targets "5percentile salary and target total cash compessadis well as 78" percentile tot:
compensation. These benchmark values are basearget finnual incentives and the grant date faimevd.e., Black-Scholes) of lortgfrr
incentives.

2008 Executive Compensation Decisions
Base Salary

Base salary is designed to compensate xaouéive officers for their primary roles and respibilities and to provide a stable leve
annual compensation. Market data from the surveymgmvas considered in determining base salary t&fge named executive officers ba
on each executive officer's position and respolitgibAn executive officer's actual salary relatit@this competitive salary range varies bi
on the level of his or her responsibility, expedenindividual performance and future potentiale@fic salary increases take into account t
factors and the current market for management tta@ar Compensation Committee reviews each exeeudfficer's salary and performau
annually. The Committee does not measure or rethevpercentile ranking of actual salary decisions.

Messrs. Su's and Allan's 2008 salary irszgraced their base salaries significantly abbee76!" percentile. The Committee chose to
these two executives at this level based on the Mlittee's subjective assessment of the current asthised, longerm results they ha
produced for the Company and the importance of fleeidership in running the China and Internatiadigisions, respectively. Mr. Cree
salary was set at the #5percentile and Mr. Carucci's salary was set rrea76" percentile for 2008.

PerformanceBased Annual Incentive Compensation

Our performance-based annual incentive ersation program ("YUM Leaders' Bonus Program'a isash-based, pay-fperformanc
plan that applies to over 1,200 above restauradeis in the Company. The principal purpose of aurual incentive compensation is
encourage and reward strong individual and tearfopeance that drives shareholder value.

Annual incentive payments are based oratigevement of certain Compamyee or business unit financial objectives, otherporat:
objectives, as well as the achievement of indivicaeaformance objectives. These objectives arebéskeed, reviewed and approved by
Compensation Committee during the compensatiompigrperiod to ensure that the goals are in coneitintthe unique strategic issues fac
the Company. The Compensation Committee reviewslfectives with the Board of Directors.

In 2008, incentive opportunities were dasei) to reward superior performance by providing gayments above target for supe
performance, with no payment unless a thresholdegpeage of the goal was achieved. Each executfieed$ annual incentive compensa
depends on the degree to which the company achitsvbasiness and financial goals and the degreehtoh each executive officer meets
or her individual goals. We believe this aligns emecutive officers' interests with the Compangteriests, and motivates our executive offi
to meet their goals and ensure that the Companysnitedinancial, operational and strategic objei

The formula for our annual incentive congegion is as follows:

Base Salary x Annual Target Bonus X Team X Individual = Bonus Payout
Percentag Performance Factc Performance Factc Award

The minimum team performance factor is 08 ¢he maximum is 200%. The minimum individual pemfance factor is 0% and -
maximum is 150%. The combined impact of the teanfopmance factor and individual performance fagioyduces a potential range for ti
annual bonus of 0 - 300% of the target award. Aipglyhese ranges under the YUM! Leaders' Bonusrgmgo the named executive
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officer's 2008 salaries determined the threshaldjet and maximum awards potential under the prodoa 2008, which are reported in doll
in the Grants of Plan-Based Awards table on page 63

A detailed description of how team and vidlial performance factors are determined and niedstan be found below under the hea
"Performance Factors."

Annual Target Bonus PercentageThe philosophy for our annual incentive compeios is to target the Annual Target Bonus Perag
at the 75th percentile of the companies in the esumdata. In addition to the survey data, theseetargvere derived by the Compenss
Committee's consideration of an executive's perémte, tenure in position, the compensation of Kez@tive's peers within the Company
the executives' expected contribution to the Comp@he "Annual Target Bonus Percentage” for eachathexecutive officer for 2008 was:

David C. Novak Richard T. Carucci Jing-Shyh S. Si Graham D. Allan Greg Creec
150% 90% 115% 115% 85%

The Committee increased the 2008 targetib@ercentage for Messrs. Carucci and Creed bycgptage points and Messrs. Su and /
by 25 percentage points.

The Committee noted the 2008 target boqmg®runities, when compared to the survey dataewgnificantly above the 78 percentils
for Messrs. Su and Allan and below the%75ercentile for Messrs. Creed and Carucci. The Cittimendid not consider the actual perce!
above or below the 7% percentile when making its final target bonus patages decision. Rather, it considered the stpamfprmance «
Messrs. Su and Allan in continuing to lead thespextive divisions of YUM and determined that acréase in the target bonus percentage
appropriate. In particular, the Committee determlinleat significant increases in target bonus peaggn for Messrs. Su and Allan w
warranted given their current and expected perfapaand strategic position of their divisions ie rowth of the company. Mr. Carucci's
Mr. Creed's target bonus increases recognizeddtreing performance and kept pace with increasesrirparative data.

Performance Factors. To determine the performance factors for ea@fONthe Committee reviews actual performance ayares
established consolidated or relevant operating Gowypmeasures and targets ("Team Performance Faaod' individual performan
measures and targets ("Individual Performance Fgcto

Team Performance Factor. For 2008, the Compensation Committee determé@aath executive's Team Performance Measure and
Performance Target, based on recommendations framagement. Consistent with prior years, the Congiemms Committee established
business team performance measures, targets aiyeeleights and reviewed actual performance agdhese measures and targets ¢
forth in the chart below for the NEOs. The targetse developed through the Company's annual fiahmpdanning process, in which
assessed historical performance, the future opgrativironment, and profit growth initiatives andlbprojections of anticipated results. Th
projections include profit growth to achieve ourréags per share growth target of 10%. Brand andidin targets may be adjusted during
year when doing so is consistent with the objestiaed intent at the time the targets were origingdit. In 2008, brand and division opera
profit growth targets were adjusted to reflectaierty UM approved investments and restaurant ditegss.

We believe these measures and targetsegréaktors to drive individual and team performangkich will result in increased sharehol
value over the long term. These measures are dmbigralign employee goals with the Company's iiddial brands' and divisions' current y
objectives to grow earnings and sales, develop restaurants and increase customer satisfaction. méasures also serve as effec
motivation because they are easy to track and Iglesderstood by employees. When setting targetseémwh specific Team Performa
Measure, the Company takes into account overalinbss goals and structures the target to motivalgeeement of desired performa
consistent with broader
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shareholder commitments such as earnings per ghangh, ROIC and cash flow. The targets are theestirat we disclose from time to time
our investors and may be slightly above or belogcldised guidance when determined by our Compemns@tonmittee to be appropriate
leverage formula for each Team Performance Measagnifies the potential impact that performancevabar below the target will have
the calculation of annual incentive compensatiohis Tleverage increases the financial incentive dmployees to exceed their targets
reduces payouts when the Team Performance Measnot ieached.

Division operating profit growth is based actual year over year growth and is adjustedxtdude the impact of any foreign currei
translation. For Messrs. Novak and Carucci the atpreg profit growth goal was the weighted averagefipgrowth of our U.S. Brands, t
China Division and the International Division. (F2008, the Committee, in Mr. Novak's and Caruazdse, began using weighted averac
operating profit Team Performance Measure in plafcearnings per share because it provided a betgarsure of executive performanc
light of our strategy to refranchise restauraritsthe case of system sales growth, we includedhelts of all restaurants, including Company-
owned, franchised and licensed restaurants amsdbidsed on year over year growth and adjusteddods the impact of any foreign curre|
translation. Development is measured based onmyagt builds for Messrs. Novak and Carucci, systgoss new builds for the Chi
Division, system net new builds for the InternatibBivision and the impact of development on syssaies for the Taco Bell U.S. brand
the case of customer satisfaction, the performaaget represents the percentage of total systerassthat must achieve a 100% custc
satisfaction score. For Messrs. Novak and Carticeicustomer satisfaction goal was the weightedaaeescore of our U.S. Brands, the C
Division and the International Division.

During 2008, the Committee undertook amepth review of the process for setting the targeid leverage formula for each spet
Team Performance Measure. As a result of this wevike Committee determined that the process fitingetargets and the leverage formn
was rigorous and consistent with the Company's gg®dor building projections of anticipated resudisd, therefore, did not requ
modification. The Committee and the Company didustjjfor future years, the leverage formula foroleltarget performance resulting
higher threshold performance for profit, sales degielopment. This change reinforces our pay fofoperance philosophy and provides
appropriate level of downside risk.

The team performance targets, actual tearfoymance, team performance weights and team mesaface factor for each measure art
forth below for the NEOs.

2008 Annual Incentive Compensation Team Performanc@ P) Factor Calculation

P
TP based Factor
on After
leverage TP Applying
NEO TP Measures TP Target TP Actual formula Weight Weights
Novak anc Worldwide Profit Growth (Before Tax) Weighted Average of Divisions 90 50% 45
Carucci Performanct
System Sales Grow 5.2% 6.6% 197 20% 39
System Net New Restaurant Buil 680 884 200 20% 40
System Customer Satisfaction Weighted Average of Divisions 139 10% 14
Performanct
Total Weighted TP Factor 138
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Su Division Operating Profit Growt 18.0% 14.0% 60 50% 30
System Sales Grow! 19.0% 20.5% 134 20% 27
System Gross New Builc 450 571 200 20% 40
System Customer Satisfacti 68.0% 71.4% 150 10% 15
Total Weighted TP Factor 112
75% Division/25% Yum TP Factor 119
Chairman's Incentive—Additional Points 10
Final TP Factor 129

Chairman's Incentive of 10 additional percentagieus points was awarded to the China Divisiorttfeir leadership of
the system in achieving breakthrough res

Allan Division Operating Profit Growt 8.0% 8.0% 100 50% 50
System Sales Grow 5.0% 8.2% 200 20% 40
System Net Build: 430 573 200 20% 40
System Customer Satisfacti 38.0% 43.2% 200 10% 20
Total Weighted TP Factor 150
75% Division/25% Yum TP Factor 147

Creed Brand Operating Profit Growl 5.0% 7.6% 126 50% 63
System Same Store Sales Gro' 2.0% 8.5% 200 20% 40
Development Contribution to System Se 2.6% 1.9% 36 20% 7
System Customer Satisfacti 85.0% 83.5% 82 10% 8
Total Weighted TP Factor 118
75% Division/25% Yum TP Factor 123

Individual Performance Factor. Each NEOs Individual Performance Factor is mheitged by the Committee based upon their subje
determination of the NEOs individual performancetfee year, including consideration of specificatjve individual performance goals se
the beginning of the year. As described above,Ghairman, CEO and President, Mr. Novak, providesGompensation Committee with
evaluation of each of the other named executiviea®' performance and recommends an IndividudbRaance Factor to the Committee.

For Mr. Carucci, the Compensation Commitleeermined that his overall individual performarice 2008 was above target based
strong earnings per share growth, system salestigrand net new restaurants. In addition, the Cotemitonsidered that, while the L
business missed its profit targets, under Mr. Galzieadership the Company refranchised 700 imissdifficult macro environment, the stc
outperformed the S&P 500 for 2008 and the Compasyructured its U .S. above store workforce. Basethis performance, the Commit
approved a 135 Individual Performance Factor for ®arucci.

For Mr. Su, the Compensation Committee r@teed that his overall individual performance 8008 was significantly above target be
upon the China Division significantly surpassing flystem sales growth and development plans, dsaselr. Su's strong leadership
managing the China business through commodity tinflaand the impact of the slowing macro economigi/nment, managing venc
relationships to increase poultry capacity to nieeteased demand and the introduction of successfulproducts. Based on this performa
the Committee approved a 140 Individual Performdreetor for Mr. Su.

For Mr. Allan, the Compensation Committeteimined that his overall individual performanoce 2008 was significantly above tar
based upon the International Division meeting prpfan, and exceeding system sales growth, devedoprtargets and customer ser
measures, as well as Mr. Allan's strong leaderishifeveloping marketing calendars, tests of nevdpets in key markets and work
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completed on launch of Taco Bell internationallasBd on this performance, the committee approvEsDandividual Performance Factor
Mr. Allan.

For Mr. Creed, the Compensation Committeeminined that his overall individual performanoe 2008 was significantly above tar
based upon Taco Bell US exceeding its profit plad system sales growth measure, as well as MrdGrs&ong leadership in implement
the Why Pay More strategy, improved transactionwginp implementation of new products and pipelinevedepment. Based on tl
performance, the Committee approved a 140 InditiBesformance Factor for Mr. Creed.

Application of Annual Incentive Program Formula ttlamed Executive Officer

Based on the Committee's determinatiordeasribed above, the following table sets forthaheual incentive formula and the calcula
of annual incentive for each NEO.

Individual
Annual Bonus Team Performance Performance

Formula: Base Salary X Target % X Factor X Factor = Bonus Award

Minimum—0% Minimum—O0% Minimum—0%

Maximumr—200% Maximunm—150% Maximumr—300%

Novak $1,400,00( X 150% X 138% X 140% = $4,057,20(
Carucci $675,00C x 90% x 138% x 135% = $1,131,77:
Allan $775,00C X 115% X 147% X 150% = $1,965,20¢
Su $775,00C X 115% X 129% X 140% = $1,609,59¢
Creed $620,00C X 85% X 123% X 140% = $907,494

Note: Messrs. Allan, Su and Creed's team performéaxtor is based on 75% of their Division teanfgenance factor and 25% of tl
consolidated team performance fac

Long-term Incentive Compensation

The principal purpose of our lotgrn incentive compensation program ("LTI Plan"Jdsmotivate our executives to help us achieve
longrange performance goals that will enhance our vahe as a result, enhance the price of our stodkoar shareholders' returns on t
investments. The lontgrm incentive philosophy is to target the 50thcpatile of the companies in the survey data forcetiees (other the
our CEO) who are achieving their ownership guidedin

Under our long-term incentive ("LTI") Plaour executive officers are awarded long-term itizes in the form of nomualified stoc
options or stock settled stock appreciation righBARs"). The type of award granted is based upenetxecutives' local tax jurisdiction. E
year the Committee reviews the mix of I-term incentives to determine if it is appropriatecontinue using 100% stock options and SAF
the long-term incentive vehicle. The Committee tlagsen to use stock options and SARs because thplyasize YUM's focus on longsir
growth, they reward employees only if the stock@mgoes up and they align Restaurant General Masagd senior management on the ¢
equity incentive program. Longrm incentive award ranges are established bgseul the survey data. In general, our stock optams SAR
have ten-year terms and vest 25% per year ovelykans.

For each named executive officer other thmNovak, the 2008 Stock Option/SARs grant wasa@ed based on the individu
achievement of his stock ownership guidelines d&medQGompensation Committee's subjective assessmeaich executive's performance
consideration of the survey data. The Committeedds assessment on factors considered with regpéite evaluation of Messrs. Caruc
Su’'s, Allan’s, and Creed's individual and teamquerénce as noted at pages#bas well as their expected contributions in feityears. Th
Committee did not assign a weight to any particitéam.
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Based on this assessment for 2008, MeSarsicci and Creed received a stock appreciatidiigigrant and Mr. Su received a stock of
grant at the 58" percentile of the survey data. Mr. Allan receiestock appreciation rights grant above thé'5@ercentile of the survey de
Each SAR and Stock Option was granted at the dosiarket price of the underlying YUM common stockthe date of grant. As with ott
elements of compensation, the Committee does nasune or review the percentile ranking of actuaglterm incentive compensation.

Mr. Novak's long-term incentive compensai®discussed on page 50.

From time to time and in addition to thgukar annual grant, Chairman's Award stock optionSAR grants are made to selet
employees in recognition of superlative performaand extraordinary impact on business resultshéndase of employees below the Se
Leadership Team Level, these awards are made atisheetion of the CEO. Awards to executives on Ssmior Leadership Team must
approved by the Compensation Committee. These SAR®ck options may vest in their entirety afteurfor five years or 25% per year ¢
four years. In 2008, in addition to their regulaams, Mr. Su received a Chairman's Award granstotk options with a fair value
$2.9 million and Mr. Carucci received a Chairmaiwgard grant of stock appreciation rights with ar faalue of $1.5 million. Mr. Su's awe
was based on the Committee's subjective assesshédmg continued strong performance of the Chinaidion in 2007 and his position a
senior leader in the Company. Mr. Carucci's awaad ased on the consistently superior financidbpmance of the Company in the area
total shareholder return, return on net assets,d88th and operating income growth under his lestup.

How we Compensate our Chief Executive Officer
Comparative Compensation Data—Mr. Novak

In reviewing and setting 2008 compensafion Mr. Novak, the Committee used data from Hew#itsociates for a select group
nondurable consumer products companies as thipgepresented the best market reference pointigndtiat the median annual revenue:
the group was $15.2 billion compared to the Compeewenues of $15.2 billion (as adjusted to consfdenchisee sales as describec
page 43). Hewitt Associates provided a comprehengview for the Compensation Committee using ffata this peer group. The compar
comprising this nondurable consumer products gerep

Albertsons Inc Darden Restaurants, Ir Lowe's Companies, In
Anheuse-Busch Companies, Ir Dollar General Corporatic Marriott International, Inc
AutoNation, Inc. Federated Departme Mars, Incorporate
AutoZone, Inc The Gap, Inc McDonald's Corporatio
Avon Products, Inc General Mills, Inc Meijer, Inc.
Blockbuster Inc J.C. Penney Company, Ir Office Depot
CDW Corporatior Kellogg Company OfficeMax Incorporatet
The Coc-Cola Compan Kimberly-Clark Corporatior PepsiCo, Inc
Colgate-Palmolive Compan Kohl's Corporatior Staples, Inc
CVS Corporatior Limited Brands Walgreen Co

Mr. Novak's Compensatiol

Each year, our Board, under the leadershthe Compensation Committee Chairperson, condarcsvaluation of the performance of
CEO, David Novak. This evaluation includes a revivhis:

. leadership pertaining to business execution andt¢hevement of business resi
. leadership in the development and implementatioBarhpany strategies
. development of diversity and management talent
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In setting compensation for 2008, the Cottewiconsidered the historical performance of tlenfany since its inception, noting t
Mr. Novak had been President for each of thosesy&2EO since 2000 and Chairman since 2001. The Gieenmoted that for the prior nii
five and one year periods, the Company had on geeparformed very strongly versus the nondurabfesamer products peer group in te
of total shareholder return (top quartile), retomnet assets (top quartile), earnings per shanetgr(top 50%) and operating income gro
(top 50%). Based on this sustained strong perfocmatine Committee determined that Mr. Novak's tatgial compensation for 2008 shao
be set near or at the ¥5percentile as compared to the compensation of ekigcutives in the peer group.

Based on this analysis, the Committee apgatahe following compensation for 2008:

Salary $1,400,00
Target Bonus Percentage 150%
Grant Date Economic Value of 2008 LTI Award
Stock Appreciation Rights $4,160,00
RSU<«—Deferral of Bonus $1,580,96
RSU<«—Retention Award $7,000,00

After the adjustments described below,Goenmittee noted that the total target compensdtipiVr. Novak was at the 7% percentile ¢
the CEO peer group.

The Compensation Committee approved a 2@08y increase for Mr. Novak of 6% effective Jagu2d, 2008, adjusting his base sa
to $1,400,000. The Committee also approved a tecep&age point increase in his target bonus pesgentThe Compensation Commi
approved these salary and target bonus percentageases based on its desire to compensate himtmear5™" percentile for tot:
compensation and their subjective assessment oiblrak's demonstrated strong and effective perfamaan 2007. The Committee structt
this compensation in line with Yum's pay for penfiance philosophy of rewarding performance by ingiregahis target bonus percentage
making more of the additional compensation at risk.

In January 2008, the Committee approvedjthat date value of the lorigrm incentive award having a value of $5.74 millidhis awar
was comprised of SARs with a value of $4.16 milliand restricted stock units under the deferrai plah a value of $1.58 million. This aw:
reflected the Compensation Committee's subjectéterchination that, based on his strong performam@®907 and the sustained performe
of the Company (without assigning any weight to payticular item), he should receive a lalegm incentive award consistent with their de
to compensate Mr. Novak at the ¥Spercentile for total compensation. In making thietermination, the Committee noted that Mr. Nc
elected to defer 100% of his 2007 annual incentimgment, which was otherwise payable in the firgarter of 2008. As a result of t
deferral, Mr. Novak received a matching contribated phantom shares (referred to as RSUs) equadlire to 33% of the number of RSUs
received upon deferral of his bonus. The portiothef deferral attributable to the matching contiitry $1.58 million, was considered by
Compensation Committee in the assessment of Mraklsyongterm incentive compensation versus the market arnkd determination of f
SARs award for 2008. Specifically (as noted abotte), Committee determined that the value of Mr. &lds total longeerm incentive awal
should be $5.74 million. After taking into considgon the matching contributions attributable te theferral of his 2007 annual incen
payment, this resulted in awarding a SARs awarll wivalue of $4.16 million ($5.74 million less $8 iillion).

At the conclusion of 2008, the Committegéedmined Mr. Novak earned an annual incentive awsagment for 2008 performance
$4,057,200. For 2008, the Compensation Committedbkshed
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Mr. Novak's Team Performance Factor measures amgbttaas set forth on page 45. The Compensationn@bee determined that t
Company's actual performance against these craedagoals produced a Team Performance Factor&fRe&fer to page 46 for information
how this Team Performance Factor was determined.

For purposes of determining Mr. Novak'sivitthal Performance Factor, the Compensation Cotemitonsidered the following pre-
established individual criteria:

. Earnings Per Share Grow

. Return on Invested Capital

. Development of Permanent Sales Layers

. International Restaurant Developm

. Restaurant Operations and Marketing Improvem
. Same Store Sales Growth

. U.S. Profit Growth

. Customer Satisfactia

. Diversity and Talent Management

The Compensation Committee determinedNtratNovak attained or exceeded all goals withinheatthese criteria, except for overall |
profit growth. In addition, the Compensation Contegtnoted that that the Company's EPS growth exckitsltarget of 10% for seven stra
years, that the Company's total shareholder reamked in the top quartile of its peer group foofZhe last 3 years, and that the new
layers at the Pizza Hut and Taco Bell brands hatbpeed well. The Committee also noted that develept targets were exceeded in
China and International Divisions and that the Camp continued to drive the culture and develop éesdBased on this individt
performance, the Committee awarded Mr. Novak aividdal Performance Factor of 140.

After determination of the Team Performafeetor and Individual Performance Factor, Mr. Ndsannual incentive was calculatec
shown on page 48.

The Committee noted that over the lastytesrs Mr. Novak has accumulated approximately #anilRSUs solely through theoluntary
deferral of his annual incentives totaling approxiety $24 million and that these RSUs had an aggeegalue in excess of $60 million a
the end of 2008. These RSUs are payable only in YddMmon stock and are not payable until after Miv&k leaves the Company. Throl
the deferral program, Mr. Novak's ownership of thé&SUs aligns his compensation with achievemenYWi's longterm financial an
strategic objectives and the creation of sharemoldrie. Mr. Novak's deferral of his annual incees, which will not be distributed until af
he retires, drives long-term decision making, fertaligning his interests with those of the shaleds.

During 2004, the Compensation Committeeraygd an employment agreement for Mr. Novak thatiredl on October 31, 2007.
January of 2008, the Committee approved a retelaticard based on Mr. Novak's strong leadership theepreceding ten years, the Compe
performance during that time period, and to helguea his continued leadership over at least tHeviihg four years. The retention award
a grant of 187,398 restricted stock units. The dwasts after four years and has an economic \&#l&& million. The award will be paid
Mr. Novak in shares of YUM common stock six montbiéowing his retirement provided that he does leave the Company before the aw
vests. Since this award was intended as an ineentivretain Mr. Novak for at least four more yearsl as special recognition for
Company's superior performance under his leaderdghigs not considered by the Committee in deteimgi Mr. Novak's 2008 compensation.
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While the Compensation Committee did natcdfiically discuss why Mr. Novak's compensation eeas that of other named execu
officers, it does review every year, as part opitscess for setting compensation described beginon page 41, data from consultants w
substantiates on a comparative basis this differémd¢arget compensation. This comparative markéd dnalyzed over several years sup
the differences in salary, long term incentive andual incentive payment.

Other Benefits
Deferral of Annual Incentive into LTI

In keeping with the Company's emphasis xatetive stock ownership, executives have the dppidy to defer all or a portion of th
annual incentive compensation and acquire phantares (referred to as restricted stock units ortUR¥$ of YUM common stock under t
Company's Executive Income Deferral ("EID") Progrdixecutives deferring their annual incentive reeean additional number of RS
("matching RSUs") equal to 33% of the RSUs receiethe time of deferral. All RSUs received will toefeited if the participating executi
voluntarily leaves the Company within two yearsldeling the deferral. Under the EID Program, onceeamployee reaches age 55 \
10 years of service, the forfeiture provisions lass onerous: (1) the employee is not subjectttoayear risk of forfeiture with respect to ¢
annual incentive deferred and (2) the portion of deferral attributable to the matching RSUs vestsbly over one year. In 20
Messrs. Novak and Su attained age 55 with 10 yebeervice, and their deferrals became subjechése forfeiture rules. This and ot
features of the EID Program are described in metailbeginning at page 71.

The number of RSUs that each named exexofificer received by deferring his 2008 annuakirtese is set forth on page 63 under
Grants of PlarBased Awards table. The value of these RSUs (imufuthe matching RSUs portion) is also includeddatnote 4 under tt
Summary Compensation Table on page 59. The val@e@8 annual incentive deferred into the CompaBifs Program is not included in t
Nonqualified Deferred Compensation Table on pageli& is because that table reports deferred cosgton as of December 31, 2008
the 2008 annual incentive is not awarded (and toeraleferred) until January 2009.

Beginning with the 2009 bonus deferrals, tthio year risk of forfeiture guidelines will apply all executives regardless of age and yee
service. Additionally, the CEO, CFO and Brand/Diers Presidents will no longer be eligible to reeethe 33% match in Yum stock on tt
bonus deferrals. For these executives, the Conerdiproved a Performance Share Plan that will gastrares of Company stock based ot
3 year compound annual growth rate of the Compaayisings per share.

Retirement Benefit:

We offer competitive retirement benefiteotigh the YUM! Brands Retirement Plan and the YB#ands, Inc. Pension Equalization F
for employees at all levels who meet the eligibitiequirements. These are brdaased plans designed to provide a retirement lidveefied o
years of service with the Company and average drearaings. The annual benefit payable under tipemas to U.S-based employees hit
prior to October 1, 2001 is discussed following Bension Benefits Table on page 67. This benefiegned to provide income replacen
of approximately 40% of salary and annual incentbeenpensation (less the company's contributionawias security on behalf of t
employee) for employees with 20 years of service vdiire after age 62.

The annual accrual for each NEO is sehfom page 59, under the Summary Compensation Tabtkethe actual projected benefi
termination is set forth on page 67, under the ParBenefits Table.
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Medical, Dental, Life Insurance and Disability Covage

We also provide other benefits such as catddental, life insurance and disability coveragesach named executive officer thro
benefits plans, which are also provided to alliblgyU.S.based salaried employees. Eligible employees, direjuthe named executive office
can purchase additional life, dependent life ancidental death and dismemberment coverage as paheiv employee benefits packa
Except for the imputed value of life insurance pitems, the value of these benefits is not includethe Summary Compensation Table s
they are made available on a Company-wide basii t0.S. based salaried employees.

Perquisites

We provide perquisites to our executiveslescribed below. The value of these perquisitesraiuded in the Summary Compensa
Table in the column headed "All Other Compensatiantl they are described in greater detail in th®©#her Compensation Table. Perquis
have been provided since the Company's inceptidrtlaa Committee has chosen to continue them eaah $eme perquisites are provide
ensure the safety of the executive. In the casi®reign assignment, tax equalization is provideckdqualize different tax rates between
executive's home country and work country.

For Senior Leadership Team members belavGEO, we pay for a country club membership andiigeoup to $7,500 perquis
allowance annually. If the executive does not etecountry club membership, the perquisite allowaiscincreased to $11,500 annually.
also provide an annual car allowance of $27,500aamadnnual physical examination.

Our CEO does not receive these perquisitesllowances. However, Mr. Novak is required te tise Company aircraft for persona
well as business travel pursuant to the Compamgsgive security program established by the Ba#rdirectors. The Board's secul
program also covers Mrs. Novak. In this regard,Bleard of Directors noted that from time to timer.Movak has been physically assat
while traveling and he and his family have receileiters and calls at his home from people arolmedgiobe with various special intere
establishing both an invasion of privacy and implac explicit threats. The Board has considerdéd émough of a concern to require seci
for Mr. Novak, including the use of the corporateciaft for personal travel. Other executives mag gorporate aircraft for personal use
the prior approval of Mr. Novak. (In 2008, the ati¢EOs did not use corporate aircraft for persams.) In addition, depending on ¢
availability, family members of executive officergy travel on the Company aircraft to accompanycetiees who are traveling on busine
There is no incremental cost to the Company foseheps. The incremental cost of the personalbyskir. Novak is reported on page 62.
do not gross up for taxes on the personal useeofdmpany aircraft. We also pay for the cost oftthasmission of home security informat
from Mr. Novak's home to our security departmend #rat incremental cost is reflected in the "Otheylumn of the All Other Compensat
Table.

In the case of Mr. Su, he receives sevpeajuisites related to his overseas assignmentseTperquisites were part of his orig
compensation package and the Compensation Comrhiteelected to continue to provide them. The amoltihese perquisites is reportec
page 62. Mr. Su's agreement provides that theviatlp will be provided: annual foreign service premi local social club dues; car; hous
commodities, and utilities allowances; tax pregaraservices, tax equalization to the United St&tesalary and bonus; and tax equalizatic
Hong Kong (up to a maximum of $5 million) with regp to income attributable to certain stock optiod SAR exercises and to distributi
of deferred income. When Mr. Su retires from thenpany, he will be required to reimburse the Compfamythe tax reimbursements
certain stock option and SARs exercises, if anyjenaithin six months of his retirement.
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Review of Total Compensation

We intend to continue our strategy of congating our executives through programs that eniphagrformancdased compensation.
that end, executive compensation through annuehinges and stock appreciation rights/stock optjcamts is tied directly to our performai
and is structured to ensure that there is an apptepbalance between our financial performance siradeholder return. The Compense
Committee reviewed each element of compensatiorbatieves that the compensation was reasonabts fatality. In addition, the Committ
believes that various elements of this programcéffely achieve the objective of aligning compeiwawith performance measures that
directly related to the Company's financial goatsl areation of shareholder value without encoumgrecutives to take unnecessary
excessive risks.

Before finalizing compensation actions wittgard to our CEO, the Compensation Committee fatk consideration all elements
compensation accruing to Mr. Novak in 2008. Thdeenents included salary, annual incentive award, langterm incentive awards. To
compensation for each of the named executive offia@s reviewed by the Compensation Committee @082Before finalizing compensati
for 2008, the Compensation Committee considereth eamed executive officer's salary, annual inceniward, stock appreciation rig
awards, value of outstanding equity awards (veatetiunvested), lump sum value of pension at reérgrand gains realized from exercis
stock options. The Compensation Committee will targ to review total compensation at least oncea.y

YUM's Executive Stock Ownership Guidelines

The Committee has established stock owiperghidelines for our top 600 employees. Our Cligecutive Officer is required to o\
336,000 shares of YUM stock or stock equivalenppfaximately seven times his base salary). Sengardership Team members (other
Mr. Novak) are expected to attain their ownershigets, equivalent in value to two to three tinfesrtcurrent annual base salary deper
upon their positions, within five years from thené the established targets become applicable. Baoted executive officer's owners
requirement was increased from 24,000 to 50,008esHar 2008. If an executive does not meet hisesrownership guideline, he or she is
eligible for a grant under the LTI Plan. In 2008, $enior Leadership Team members and all otherl@yeps subject to guidelines me
exceeded their ownership guidelines.

Ownership
Shares and RSU: Value of Shares/RSU

Guidelines  Owned by NEO(1 Owned as Multiple

of Salary(2)
Novak 336,00( 2,030,191 43
Carucci 50,00( 123,38¢ 5
Allan 50,00( 334,21 13
Su 50,00( 290,35¢ 11
Creed 50,00( 71,04¢ 3

Q) Calculated as of December 31, 2008 and represéates owned outright by the NEO and RSUs acquirgdkeiuthe Company
executive income deferral program.

(2)  Assumes Yum stock price of $30.00.
YUM's Stock Option and Stock Appreciation Rights Granting Practices

Historically, we have always awarded mualified stock option and stock appreciation riglgrants annually at the Compense
Committee's January meeting. This meeting datetibysthe Board of Directors more than 6 montherpio the actual meeting. Beginning v
the 2009 grant, the Committee
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set the annual grant date as th& Zousiness day after the Q4 earnings release. Wetlbackdate options or grant options retroactivid
addition, we do not time such grants in coordirmatigth our possession or release of material, ndulip or other information.

We make grants at the same time other elemef annual compensation are determined so tlatcan consider all elements
compensation in making the grants. Pursuant taethres of our LTI Plan, the exercise price is sethasclosing price on the date of grant.
make these grants to NEOs at the same time thegramted to the other approximately 700 above ueatd leaders of our Company who
eligible for stock option and stock appreciatiaghts grants.

Management recommends the awards to be macd®ant to our LTI Plan to the Compensation Cate®i While the Compensati
Committee gives significant weight to managemenbmemendations concerning grants to Senior LeadefBbam members (other than
CEO), the Compensation Committee makes the detatimmwhether and to whom to issue grants and ukgtes the amount of the grant. -
Board of Directors has delegated to Mr. Novak amehé\ Byerlein, our Chief People Officer, the abilioymake grants to employees who
not Senior Leadership Team members and whose gréggs than approximately 33,000 options or apatien rights annually. In the case
these grants, the Committee sets all the termsaoh eward, except the actual number of stock agti@c rights or options, which &
determined by Mr. Novak and Ms. Byerlein pursuangtidelines approved by the Compensation Commiittdanuary of each year.

Grants may also be made on other dategshithdoard of Directors meets. These grants gdyeasd Chairman's Awards, which are m
in recognition of superlative performance and extlary impact on business results. Over thedagars, we have averaged 12 Chairn
Award grants per year outside of the January tirmeé, and in most cases these grants have beedemivar employees below the Se
Leadership Team level. In 2008, we made 12 Chaiismamard grants.

Payments upon Termination of Employme

The Company does not have agreements aanggrayments upon termination of employment exaegtie case of a change in contrc
the Company. The terms of these change of congmesments are described beginning on page 73. Tmenfitee believes these
appropriate agreements for retaining executivggeserve shareholder value in case of a threateimathe in control. The Committee does
review these agreements or other aspects of thep@uyts change in control program every year.

The Company's change in control agreemémtgeneral, pay, in case of an executive's tertiwinaof employment for other than ca
within two years of the change in control, a benefitwo times salary and bonus and provide foaxagrossdp in case of any excise tax.
addition, unvested stock options and stock appiieniaights vest upon a change of control (as fulgscribed under "Change in Cont
beginning on page 75). Other benefits (i.e., bosaserance payments and outplacement) generalljyreeg change in control, followed b
termination of an executive's employment. In adapthe so-called "single" trigger treatment foriggawards, the Company is guided by:

. keeping employees relatively whole for a reasonpbléod but avoiding creating a "windfall”
. ensuring that ongoing employees are treated the santerminated employees with respect to outsigretjuity award
. providing employees with the same opportunitieslkaareholders, who are free to sell their equityhat time of th

change in control event and thereby realize theevateated at the time of the deal
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. the Company that made the original equity grant mayonger exist after a change in control and eyg®s should n
be required to have the fate of their outstandopgjtg tied to the new company's future success
. supporting the compelling business need to retayjndmployees during uncertain times
. providing a powerful retention device during chamgeontrol discussions, especially for more semixecutives whot

equity awards represents a significant portiorhefrttotal pay package

. a double trigger on equity awards provides no gastaf what will happen when the transaction ckse

As shown under "Change in Control" begignim page 75, the Company will provide tax grops-for the named executive officers
any excise taxes due under Section 4999 of thenatd&kevenue Code. The effects of Section 4999 rgéipeare unpredictable and can h
widely divergent and unexpected effects based oexacutive's personal compensation history. Thegeto provide an equal level of ben
across individuals without regard to the effecttbé excise tax, the Company and Compensation Cdeenitontinue to believe ti
Section 4999 tax gross-up payments are approgaatee Company's most senior executives.

The Company does provide for pension afel iisurance benefits in case of retirement as ribest beginning at page 74 and
continued ability to exercise options in case tifeenent. Vesting of RSUs under the EID programeterates once an employee reaches a
with 10 years of service. The Committee does neacigigally consider the change in control benefitsany of these other benefits
determining each named executive officers otherpmomeation elements, although the Committee is aofateese items of compensation w
making annual compensation decisions. With resjpeconsideration of how these benefits fit into tiverall compensation policy, the cha
of control benefits are reviewed from time to titmg the Committee for competitiveness. When lasterggd by the Committee in 2006,
independent consultant indicated that these bangéiherally fall below the average for companieswfsize and, therefore, fall within (e
arguably under) the competitive norm. As noted abdhe Committee believes the benefits providedtdarse of a change in control
appropriate and are consistent with the policytohating and retaining highly qualified employees.

In analyzing the reasonableness of thesamgdh in control benefits, the Committee chose notansider wealth accumulation of
executives (although this information was provitiethe Committee) in determining whether these ienghould be provided. This is becal
if properly designed, the Committee believes a gkain control program protects shareholder interbgtenhancing employee focus du
rumored or actual change in control activity thrioug

. incentives to remain with the Company despite uadaies while a transaction is under consideratiopending
. assurance of severance and benefits for termiratgdoyees
. access to equity components of total compensaftenachange in control

Future Severance Agreement Policy

As recommended by shareholders in 2007 Cibrmmittee approved a new policy in 2007 to limitufe severance agreements with
executives. The Committee adopted a policy undéchmtine Company will seek shareholder approvafiture severance payments to a na
executive officer if such payments would exceedd2itnes the sum of (a) the named executive officarinual base salary as in et
immediately prior to termination of employment; afid the highest annual bonus awarded to the naredutive officer by the Company
any of the Company's three full fiscal years imraggly preceding the fiscal year in which terminataf employment occurs or, if higher,
executive's target
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bonus. Certain types of payments are excluded fhasmpolicy, such as amounts payable under arraagenthat apply to classes of emplo
other than the named executive officers or thatlgethe implementation of the policy, as well ag payment that the Committee determ
is a reasonable settlement of a claim that coulchhde by the named executive officer.

Recoupment Policy

In 2009, the Compensation Committee adopt€tbmpensation Recovery Policy for stock awards @amual incentives awarded a
2008. Pursuant to this policy, executive officareliding the NEOs) may be required to return congad¢ion paid based on financial res
that were later restated. This policy applies dflthe executive officers engaged in knowing misact that contributed to the need fc
material restatement, or contributed to the usmadcurate metrics in the calculation of incentbeenpensation. Under this policy, when
Board determines in its sole discretion that recpwed compensation was appropriate, the Companydo@guire repayment of all or a port
of any bonus, incentive payment, equity-based awarther compensation, to the fullest extent pteaiby law.

Deductibility of Executive Compensation

This provision of Section 162(m) of thedmtal Revenue Code limits the tax deduction for gensation in excess of one million dol
paid to certain executive officers. However, parfancebased compensation is excluded from the limit sg las it meets certain requireme
The Compensation Committee believes that the animgahtive awards and stock option and stock apgtien rights grants satisfy t
requirements for exemption under the Internal ReeeGode Section 162(m). Payments made under thase gualify as performandease:
compensation.

For 2008, the annual salary paid to Mr. dloexceeded one million dollars. The Compensatiom@ittee sets Mr. Novak's salary
described above under the heading "Compensati@upofChief Executive Officer." The other named exe®uofficers were in each case .
salaries of less than one million dollars. The 2@88ual incentives were all paid pursuant to ouruahincentive program and will, therefc
be deductible. In this regard, the Compensation Bittee exercises "negative discretion" in settiagquts under the annual incentive plan
setting a high amount which can then be reducéldeaCommittee's discretion, our annual incentianpheets the requirements of Section 162
(m) of the Internal Revenue Code. In 2008, the Gamsption Committee, after certifying that EPS heckeded the 10% growth target wt
would permit a maximum payout, exercised its negatiscretion to reduce the payout to the CEO f&80 million to $4.06 million. A
discussed beginning at page 50, this reductionivaasa negative reflection on the CEQO's performaade, in fact, performed significar
above expectations (for example, EPS growth was)1¥hile the Compensation Committee does utilizegative discretion” from a t
perspective, the Committee administers the plarparticular with the setting of objective performancriteria as discussed beginnini
page 45, as if the annual incentive plan was adistretionary plan. For example, if a performanasasure is not attained at a certain leve
bonus will be paid.

To the extent any of the named executiVieas defer their annual incentives into phantdrares of YUM common stock and recei\
matching contribution, the annual incentives ardamger qualified under Section 162(m). However, ex@ect incentives will be deducti
when paid because they will be paid only at a timmen they will otherwise represent deductible conséion, such as payments made v
the executive is no longer a named executive offideie to the Company's focus on performabased compensation plans and the defer
compensation by certain executive officers, we ekpe continue to qualify most compensation paidh® named executive officers as
deductible.
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COMPENSATION COMMITTEE REPORT

The Compensation Committee of the Boar®ioéctors reports that it has reviewed and disalisggh management the section of
proxy statement headed "Compensation DiscussiorAaatysis," and, on the basis of that review arstd$sion, recommended that sectio
included in our Annual Report on Form 10-K andhis tproxy statement.

THE COMPENSATION COMMITTEE
Thomas M. Ryan, Chair

David W. Dorman

Massimo Ferragamo

Bonnie G. Hill

Robert D. Walter*

* Joined Committee in January 2C
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The following tables provide information ocompensation and stock based awards paid, eamadavded for 2008, 2007 and 200¢

YUM to our Chief Executive Officer, Chief Financi@ifficer and our three other most highly compensateecutive officers as of the enc
our 2008 fiscal year in accordance with the rulethe SEC.

()]

(@)

SUMMARY COMPENSATION TABLE

Change in

Pension

Value and

Non-Equity Nonqualified
Incentive Deferred
Plan Compensatior All Other
. Stock Option Compensatior Compensatior
Name and Year Salary Bonus($ Awards Awards Earnings
Principal Position ($)(2) $)(2) $)(3) ($)(4) ($)(5) ($)(6) Total($)
() (b) (c) (d) (e (® @ (h) 0]

David C. Novak 200¢ 1,393,84 — 3,070,691 4,345,557 4,057,20! 5,255,93 239,70¢  18,362,95
Chairman, Chie 2007 1,312,30: —  3,354,57. 4,257,69: 4,742,89: 1,647,57: 203,93¢ 15,518,98
Executive Officer and Preside 200€ 1,215,000 — 3,355,71i 4,082,241 — 2,069,63 169,31(  10,891,89
Richard T. Carucci 200¢  669,23: — 815,18t  1,248,44 497,98( 1,131,92. 36,96 4,399,73:
Chief Financia 2007  590,38! — 561,09: 835,11: 379,13¢ 251,90: 71,58( 2,689,20°
Officer 200€  471,15: — 194,14: 649,52( 359,10( 342,31. 43,10: 2,059,32!
Jing-Shyh S. S 200€  769,23: — 546,26(  1,684,05: 1,609,59i 1,107,62! 1,434,62! 7,151,39!
Vice Chairman 2007 686,53¢ — 708,29:  1,154,85! 1,719,901 1,486,40: 1,408,51: 7,164,50
President, China Divisic 200€ 523,07 — 1,163,13°  1,044,28 — 493,25¢ 378,47! 3,602,23!
Graham D. Allan 200¢  769,23: — 1,142,75.  1,740,70: — 502,31¢ 207,06: 4,362,07!
President, Yum 2007  688,46: — 102,62 1,765,921 1,615,95! 188,48: 52,66! 4,414,10
Restaurants Internatior 200¢ 542,30¢ — 193,27: 1,004,98. 897,60( 182,58¢ 47,38¢ 2,868,13!
Greg Creed 200¢  612,69: — 866,057 1,317,94 — 3,20% 361,01: 3,160,90
President an 2007  525,00( — 556,04t 1,230,08! — — 267,82¢ 2,578,95!
Chief Concept Officer, Taco BellU 200€  425,09¢ — 415,28: 482,24 — 4,60 126,85! 1,454,07!

Amounts shown are not reduced to reflect namedutixecofficers’ elections, if any, to defer recegftsalary into the Executive Income Deferral ("EjProgram or into tr
Company's 401(k) Plan. The annualized rates of balsey in effect as of December 31, 2008 for tiON were as follows:

David C. Novak 1,400,001
Richard T. Carucc 675,00(
Jinc-Shyh S. St 775,00(
Graham D. Allar 775,00(
Greg Creet 620,00(

Amounts in this column represent the dollar amaeobgnized for the applicable fiscal years for ficial statement reporting purposes in accordantie WAS 123R for the fe
value of restricted stock units ("RSUs") grantedemthe EID Program with respect to annual incestideferred into the EID and subject to a riskodfeiture at the time of defer
in 2008, 2007 and 2006 as well as prior fiscal gegather than amounts paid or realized by each NE@suant to SEC rules, the amounts shown exthelénpact of estimat:
forfeitures related to servideased vesting conditions. RSUs granted under tbeFEbgram are granted, as described in more detgihning on page 71, when an executive €
to defer all or a portion of his/her annual inceataward under the EID Program and invests thardefin RSUs. The actual 2008 annual incentiverdwanounts are describec
footnotes to column (f).

The amounts in this column reflect the financialtestment expense of awards with respect to ZWB and are based on the average of the highddbesest per share price
Company stock on the NYSE on the grant date (exfoe@007 and 2008
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©)

©)

where we used the closing price on the grant deltei}s are settled by delivery of shares at theetthe executive elects to receive payout.

Under the terms of the EID Program, an employee istage 55 with 10 years of service is fully vestethe amount of the deferral attributable to dleéual incentive award. Up
attainment of this threshold, the matching contidns attributable to the deferral is subject tdditure on a pro rata basis for the year followihg deferral. Messrs. Novak and
had attained this threshold at the time of theD722@nd 2008 annual incentive awards and thus telyntatching contribtions attributable to their 2@0W 2008 annual incenti
awards that were recognized for financial statemeporting purposes in 2007 and 2008 are includettiis column. The remainder of their deferralsitaitable to the 2007 a
2008 annual incentive awards (that is the amounsulbject to forfeiture) are reported in column (f)

In Mr. Novak's case, for 2008 this also represémesdollar amount recognized in accordance with ERSR for the 2008 fiscal year with respect to dJRfant under our Lor
Term Incentive Plan. The grant vests after fouryead Mr. Novak may not sell the shares until éihs following his retirement from the Company. x@ense of this award
recognized over the vesting period.

Information with respect to the RSUs granted torthmed executive officers in 2008 is disclosechin Grants of PlaBased Awards Table on page 63 of this proxy statéraie
the accompanying notes. Information with resped®8&s reflected in this column that were grantegigars before 2008 is disclosed in the OutstanBiqgjty Awards at Fisc
Year-End table on pages 65 and 66 of this proxgstant and the accompanying notes.

Amounts in this column represent the dollar amaeobgnized for the applicable fiscal years for ficial statement reporting purposes in accordantie WAS 123R for the fe
value of stock appreciation rights ("SARs") or $teptions granted to each NEO in 2008, 2007 and2BQrsuant to SEC rules, the amounts shown exthelenpact of estimat
forfeitures related to servideased vesting conditions. These amounts reflecCtrepany's accounting expense for these awardsi@ndt correspond to the actual value that
be recognized by the named executives. These gremesmade under the 1999 Long-Term Incentive FBae.the Grants of Plddased Awards Table for information on SARs
options granted in 2008. Information with respecSARs and options reflected in this column thateagranted in years before 2008 is disclosed irQthstanding Equity Awart
at Fiscal YealEnd table on pages 65 and 66 of this proxy statemesh the accompanying notes. For a discussioheossumptions and methodologies used to valuavtaed:
reported in Column (d) and Column (e), please bedaliscussion of stock awards and option awardgtwed in Part Il, Item 8, "Financial Statementd Supplementary Data"
the Annual Report in Notes to Consolidated Findrigfatements at Note 16, "Stock Options and Stqgréciation Rights."

Except as provided below and in footnote (2) abaweounts in column (f) reflect the annual incentaveards earned for the 2008, 2007 and 2006 fiseal performance perior
which were awarded by our Compensation Committelaimuary 2009, January 2008 and January 2007 ctesgg, under the YUM! Leaders' Bonus Program, ethis describe
further beginning on page 44 under the headingféFeanceBased Annual Incentive Compensation". Under the gamg's EID Program (which is described in more it
beginning on page 71), executives are permittetefer their annual incentive award and invest diedérral into stock units, RSUs or other investnegtarnatives offered under
program. Under the EID Program, an executive wleatslto defer his/her annual incentive award inBJR will receive additional RSUs equal to 33% @& BSUs acquired wi
the deferral of the annual incentive award ("matgtdontribution”). Pursuant to SEC rules, annuegitives deferred into RSUs under the EID and stlbjea risk of forfeiture a
reported in column (d). If the deferral or a pantiaf the deferral is not subject to a risk of faxfee, it is reported in column (f).

For 2008 and 2007, Messrs. Novak and Su deferr88o01d@¥ their annual incentives into RSUs, and sieaeh attained age 55 with 10 years of servicegfbe, as explained
footnote (2), they were fully vested in the defepftheir 2007 and 2008 annual incentive at theetiof their deferral and their annual incentives aported in column (f). F
2006, Messrs. Novak and Su each elected to de@6 10 their annual incentive into RSUs, resultingiothing to report in column (f).

For 2008 and 2007, Mr. Carucci elected to defer B6fh 70%, respectively, of his annual incentive IRSUs subject to a risk of forfeiture. For 2006, arucci elected to de’
50% of his annual incentive into RSUs subject tisla of forfeiture.

For 2008, Mr. Allan deferred 100% of his annualeintive into RSUs. For 2007 and 2006, Mr. Allan dat defer his annual incentives into RSUs; therftite entire amount
these annual incentives are reported in column (f).

For 2008, 2007 and 2006, Mr. Creed elected to d&¥6#o of his annual incentive into RSUs, resultmgothing to report in column (f).
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Below is the 2008, 2007 and 2006 annual incentivards for each named executive officer as appriyedur Compensation Committee. Also reported bekthe amount

2008, 2007 and 2006 annual incentive elected tddberred by the executive and the amount of magchentribution in the case of deferrals of the 20087 and 2006 anni
incentive awards into RSUs.

Amount of 2008
Annual Incentive
Elected to
2008 Annua be_ Defirred Matching
. into the Contribution*
Incentive Discount
Name Award Stock Fund*
Novak 4,057,201 4,057,201 1,352,401
Carucci 1,131,77. 633,79: 211,26«
Su 1,609,59i 1,609,59: 536,53¢
Allan 1,965,201 1,965,201 655,06¢
Creed 907,49« 907,49: 302,49¢

Amounts in these columns were deferred in Janu@6@ 2vhen the 2008 annual incentive was approvethéyCompensation Committee. This means they willbe

reported in the Nonqualified Deferred Compensataisle at page 73 because the deferrals occurred 2008. These amounts will be reported in the Natified
Deferred Compensation tables in next year's proxy.

Amount of 2007
Annual Incentive

Elected to
2007 Annua be_ Defer:]rred Matching
. into the Contribution
Incentive Discount
Name Award Stock Fund
Novak 4,742,89; 4,742,89; 1,580,96.
Carucci 1,263,78I 884,64t 294,88
Su 1,719,901 1,719,901 573,30(
Allan 1,615,95! — —
Creed 396,06( 396,06( 132,02(
Amount of 2006
Annual Incentive
Elected to
2006 Annua be_ Defer:]rred Matching
. into the Contribution
Incentive Discount
Name Award Stock Fund
Novak 3,347,68I 3,347,68! 1,115,89:
Carucci 718,20( 359,10( 119,70(
Su 963,90( 963,90( 321,30(
Allan 897,60( — —
Creed 679,58° 679,58 226,52
(5) Amounts in column (g) reflect the aggregate incedasactuarial present value of age 62 accruedfitenmder all actuarial pension plans during tB@&fiscal year (using inter:

rate and mortality assumptions consistent with éhosed in the Company's financial statements).tBeePension Benefits Table at page 67 for a detaliscussion of tt
Company's pension benefits. The Company does notgimve market" interest on ngualified deferred compensation; therefore, thisiwm reflects pension accruals only.
Mr. Creed in 2007, the actuarial present valuei®Blocrued benefit decreased $237; however, urig€rr8les, the change is to be reflected as a "0."

(6) Amounts in this column are explained in the All @tiCompensation Table and footnotes to that taliieh follows.

61




Table of Contents

ALL OTHER COMPENSATION TABLE

The following table contains a breakdowntlod compensation and benefits included under Alle® Compensation in the Summ
Compensation Table above for 2008.

Tax Insurance
Perquisites(1 Reimbursements(2 premiums(3)

Name Other(4) Total

(@ (b) (c) (d) (e) ()
Novak 208,10 — 18,03( 13,57¢ 239,70¢
Carucci 27,50( — 4,46: 5,00¢ 36,96:
Su 277,79¢ 1,119,18 9,90/ 27,73t 1,434,62!
Allan 27,50( 165,25( 5,30¢ 9,007 207,06
Creed 195,88 147,40: 3,981 13,73¢ 361,01:

(D) Amounts in this column include for Mr. Novak: inanental cost for the personal use of Company air¢$208,10—we calculate tt
incremental cost to the Company of any personabfi€®ompany aircraft based on the cost of fugb-telated maintenance, crew tra
on board catering, landing and license fees, "dead" costs of flying planes to and from locatierspersonal use, and contract lab
for Messrs. Carucci and Allan: Company car allovea(%27,500); for Mr. Su: expatriate spendables/imguallowance ($228,391); a
Company car allowance ($49,408), which includesrelg@ption, the cost of fuel, repair and maintenariosurance and taxes;
Mr. Creed: Company annual contribution to his Aaléan defined contribution plan ($168,387); and @amy car allowance ($27,500).

(2) Amounts in this column reflect payments to the exime of tax reimbursements related to tax prepamatssistance, relocati
expenses, country club dues and, taxable pensianilmations. For Mr. Su, as explained at page Bi3, amount represents the Comg
provided tax reimbursement for China income taresiired on deferred income distributions which excghe marginal Hong Kong 1
rate.

(3) These amounts reflect the income each executivede@sied to receive from IRS tables related to Compaovided life insurance
excess of $50,000. The Company provides everyigdlamployee with life insurance coverage up to imes the employee's sal
plus target bonus.

4) This column reports the total amount of other bigagirovided, none of which individually exceedée greater of $25,000 or 10%
the total amount of these benefits and the pertggisind other personal benefits shown in columiidibjhe named executive. Th
other benefits include: home security expense,psitg allowance, relocation expenses, annual payfioe foreign service, club du
tax preparation assistance, Company provided pgudird annual physical.
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GRANTS OF PLAN-BASED AWARDS

The following table provides information etock appreciation rights and restricted stocksugianted for 2008 to each of the Compe
named executive officers. The amount of these asvifra@t were expensed is shown in the Summary Cosagtien Table at page 59.

Estimated Future Payouts Under

Non-Equity Incentive Plan Awards(1) All Other _ All Other
Stock Awards: Option/SAR Awards:

Exercise or Grant Date
Number of Number of Securities Base Price of Fair Value of
Threshold Shares of Option/SAR Stock and
Target Maximum Stock or Underlying Awards ($/Sh)(4 Options Awards(5)
Name Grant Date $) (%) $) Units (#)(2) Options (#)(3)
(@ (b) (c) (d) () (® @) (h) [0)
Novak 1/24/200¢ 0 2,100,000 6,300,001
1/24/200¢ 428,33¢ 37.3(C 4,711,77.
1/24/200¢ 187,39¢ 37.3C 6,989,94!
2/5/200¢ 180,98: 5,300,96!
Carucci  1/24/200¢ 0 607,500 1,822,50!
1/24/200¢ 240,94 37.3(C 2,650,37!
2/5/200¢ 28,85! 845,05
Su 1/24/200¢ 0 891,25( 2,673,75!
1/24/200¢ 374,79 37.3C 4,122,80:
2/5/200¢ 73,27 2,146,13
Allan 1/24/200¢ 0 891,25( 2,673,75!
1/24/200¢ 160,62¢ 37.3(C 1,766,92.
2/5/200¢ 89,46( 2,620,27!
Creed 1/24/200¢ 0 527,00 1,581,00!
1/24/200¢ 107,08! 37.3C 1,177,941
2/5/200¢ 41,31 1,209,99:

D) Amounts in columns (c), (d) and (e) provide the imimm amount, target amount and maximum amountstpeyas annual incenti
compensation under the YUM! Leaders' Bonus Progb@ased on the Company's performance and on eachuteess individue
performance during 2008. The actual amount of aningantive compensation awarded for 2008 is showthe footnotes to column
of the Summary Compensation Table on page 60. EHferqmance measurements, performance targets asget toonus percentage
described in the Compensation Discussion and Aisabeginning on page 44 under the discussion ofi@rincentive compensation.
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@

®)

(4)

(5)

Amounts in this column reflect the number of RSdsheexecutive received with respect to the exeelstisieferral of his 2008 ann
incentive under the Company's EID Program whictidscribed in more detail beginning on page 71. graat dates for RSUs in 2C
reflect the date of the annual incentive award mad€&ebruary 5, 2009, as approved, by the Compensabmmittee at its January
2009 meeting. The p&SU FAS 123R value was $29.29 on February 5. Tbanebe no assurance that the value of the comnogk
received upon settlement of the RSU will equalRA& 123R values.

In addition, in January of 2008, the Compensatiom@ittee approved a retention award of 187,398 R®Udr. Novak based on t
strong leadership and the Company's performanae aWard vests after 4 years and had a grant dat@edc value of $7 million. Tt
award will be paid to Mr. Novak in shares of YUM m@mon stock six months following his retirement pded he does not leave
Company before the award vests.

Amounts in this column reflect the number of 2068k appreciation rights ("SARs") and stock optignanted to executives during
Company's 2008 fiscal year. For each executive gthats were made January 24, 2008. SARs/stockraptiecome exercisable
equal installments on the first, second, third émdth anniversaries of the grant date. (Exceptyénv@r, 267,712 stock option awa
and 133,856 SARs, granted to Mr. Su, and Mr. Cayuespectively, become exercisable on the fifthiaersary of the grant date.) 1
terms of each SAR/stock option grant provides tlifagpecified corporate control changes occur, caltstanding awards beco
exercisable immediately. SARs allow the granteeetmive the number of shares of YUM common stoek th equal in value to t
appreciation in YUM common stock with respect te ttumber of SARs granted from the date of gratiieadate of exercise.

Participants who have attained age 55 with 10 yeheservice who terminate employment may exercié®$stock options that we
vested on their date of termination through theiraxjpn date of the stock appreciation right (geflgr the tenth anniversary followi
the SARs/stock options grant date). Vested SARstgrptions of grantees who die may also be exatdigethe grantee's benefici
through the expiration date of the vested SARskstgtions and the grantees unvested SARs/stockrapéxpire on the grantees' de
If a grantee's employment is terminated due toggrosconduct, the entire award is forfeited. Fdreotemployment terminations,
SARs/stock options expire upon termination of empient.

There can be no assurance that the SARs/stockngpiidl ever be exercised (in which case no valilebe realized by the executi
or that the value upon exercise will equal the A&3SR value.

The exercise price of all SARs/stock options granite 2008 equals the closing price of YUM commoackton the grant da
January 24, 2008.

Amounts in this column reflect the full grant ddér value under FAS 123R of the RSUs shown in goiyf) and the SARs/sto
options shown in column (g). These amounts refllieetamounts to be recognized by the Company asuating expense and do |
correspond to the actual value that will be recpgaiby the named executives. The full grant datevidue is the amount that 1
Company is expensing in its financial statementsr dlre award's vesting schedule. For RSUs, fairevéd equal to the closing price
the Company's common stock on the date of gramtSRd&Rs/stock options, fair value was calculatechgghe BlackScholes value ¢
the grant date of $11.00. For additional informatiegarding valuation assumptions of SARs/stockoopt see the discussion of st
awards and option awards contained in Part Il, BertFinancial Statements and Supplementary Ddt#fieoAnnual Report in Notes
Consolidated Financial Statements at Note 16, KS@utions and Stock Appreciation Rights.”
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

The following table shows the number ofreacovered by exercisable and unexercisable siptitns, SARs and unvested RSUs hel
the Company's named executive officers on Dece®be2008.

Option Awards(1) Stock Awards
Number of
Number of Securities
Securities Underlying Number of Market Value of
Underlying Unexercised Option Shares or Units 0 Shares or Units o
Unexercised Options Exercise
Options #) Option Stock That Stock That
#) Unexercisable Price Expiration Have Not Vested Have Not Vested
Name Exercisable %) Date #(2) %)
(@ (b) (c) (d) (e) ()] (h)
Novak 309,96 — $5.7C 1/25/201.:
1,239,85! — $ 862 1/25/201.:
1,012,961 — $8.3¢  1/25/201:
802,69¢ —  $12.2C 12/31/201.
824,57 —  $12.1¢ 1/23/201:

585,93 —  $17.2¢  1/27/201-
341,45: 113,81¢i) $22.5¢  1/28/201!
258,98 258,98(ii) $24.47  1/26/201¢
122,74( 368,22((jii) $29.61  1/19/201°

— 428,33(v) $37.3C  1/24/201!

193,93¢ 6,108,98!
Carucci 95,30¢ — $ 7.57 1/27/201(
131,09: — $ 8.3¢ 1/25/201.:
61,80¢ —  $12.2( 12/31/201:
70,09( —  $12.1¢ 1/23/201:
29,02( — $17.2¢ 1/27/201:
54,20( — $17.2¢ 1/27/201.

58,53¢ 19,514 $22.5:  1/28/201!
62,15¢ 62,15¢()) $24.47  1/26/201f
29,07¢ 87,227(iii) $29.61  1/19/201°
107,084(v) $37.3C  1/24/201
—  133,85((vi)$37.3C  1/24/201

47,83( 1,506,68:

Su 144,78( —  $11.7¢  1/21/200¢
224,56+ — $ 757 1/27/201(

143,00¢ — $8.3¢ 1/25/201:

96,32¢ —  $12.2C 12/31/201:

75,31¢ —  $13.2¢  1/24/201:

72,17¢ — $13.8¢  9/30/201:

98,95( — $12.1¢  1/23/201:

58,04( —  $17.2¢  1/27/201-

117,18¢ $17.2¢  1/27/201-

97,55¢ 32,52(() $22.5¢  1/28/201

62,15¢ 62,15¢(ii) $24.47  1/26/201

33,22¢ 99,68¢(iii) $29.61  1/19/201°

—  107,08(v) $37.3C  1/24/201

—  267,71(vi)$37.3C  1/24/201
1,28¢ 40,39:
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Option Awards(1)

Stock Awards

Number of Number of
Securities Securities
Underlying Underlying Number of Market Value of
Unexercisec  Unexercised Option Shares or Units 0 Shares or Units o
Options Exercise
Options #) Option Stock That Stock That
#) Unexercisabl¢ Price Expiration Have Not Vested Have Not Vested
Name Exercisable %) Date #(2)
(@ (b) (©) (d) (O] )] (h)
Allan 89,42( —  $11.7¢ 1/21/200¢
198,14 — $ 757 1/27/201(
125,13. — $8.3¢ 1/25/201.:
84,28 —  $12.2C 12/31/201
75,31¢ — $13.2¢ 1/24/201:
86,58: — $12.1¢ 1/23/201.:
76,32: —  $13.1C 5/15/201.:
58,04( —  $17.2¢ 1/27/201:
117,18¢ —  $17.2: 1/27/201-
81,30( 27,10(() $22.5¢  1/28/201!
62,15¢ 62,15¢ii) $24.47  1/26/201
24,92: 74,76¢(iii) $29.61 1/19/201°
—  332,29(iv)$29.61  1/19/201
—  160,62¢v) $37.3C  1/24/201t
Creed 39,54 —  $12.1¢ 1/23/201.:
46,87¢ —  $17.2¢ 1/27/201:
40,65( 13,55((i)) $22.5: 1/28/201!
41,43¢ 41,434(ii) $24.47 1/26/201¢
17,86: 53,58iii) $29.61  1/19/201
— 332,29:(iv) $29.61 1/19/201°
— 107,084v) $37.3( 1/24/201¢

44,77: 1,410,33

1) Except as provided below, all options and SARgdistbove vest at a rate of 25% per year over theféiur years of the t-year optiol
term. In the case of Mr. Novak, options expiring2idil1 with option exercise prices of $5.70 and $&#@re granted in 1996 and 1!
with an approximately 14 year term and vested @620 hey are now fully vested. With respect to othemed executive officers, gra
with expiration dates in 2009 and 2010 as wellranig expiring on September 30, 2012 for Mr. Suy %, 2013 for Mr. Allan and tl
first grant listed as expiring on January 27, 2fidMessrs. Carucci, Su and Allan were granted W% vesting after four years.
The actual vesting dates for unexercisable aweadtgrare as follows:
0] All unexercisable shares vested on January 28,.:
(i) One-half of the unexercisable shares will vestacheof January 26, 2009 and 2010.
(i)  One-third of the unexercisable shares will veseach of January 19, 2009, 2010 and 2011.
(iv)  All unexercisable shares will vest on January 18,2
(v)  Onefourth of the unexercisable shares will vest orheafcJanuary 24, 2009, 2010, 2011 and 2!
(vi)  All unexercisable shares will vest on January 24,32

2) Amounts in this column represent RSUs that havevested. Beginning on page 71 is a discussion of theese restricted units

awarded and their terms.
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OPTION EXERCISES AND STOCK VESTED

The table below shows the number of shafé8UM common stock acquired during 2008 upon eserof stock options and vesting
stock awards in the form of RSUs, each before paymiapplicable withholding taxes and broker cossions.

(1)

Option Awards

Stock Awards

Number of Shares Value Realizec
Acquired on Exercise

Number of Shares
Acquired on Vesting

Value realized

on Exercise on Vesting

Name (#) (%) #(1) (%)

(@ (b) (c) (d) (e)

Novak — — 165,39¢ 5,735,71.
Carucci 109,61¢ 3,387,27. 6,83¢ 243,81(
Su — — 60,26¢ 2,090,00
Allan 84,40 2,345,79i 31,03¢ 1,106,43
Creed 23,411 601,23: 28,46( 1,014,59!

These amounts represent RSUs that became vesiD& These shares will be distributed in accordanith the deferral electi

made by the named executive officer under the BligAam. See page 71 for a discussion of the El@raro.

PENSION BENEFITS

The table below shows the present valugcotimulated benefits payable to each of the namecuéve officers, including the numbel
years of service credited to each such named execofficer, under the YUM! Brands Retirement Pi@Retirement Plan") and the YUI
Brands, Inc. Pension Equalization Plan ("Pensionatigation Plan") or the YUM! Brands InternatiorRetirement Plan determined us
interest rate and mortality rate assumptions ctergisvith those used in the Company's financidkstants.

Number of Years o

Present Value o

Accumulated

Payments During

Credited Service Benefit(4) Last Fiscal Year
Name Plan Name #) %) %)
(a) (b) (c) (d) (e)
Novak Retirement Plan(1 22 701,14! —
Pension Equalization Plan( 22 13,820,31 —
Carucci  Retirement Plan(1 24 430,02: —
Pension Equalization Plan( 24 2,234,00: —
Su International Retirement Plan 19 4,679,53 —
Allan Retirement Plan(1 5* 158,96: —
Pension Equalization Plan( 5* 930,91¢ —
Creed Retirement Plan(1 2* 53,79: —
Pension Equalization Plan( 2* 0 —
* Under these plans, Messrs. Allan and Creed onlgiveccredited service for their eligible U.S. baseulvice. Mr. Allan was bas

outside the U.S. for 11 years. Mr. Creed was basgside the U.S. for 7 years. During that time lmeitaccrued a benefit under .
retirement plan based upon final compensation arsyef service like these plans. In addition, uritlerterms of Mr. Creed's assignn
in the U.S., he is covered under an Australianngeficontribution plan related to his service in thalg& prior to his transfer to the U
to which the Company continues to make annual gmrtions. While the Company makes contributionsthe Australian plal
Mr. Creed will not
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accrue a benefit, except, however, he did accrioenafit for two years, 2002 and 2003, under a ttiansprovision of the Retireme
Plan. The benefit Mr. Creed earned under the PenEigualization Plan for those was offset by the @any's 2002 and 20
contributions to the Australian Plan.

(1) YUM! Brands Retirement Plan

The Retirement Plan and the YUM! Brands Pension Equalization Plan (discussed below) pewan integrated program of retiren
benefits for salaried employees that were hiredheyCompany prior to October 1, 2001. Both plandyathe same formulas (except as ni
below), and together they replace the same leverefetirement pensionable earnings for all similailyated participants. The Retirem
Plan is a tax qualified plan, and it is designegraovide the maximum possible portion of this imtgd benefit on a tax qualified and fun
basis.

Benefit Formule

Benefits under the Retirement Plan are dasea participant's Final Average Earnings (suliigthe limits under Internal Revenue C
Section 401(a)(17)) and service under the plan.nUgomination of employment, a participant's NorrRa&ltirement Benefit from the plan
equal to

A. 3% of Final Average Earnings times Projected Seruig to 10 years of service, plus

B. 1% of Final Average Earnings times Projected Serinicexcess of 10 years of service, minus

C. .43% of Final Average Earnings up to Social Seguwidvered compensation multiplied by Projected Berup to 35 years
service

the result of which is multiplied by a fraction theamerator of which is actual service as of dateeohination and the denominator of whic
the participant's Projected Service. ProjectediSerng the service that the participant would heaened if he had remained employed witt
Company until his Normal Retirement Age (generalie 65).

If a participant leaves employment aftecdiming eligible for Early or Normal Retirement, leéits are calculated using the formula ak
except that actual service attained at the pastitlp retirement date is used in place of ProjeSettice.

Final Average Earning

A participant's Final Average Earnings stetmined based on his highest 5 consecutive yafapensionable earnings. Pension
earnings is the sum of the participant's base payamnual incentive compensation from the Compamguding amounts under the YUI
Leaders' Bonus Program. In general base pay inglsdiary, vacation pay, sick pay, short term digglggayments and commission payme
Extraordinary bonuses and lump sum payments madeninection with a participant's termination of éoyment are not included.

Vesting

A participant receives a year of vestingviee for each year of employment with the Compafyparticipant is 0% vested until he |
been credited with at least 5 years of vestingiserWpon attaining 5 years of vesting service agigipant becomes 100% vested. All
named executive officers are vested.

Normal Retirement Eligibilit
A participant is eligible for Normal Retinent following the later of age 65 or 5 years dftirgy service.
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Early Retirement Eligibility and Reductio

A participant is eligible for Early Retiremt following the later of age 55 or 10 years o$tireg service. A participant who has met
requirements for Early Retirement and who electiseigin receiving payments from the plan prior te g will receive a reduction f 12 of
4% for each month benefits begin before age 62efsrare unreduced at age 62.

The table below shows when each of the damecutive officers will be eligible or becamegdlie for Early Retirement and 1
estimated lump sum value of the benefit each ppatit would receive from the YUM plans (both quialif and norgualified) if he retired fror
the Company at that time and received a lump suypmpat (except however, in the case of Messrs. Narak Su, who are already E:
Retirement eligible, the estimated lump sum iswated as if they retired on December 31, 2008).

Estimated Lump Sum

Estimated Lump Sumr

Earliest Non -QLrglin;ietzePlan(Z) Total

Retirement from the Estimated
Name Date Qualified Plan(1) Lump Sum
Novak November 1, 20C 938,09¢ 18,690,38 19,628,48
Carucci July 1, 201 755,28¢ 3,581,62 4,336,91!
Su May 1, 200° — 6,170,21. 6,170,21.
Allan May 1, 201! 381,25: 2,185,53I 2,566,78:
Creed August 1, 201 115,50: 104,64 220,14

(1) The YUM! Brands Retirement Plan

2 Mr. Su's benefit is paid solely from the YUM! Branthternational Retirement Plan. All other nguialified benefits are paid from 1
YUM! Brands Inc. Pension Equalization Plan.

The estimated lump sum values in the talbleve are calculated assuming no increase in thipant's Final Average Earnings. 1
lump sums are estimated using the mortality tahbkiaterest assumption as used for purposes afidiahaccounting. Actual lump sums n
be higher or lower depending on the mortality taduhel interest rate in effect at the time of disttibn and the participant's Final Aver:
Earnings at his date of retirement.

Termination of Employment Prior to Retirement

If a participant terminates employmentheit voluntarily or involuntarily, prior to meetingligibility for Early or Normal Retiremer
benefits will be actuarially reduced from age 6%i® early commencement date using the mortaltgsran the YUM! Brands Retirement P
and an interest rate equal to 7% (e.qg., this resnla 62.97% reduction at age 55). In additioe, plarticipant may NOT elect to receive
benefit in the form of a lump sum.

Lump Sum Availabilit

Lump sum payments are available to paditip who meet the requirements for Early or NorRetirement. Participants who leave
Company prior to meeting the requirements for Earl\Normal Retirement must take their benefitshia form of a monthly annuity and
lump sum is available. When a lump sum is paid fiti plan, it is calculated based on actuarial mgsions for lump sums required
Internal Revenue Code Section 417(e)(3) (currehilyis the annual 3@ear Treasury rate for the 2nd month precedingitite of distributio
and the gender blended 1994 Group Annuity Reseflaide as set forth in Revenue Ruling 2001-62).

(2) YUM! Brands Inc. Pension Equalization Plan

The YUM! Brands Inc. Pension EqualizatidarPis an unfunded, nogualified plan that complements the YUM! Brandsifeetent Pla
by providing benefits that federal tax law barsvng

69




Table of Contents

under the Retirement Plan. Benefits are generaflgrchined and payable under the same terms andtionisdas the Retirement Plan (excef
noted below) without regard to federal tax limitas on amounts of includible compensation and mamirbenefits. Benefits paid are redu
by the value of benefits payable under the RetirgriRéan.

Participants who earned at least $75,00thdwcalendar year 1989 are eligible to receiveefiesicalculated under the Retirement Pl
pre-1989 formula, if this calculation results in a lardenefit from the YUM! Brands Inc. Pension Equation Plan. Messrs. Novak, Caru
Allan and Creed qualify for benefits under thisnfimla. This formula is similar to the formula deberil above under the Retirement Plan e
that part C of the formula is calculated as follows

C. 12/ 3% of an estimated primary Social Security amounitiplied by Projected Service up to 30 years

Retirement distributions are always paithie form of a lump sum. In the case of a participghose benefits are payable based on the pre
1989 formula, the lump sum value is calculatechasactuarial equivalent to the participant's 50%tJmnd Survivor Annuity with no reducti
for survivor coverage. In all other cases, lump sware calculated as the actuarial equivalent op#récipant's life only annuity. Participa
who terminate employment prior to meeting eligtiilior Early or Normal Retirement must take theémbfits from this plan in the form o
monthly annuity.

(3) YUM! Brands International Retirement Plan

The YUM! Brands International Retiremena®l(the "YIRP") is an unfunded, naualified defined benefit plan that covers cel
international employees who are designated by tiragainy as third country nationals. Mr. Su is elgitor benefits under this Plan. The YI
provides a retirement benefit similar to the Retiemt Plan except that part C of the formula isudated as the sum of:

a) Company financed State benefits or Social Secbgtyefits if paid periodicall
b) The actuarial equivalent of all State paid or maeddump sum benefits financed by the Comp

C) Any other Company financed benefits that are attable to periods of pensionable service and thatdarived from a ple
maintained or contributed to by the Company or @nmore of the group of corporations that is cdigbby the Company.

Benefits are payable under the same tend<anditions as the Retirement Plan without regariehternal Revenue Service limitations
amounts of includible compensation and maximum figsne

(4) Present Value of Accumulated Benefits

For all plans, the Present Value of Accuated Benefits (determined as of December 31, 2i80&)Iculated assuming that each partici
is eligible to receive an unreduced benefit payablie form of a single lump sum at age 62. AEince none of the participants have actt
attained eligibility for Early or Normal Retireme(gxcept for Messrs. Novak and Su), benefits asethaon the formula applicable to non-
retirement eligible participants as discussed abdves is consistent with the methodologies usediniancial accounting calculations.
addition, the economic assumptions for the lump $uerest rate, post retirement mortality, and @list rate are also consistent with tt
used in financial accounting calculations.
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NONQUALIFIED DEFERRED COMPENSATION

Amounts reflected in the Nonqualified Deéet Compensation table below are provided for urtder Company's Executive Inco
Deferral ("EID") Program, an unfunded, unsecureteted compensation plan. For each calendar yeaticijpants are permitted under 1
program to defer up to 85% of their base pay antld@fs of their annual incentive award.

Deferred Program Investments. Amounts deferred under the EID Program may rheedted in the following phantom investnr
alternatives, which are (12 month investment retiae shown in parenthesis):

YUMI! Stock Fund -15.91%),

. YUM! Discount Stock Fund (-15.91%),
. S&P 500 Index Fund (-36.97%),

. Bond Market Index Fund (5.36%) a

. Stable Value Fund (3.67%

All of the phantom investment alternativégered under the EID Program are designed to metelperformance of actual investme
that is, they provide market rate returns and dopmovide for preferential earnings. The S&P 508eix fund, bond market index fund
stable value fund are designed to track the investrmeturn of likenamed funds offered under the Company's 401(k). Alaa YUM! Stocl
Fund and YUM! Discount Stock Fund track the investitreturn of the Company's common stock. Partitgpenay transfer funds between
investment alternatives on a quarterly basis ex¢Eptunds invested in the YUM! Stock Fund or YUNdiscount Stock Fund may not
transferred once invested in these funds and (Hrcipant may only elect to invest into the Disob Stock Fund at the time the anr
incentive deferral election is made. In the casthefDiscount Stock Fund, participants who defeirtannual incentive into this fund, acqt
additional phantom shares (called restricted stotts ("RSUs")) equal to 33% of the RSUs receivéith wespect to the deferral of their anr
incentive into the Discount Stock Fund (the addilobRSUs are referred to as "matching contributiprithe RSUs attributable to the matck
contributions are allocated on the same day the R&Uibutable to the annual incentive are allagtatehich is the same day we make
annual stock appreciation right grants. Amountshattable to the matching contribution under theMWDiscount Stock Fund are reflectec
column (c) below as contributions by the Compamgd(eepresent amounts actually credited to the naxedutive's account during 2008).

RSUs attributable to annual incentive dafierinto the Discount Stock Fund and matching rioations vest on the second anniversal
the grant (or a change of control of the Compahgatrlier) and are payable as shares of YUM comstook pursuant to the participa
deferral election. Unvested RSUs held in a pamicfs Discount Stock Fund account are forfeitethé participant voluntarily terminat
employment with the Company within two years of tlederral date. If a participant terminates emplegiminvoluntarily, the portion of tl
account attributable to the matching contributiam$orfeited and the participant will receive an@amt equal to the amount of the orig
amount deferred. If a participant dies or becomisabied during the restricted period, the partictplully vests in the RSUs. Divide
equivalents are accrued during the restricted gerid are only paid if the RSUs vest. RSUs heldIparticipant who has attained age 65
five years of service vest immediately. In the caka participant who has attained age 55 with d&ry of service, RSUs attributable to
bonus deferrals into the Discount Stock Fund veshédiately and RSUs attributable to the matchingtridaution vest pro rata during t
period beginning on the date of grant and endindghenfirst anniversary of the grant and are fulgsted on the first anniversary. For €
named executive, the number of RSUs awarded amdviiee attributable to deferred 2008 annual itieess are set forth at
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columns (f) and (j) of the Grants of Pl&ased Awards table on page 63 and are discusdedtfier detail at footnotes 2 and 4 of the Sumt
Compensation Table beginning on pages 59 and 60.

Distributions. When participants elect to defer amounts il EID Program, they also select when the amouititrately will be
distributed to them. Distributions may either bede@ a specific year—whether or not employmentthas ended-er at a time that begins
or after the executive's retirement or separatigiemmnination of employment.

Distributions can be made in a lump sunupito 20 annual installments. Initial deferrals anbject to a minimum two year deferral
general, with respect to amounts deferred aftel52®@0not fully vested as of January 1, 2005, pgxdicts may change their distribut
schedule, provided the new elections satisfy tiggirements of Section 409A of the Internal Reve@Goee. In general, Section 409A requ
that:

. Distribution schedules cannot be accelerated (dttear for a hardshiy
. To delay a previously scheduled distribution,
. A participant must make an election at least orsg hefore the distribution otherwise would be mamuhe
. The new distribution cannot begin earlier than fpears after it would have begun without the etettd re-defer.

With respect to amounts deferred prior@02 to delay a distribution the new distributi@noot begin until two years after it would h
begun without the election to re-defer.

Investments in the YUM! Stock Fund and YUDiscount Stock Fund are only distributed in shafeSompany stock.
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@

@)

@)

(4)

®)

Executive Registrant Aggregate
Contributions ~ Contributions Aggregate Withdrawals/ Aggregate
Earnings in Balance at
in Last FY in Last FY Last FY Distributions Last FYE
Name ($)(2) ($)(2) $)(3) )4 ($)(5)
(@ (b) (c) (d) (e) )
Novak 4,742,89: 1,580,96: (11,441,05) 124,15' 64,915,01
Carucci 1,263,78I 294,88: (1,100,28) 16,04: 5,928,83!
Su 1,719,90! 573,30( (597,36() 995,13¢ 3,400,911
Allan — — (970,249 171,76: 5,104,622
Creed 396,06( 132,02( (389,20)) 262,29¢ 2,174,73:

Amounts in this column reflect amounts that wesoakported as compensation in our Summary Comfiensgable filed last year
would have been reported as compensation in oum&uyn Compensation Table last year if the executieee a named execut
officer.

Amounts in this column reflect the Company's cdnttion to the EID Program which is discussed beigmpon page 71. The amou
represent the value of the matching contributionsRSUs awarded to executives and credited to tefierral account under 1
program in 2008 as a result of their election tiedtheir 2007 annual incentive award into RSUs.

Amounts in this column reflect earnings during thst fiscal year on deferred amounts. All earniags based on the investm
alternatives offered under the EID Program desdrilbethe narrative above this table. Since thesaimgs are market based retu
they are not reported in the Summary Compensatinel

All amounts shown were distributed in accordancthwhe executive's deferral election, except in ¢hse of the following amout
distributed to pay payroll taxes due upon vestihB®Us under the EID Program during the year:

Novak $68,70:
Carucci $ 6,98¢
Allan $16,39¢
Creed $15,03¢

Amounts reflected in this column are the v-end balances for each executive under the EID BnogAs required under SEC rul
below is the portion of the yeand balance for each executive which has previdossn reported as compensation to the execut
the Company's Summary Compensation Table for 20@8paior years or would have been reported as cosgi®n if the executi
had been a named executive officer in those prewears.

Novak $30,821,26
Carucci $ 4,638,52I
Su $ 4,215,90!
Allan $ 2,463,69!
Creed $ 1,958,56!

The difference between these amounts amdiount of the yeand balance for each executive represents theagtakgate earnin

accumulated under the program with respect todbiatpensation.

POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CO NTROL

The information below describes and quaditertain compensation that would become payatder existing plans and arrangemer

the named executive's employment had terminateDesrember 31, 2008, given the named executive's engghion and service levels a:
such date and, if applicable, based on the Compaitnsing stock price on that date. These berafigsn addition to
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benefits available generally to salaried employsesh as distributions under the Company's 401kk),Retiree medical benefits, disabi
benefits and accrued vacation pay.

Due to the number of factors that affeet tlature and amount of any benefits provided upenevents discussed below, any a«
amounts paid or distributed may be different. Factbat could affect these amounts include thennduring the year of any such event,
Company's stock price and the executive's age.

Stock Options and SAR Awardslf one or more named executive officers terrradaemployment for any reason other than retirey
death, disability or following a change in contasl of December 31, 2008, they could exercise ek giptions and SARs that were exercis
on that date as shown at the Outstanding Equityrdsvat Fiscal YeaEnd table on page 65, otherwise all options and §ARrsuant to the
terms, would have been forfeited and cancelled #figt date. If the named executive had retireeld dir become disabled as of Decembe
2008, exercisable stock options and SARs would meragercisable through the term of the award. Ekaephe case of a change in cont
described below, no stock options or SARs beconeecesable on an accelerated basis. Benefits a naxecltive officer may receive ol
change of control are discussed below.

Deferred Compensation. As described in more detail beginning at pabetile named executives participate in the EID Rnwog whict
permits the deferral of salary and annual incentm@pensation. The last column of the Nonqualifdederred Compensation Table on pag
reports each named executive's aggregate balafcamber 31, 2008. The named executives areeshtiilreceive their vested amount ui
the EID Program in case of voluntary terminationeaiployment. In the case of involuntary terminat@nemployment, they are entitled
receive their vested benefit and the amount ofitheested benefit that corresponds to their defeimahe case of death, disability or retiren
after age 65, they or their beneficiaries are lewtito their entire account balance as shown inlabecolumn of the Nonqualified Defer|
Compensation table on page 73. The amounts theydwoave been entitled to in case of a voluntaryirmoluntary termination as
December 31, 2008 are as follows:

Voluntary Involuntary
Termination Termination
(%) ($)

Novak 64,797,15 64,797,15
Carucci 4,381,45. 5,560,97!
Su 3,357,37! 3,357,37!
Allan 5,104,62 5,104,62!
Creed 715,45¢ 1,243,53!

Payouts to the executive under the EID Ruogwould occur in accordance with the executiestions. In the case of amounts defe
after 2002, such payments deferred until termimatibemployment or retirement will not begin prior six months following the executiv
termination of employment. Executives may recehairtbenefit in a lump sum payment or in installtngayments for up to 20 years. Eac
the named executive officers has elected to reqayenents in a lump sum.

Pension Benefits. The Pension Benefits Table on page 67 desctifsegeneral terms of each pension plan in whiem#émed executiv
participate, the years of credited service and pghesent value of the annuity payable to each naeetutive assuming termination
employment as of December 31, 2008. The table ge p8 provides the present value of the lump sumefitepayable to each named exect
when they attain eligibility for Early Retiremerifg(, age 55 with 10 years of service) under thagl

Life Insurance Benefits. For a description of the supplemental life nasice plans that provide coverage to the nameduéxes, see tt
All Other Compensation Table on page 62. If the edraxecutives had died on December 31, 2008, thvvets of Messrs. Novak, Caruc
Su, Allan and Creed would have received Compang lifai insurance of $3,500,000, $1,283,000, $1,660, $1,667,000 and
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$1,147,000, respectively, under this arrangemexdcttives and all other salaried employees canhaises additional life insurance benefit:
to a maximum combined company paid and additioifalihsurance of $3.5 million. This additional b&hés not paid or subsidized by {
Company and, therefore, is not shown here.

Change in Control. Change in control severance agreements ardféctebetween YUM and certain key executives (idahg
Messrs. Novak, Carucci, Su, Allan and Creed). Tlaggeements are general obligations of YUM, andiigey generally, that if, within tw
years subsequent to a change in control of YUM,eimployment of the executive is terminated (othemtfor cause, or for other limit
reasons specified in the change in control severagreements) or the executive terminates employfoerGood Reason (defined in -
change in control severance agreements to includianution of duties and responsibilities or betsf the executive will be entitled
receive the following:

. a proportionate annual incentive assuming achienéfetarget performance goals under the bonus @iaif higher, assumir
continued achievement of actual Company performantiédate of termination,

. a severance payment equal to two times the suimeoéxecutive's base salary and the target bonifshigher, the actual bon
for the year preceding the change in control ofGoenpany,

. outplacement services for up to one year followtgrgnination, anc

. a "tax gros-up payment" which, in the event an executive besarditled to receive a severance payment and stharanc
benefits and such severance payment and beneditsuijfect to an excise tax, ensures the execuiiéenin the same aftegax
position as if no excise tax had been imposed. dptxdiowever, where the severance payment to theutixe will generate ¢
excise tax but the total severance payment doesxuaed by more than 10% the threshold for whiehetkcise tax becom

payable, then no grosgs payment will be made and the executive's segerpayment will be reduced to the threshold to s
no excise tax is payable.)

In addition, to the payments described ahawder the agreements, upon a change of control:

. All stock options and SARs held by the executivé atitomatically vest and become exercisable.

. All RSUs under the Company's EID Program will vest.

The change in control severance agreenievs a three-year term and are automatically reblewesach January 1 for another thyee:
term. An executive whose employment is not terngidatithin two years of a change of control will ro# entitled to receive any severe
payments under the change in control severancemgms.

Generally, pursuant to the agreementsaagd of control is deemed to occur:

0] if any person acquires 20% or more of the Comparotisig securities (other than securities acqudieelctly from the Compar
or its affiliates);

(i) if a majority of the Directors as of the date of tigreement are replaced other than in specifiamistances; or
(i) upon the consummation of a merger of the Compangngr subsidiary of the Company other than (a) agerewhere th
Company's Directors immediately before the changeontrol constitute a majority of the directorstioé resulting organizatic

or (b) a merger effected to implement a recapasilin of the Company in which no person is or beesthe beneficial owner
securities of the Company representing 20% or rabtee combined voting power of the Company's thatstanding securities.
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If a change of control had occurred as e€&mber 31, 2008, the following payments, or obfeerefits would have been made.

Novak Carucci Su Allan Creed
$ $
Annual Incentive 4,057,200 1,131,77. 1,609,59: 1,965,20! 907,49:
Severance Payme 12,285,78 3,877,561 4,989,801 4,781,901 2,294,001
Outplacemen 25,00( 25,00( 25,00( 25,00( 25,00(
Excise Tax and Gro-Up 1,524,74i —

Accelerated Vesting of Stock Optionsand S, 3,537,57 776,85: 917,08° 1,449,39¢ 1,142,16.

Accelerated Vesting of RSU 6,114,40. 1,542,89. 42,097 — 1,451,84
Forfeiture due to Modified Ca — — — (255,15)) —
Total 26,019,96 8,878,82! 7,583,58. 7,966,35 5,820,49

DIRECTOR COMPENSATION

As described more fully below, this tablesnarizes compensation paid to each non-employeetdi during 2008.

Fees

Earned or All Other
Stock Option Compensatior
Paid in Awards Awards

Name Cash ($) %) $)D)(2) $)?3) Total ($)
@ (b) (c) (d) (e) (®
Dorman, Dave — 135,00( 30,85¢ 2,00C 167,85«
Ferragamo, Massim — 135,00 30,85¢ — 165,85¢
Grissom, Davic 75,00( 75,00C 30,85« 10,00 190,85-
Hill, Bonnie 67,50( 67,50C 30,85« 10,25( 176,10«
Holland, Bob — 135,00( 30,85¢ 10,00 175,85«
Langone, Ker — 135,00 30,85« 10,00C 175,85
Linen, Jonatha — 135,00( 30,85¢ 10,00C 175,85«
Nelson, Thoma — 135,00 30,85¢ — 165,85
Ryan, Thoma — 140,00C 30,85¢ — 170,85:
Trujillo, Jackie — 135,00( 30,85¢ 10,00 175,85«
Walter, Robert(4 — 227,50( 48,76¢ 10,00 286,26¢

(D) Amounts in this column represent the compensatmstscfor financial accounting purposes for the yeader FAS 123R for annt
SARs granted in fiscal 2008. These amounts doeftegat amounts paid to or realized by the direforfiscal 2008. See the discuss
of stock awards and option awards contained inIRdtem 8, "Financial Statements and SupplemgnBata" of the Annual Report
Notes to Consolidated Financial Statements at Ml6f&Stock Options and Stock Appreciation Rights."

(2) At December 31, 2008, the aggregate number of mptamd SARs awards outstanding for -management directors was: Mr. Dorr
10,476 options, 11,927 SARs; Mr. Ferragamo 31,38ibos, 11,927 SARs; Mr. Grissom 15,470 options921 SARs; Ms. Hill 15,17
options, 11,927 SARs; Mr. Holland 31,334 option§,927 SARs; Mr. Langone 0 options, 11,927 SARs; INtten 10,476 option
11,927 SARs; Mr. Nelson 0 options, 17,107 SARs; Ryran 19,414 options, 11,927 SARs; Ms. Trujillo4Z8, options, 11,927 SAF
Mr. Walter O options, 5,494 SARs. Mr. Novak's and Blu's outstanding awards are set forth on page 65
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3) Represents amount of matching charitable contebstimade on behalf of the director under the Coipamatching gift progra
and/or the amount charitable contribution madé@director's name.

4) Mr. Walter was elected to the Board in May 2008e Block retainer and SAR award for 2008 shown abepeesent his pro rata st
retainer of $67,500 and SAR award of $17,915 ferdarvice from May to November. In addition, heereed a $25,000 stock awi
which is awarded to all new directors upon jointhg Board, but is not paid until they leave the floén November 2008, he recei
the regular stock retainer of $135,000 and SAR dwéf$30,854 in consideration of his service onBlard for 2009.

The Company uses a combination of cashstozkbased incentive compensation to attract and reaétified candidates to serve on
Board. In setting director compensation, the Corgpaomsiders the significant amount of time thaediors expend in fulfilling their duties
the Company as well as the skill level requiredtiiy Company of members of the Board. Board membemensation was scheduled
review in 2008; however, the Compensation Commitied the full Board determined that Board compeosaincreases would not
considered.

Employee Directors. Employee directors do not receive additionahpensation for serving on the Board of Directors.

Non-Employee Directors Annual CompensatiorEach director who is not an employee of YUMeiges an annual stock grant reta
with a fair market value of $135,000 and an anmguaht of vested SARs to buy $125,000 worth of YUdfmenon stock at a price equal tc
fair market value on the date of grant. Directo@yrelect to receive up to omalf of their stock retainer in cash. Directors nago defe
payment of their retainers pursuant to the Direcfeferred Compensation Plan. Deferrals are indeéatphantom Company stock and paid
in shares of Company stock. Deferrals may not béenfar less than two years. In recognition of tlielead duties of these chairs,
Chairperson of the Audit Committee (Mr. Grissom2iB08) receives an additional $15,000 stock retaamgrually and the Chairperson of
Compensation Committee (Mr. Ryan in 2008) receareadditional $5,000 stock retainer annually.

Initial Stock Grant upon Joining Board. Non-employee directors also receive a time stock grant with a fair market value of $2%)
on the date of grant upon joining the Board, disttion of which is deferred until termination fratre Board.

Stock Ownership RequirementsSimilar to executive officers, directors arebjgat to share ownership requirements. The dirs
requirements provide that directors will not sely af the Company's common stock received as cosgtiem for service on the Board until
director has ceased being a member of the Boarh®year.

Matching Gifts. To further YUM's support for charities, nemployee directors are able to participate in théMY Brands, Inc
Matching Gifts Program on the same terms as YUMipleyees. Under this program, the YUM! Brands Fatiwh will match up to $10,00(
year in contributions by the director to a chafiaibstitution approved by the YUM! Brands FoundatiAt its discretion, the Foundation n
match director contributions exceeding $10,00®008, the Foundation matched $10,250 of Ms. Hilbstributions.

Insurance. We also pay the premiums on directors' andtef§' liability and business travel accident ineaeapolicies. The annual ¢
of this coverage is approximately $2.5 million. 18 not included in the tables above as it iscooisidered compensation to the directors.
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EQUITY COMPENSATION PLAN INFORMATION

The following table summarizes, as of DelbenB1, 2008, the equity compensation plans undéchawe may issue shares of stock ta
directors, officers and employees under the 1998gL®erm Incentive Plan ("1999 Plan"), the 1997 Ldreym Incentive Plan (the "19
Plan"), SharePower Plan and Restaurant General d¢aigiock Option Plan ("RGM Plan™).

Number of Securities To be Issued Weighted-Average Exercise Pric Number of Securities Remaining Available for Future
Upon Exercise of Outstanding Options, of Outstanding Options, Issuance Under Equity Compensation Plans (Excludir
Plan Category Warrants and Rights Warrants and Rights Securities Reflected in Column (a))

() (b) (©

Equity compensation plans

approved by security

holders 34,420,47(1) $ 20.35(2) 23,202,07(3)
Equity compensation plans

not approved by security

holders(4) 2,66153  $ 22.5((2) 7,096,64.
Total 37,082,00(1) $ 20.55(2) 30,298,71(3)

(1) Includes 6,487,980 shares issuable in respect OsR@erformance units and deferred ur
2 Weighted average exercise price of outstandingooptand SARs only.

3) Includes 11,809,582 shares available for issuahesvards of stock units, restricted stock, restdcstock units and performance sl
unit awards under the 1999 Plan.

(4)  Awards are made under the RGM PI
What are the key features of the 1999 Plan?

The 1999 Plan provides for the issuancepofo 70,600,000 shares of stock as gaatified stock options, incentive stock option4R3,
restricted stock, restricted stock units, perforogashares or performance units. Only our emplogedsdirectorsre eligible to receive awal
under the 1999 Plan. The purpose of the 1999 Blém finotivate participants to achieve long rangalgattract and retain eligible employ:
provide incentives competitive with other similamepanies and align the interest of employees arettdirs with those of our sharehold
The 1999 Plan is administered by the Compensatmmrfiittee of the Board of Directors. The exerciseeof a stock option grant or S;
under the 1999 Plan may not be less than the aenagket price of our stock on the date of granyéars prior to 2008 or the closing prict
our stock on the date of the grant beginning in&@mMd no options or SARs may have a term of nftae ten years. The options and SARs
are currently outstanding under the 1999 Plan gdigerest over a one to four year period and expgreyears from the date of the grant.
1999 Plan was approved by the shareholders in Ma9,land they approved the plan as amended in 23@again in 2008.

What are the key features of the 1997 Plan?

The 1997 Plan provides for the issuancemto 45,000,000 shares of stock. Effective Jania@002, only restricted shares coulc
issued under this plan. This plan is utilized witspect to payouts on shares from our deferralspdemtl was originally approved by Peps
Inc. as the sole shareholder of the Company in 198Gr to the spin-off of the Company from PepsiGa. on October 6, 1997.

What are the key features of the SharePower Plan?

The SharePower Plan provides for the issmiaf up to 28,000,000 shares of stock. The ShavePBlan allows us to award nguralifiec
stock options, stock appreciation rights (‘SARg$%{ricted stock and
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restricted stock units. Employees, other than etkezwfficers, are eligible to receive awards untter SharePower Plan. The SharePower

is administered by the Compensation Committee ef Bloard of Directors. The exercise price of a stockSAR option grant under t
SharePower Plan may not be less than the closiog pf our stock on the date of the grant and rt@omr SAR may have a term of more t
ten years. The options that are currently outstapdinder the SharePower Plan generally vest oeereao four year period beginning on
date of grant. The SharePower Plan was origingpraved by PepsiCo, Inc. as the sole shareholddgreo€ompany in 1997, prior to the spin-
off of the Company from PepsiCo, Inc. on Octobet 7.

What are the key features of the RGM Plan?

The RGM Plan provides for the issuancemfau30,000,000 shares of common stock at a pgoaldgo or greater than the closing pric
our stock on the date of grant. The RGM Plan allosgo award nonualified stock options, stock appreciation rightstricted stock ar
restricted stock units. Employees, other than etkezwofficers, are eligible to receive awards untlee RGM Plan. The purpose of
RGM Plan is (i) to give restaurant general manag&&Ms') the opportunity to become owners of stqdkto align the interests of RG!
with those of YUM's other shareholders, (iii) to @masize that the RGM is YUM's #1 leader, and @jdward the performance of RGMs
addition, the Plan provides incentives to Area ®es¢ Franchise Business Leaders and other supsriistal operation positions that supyg.
RGMs and have profit and loss responsibilities imith defined region or area. While all nerecutive officer employees are eligible to rec
awards under the RGM plan, all awards granted baea to RGMs or their direct supervisors in th&dfiGrants to RGMs generally have f
year vesting and expire after ten years. The RGAM B administered by the Compensation Committeth@fBoard of Directors, and 1
Compensation Committee has delegated its resptitisiio the Chief People Officer of the Compaie Board of Directors approved
RGM Plan on January 20, 1998.
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AUDIT COMMITTEE REPORT
Who serves on the Audit Committee of the Board dfeldtors?

The members of the Audit Committee are avi® Grissom, Chair, Robert Holland, Jr., Kennethl@ngone, Jonathan S. Linen
Thomas C. Nelson.

The Board of Directors has determined #zath member of the Committee is "independent” withe meaning of the applicable rule
both the NYSE and the SEC. The Board of Directars &lso determined that each member of the Conmnigténancially literate, as defin
under the rules of the NYSE. All Committee memHbimly have accounting or related financial managetrexpertise as such qualificati
are defined under the rules of the NYSE. The Baketérmined that J. David Grissom has such accaymtirrelated financial managem
expertise. In addition, the Board determined th&talid Grissom is an "audit committee financigpest” within the meaning of the rules of
SEC.

What document governs the activities of the Audr@mittee?

The Audit Committee operates under a writtharter adopted by the Board of Directors. Then@dtee's responsibilities are set fortl
this charter, which was amended and restated affedlarch 27, 2009 The charter is reviewed by manznt at least annually, and
recommended changes are presented to the Audit @wanfor review and approval. The charter is aldé on our Web site
www.yum.com/investors/governance

What are the responsibilities of the Audit Commit2

The Audit Committee assists the Board ilfilfiag its responsibilities for general oversigbf the integrity of the Company's finant
statements, the adequacy of the Company's systdénteohal controls and procedures and disclosurgrats and procedures, the Compa
risk management, the Company's compliance withl lagd regulatory requirements, the independenttaxgdiqualifications and independe
and the performance of the Company's internal dudittion and independent auditors. The Committee dole authority over the selectiol
the Company's independent auditors and manage<aongpany's relationship with its independent auditbwho report directly to tl
Committee). The Committee has the authority to iokdavice and assistance from outside legal, adoayior other advisors as the Commi
deems necessary to carry out its duties and reepipmpriate funding, as determined by the Committem the Company for such advice
assistance.

The Committee met 9 times during 2008. Twnmittee schedules its meetings with a view toueng that it devotes approprii
attention to all of its tasks. The Committee's nimggst generally include private sessions with thenfany's independent auditors and witk
Company's internal auditors, in each case withoaitpresence of the Company's management, as weXeasitive sessions consisting of «
Committee members. The Committee also meets witiosenanagement from time to time. In addition be tscheduled meetings, se
management confers with the Committee or its Chiain time to time, as senior management deems aloleisor appropriate, in connect
with issues or concerns that arise throughout dze.y

Management is responsible for the Compdinesicial reporting process, including its systefrinternal control over financial reportit
and for the preparation of consolidated financialtesnents in accordance with accounting princigleserally accepted in the U.S. ~
Company's independent auditors are responsiblauiditing those financial statements in accordaritie pvofessional standards and expres
an opinion as to their material conformity with Udggnerally accepted accounting principles andatatiting the effectiveness of the Compa
internal control over financial reporting. The Coitiee's responsibility is to monitor and review thempany's financial reporting process
discuss management's report on the Company's @hteomtrol over financial reporting. It is not tl@mmittee's duty or responsibility
conduct audits or accounting reviews or procedures. Committee has relied,
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without independent verification, on managememrgsesentation that the financial statements haga peepared with integrity and objecti
and in conformity with accounting principles gergraccepted in the U.S. and on the opinion of ittdependent auditors included in tt
report on the Company's financial statements. Th@@ittee has also relied, without independent igatifion, on management's represent:
that the Company's internal control over finanogorting is effective and on the opinion of thddépendent auditors included in their repoi
the Company's internal control over financial rejmay.

What matters have members of the Audit Committegcdssed with management and the independent audftor

As part of its oversight of the Companyilsafcial statements, the Committee reviews andudi&es with both management and
Company's independent auditors all annual and edyartinancial statements prior to their issuanbering 2008, management advised
Committee that each set of financial statementewsed had been prepared in accordance with aceguptinciples generally accepted in
U.S., and reviewed significant accounting and disete issues with the Committee. These reviewsidecHiscussions with the indepenc
auditors of matters required to be discussed puotsieaStatement on Auditing Standards No. 61 (Commupitatiith Audit Committees)
including the quality (not merely the acceptab)lipf the Company's accounting principles, the reabteness of significant judgments,
clarity of disclosures in the financial statemeautsl disclosures related to critical accounting fites. The Committee has also discussed
KPMG LLP matters relating to its independence, udalg a review of audit and naudit fees and the written disclosures and letteeivel
from KPMG LLP required by applicable requirements tbe Public Company Accounting Oversight Board areling KPMG LLP’
communications with the Committee concerning indeleace. The Committee also considered whetherandit-services provided by |
independent auditors are compatible with the inddpat auditors' independence. The Committee alseived regular updates, and wril
summaries as required by the PCAOB rules (for éaxises), on the amount of fees and scope of aauditit-related and tax services provided.

In addition, the Committee reviewed keytigtives and programs aimed at strengthening tfextdfeness of the Company's internal
disclosure control structure. As part of this pas;ethe Committee continued to monitor the scopk adequacy of the Company's inte
auditing program, reviewing staffing levels andpstéaken to implement recommended improvementstérrial procedures and controls.
Committee also reviews and discusses legal and leomep matters with management, and, as necessagdwsable, the Compan
independent auditors.

Has the Audit Committee made a recommendation retiag the audited financial statements for fiscal @8?

Based on the Committee's discussions wahagement and the independent auditors and the Gmamsreview of the representation
management and the report of the independent asditothe Board of Directors, and subject to tineithtions on the Committee's role i
responsibilities referred to above and in the A@bimmittee Charter, the Committee recommendedaddthard of Directors that it include
audited consolidated financial statements in them@any's Annual Report on Form KOfor the fiscal year ended December 27, 2008 iforgl
with the SEC.

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

J. David Grissom, Chairpers: Robert Holland, Ji
Kenneth G. Langon Jonathan S. Line
Thomas C. Nelso
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ADDITIONAL INFORMATION
Who pays the expenses incurred in connection whke solicitation of proxies?

Expenses in connection with the solicitataf proxies will be paid by us. Proxies are besoticited principally by mail, by telephone ¢
through the Internet. We have retained Georgesortdnact as a proxy solicitor for a fee estimatetde $10,000, plus reimbursement of out-of-
pocket expenses. In addition, our directors, offiand regular employees, without additional corspdan, may solicit proxies personally,
e-mail, telephone, fax or special letter. We willméiurse brokerage firms and others for their expemsdorwarding proxy materials to 1
beneficial owners of our shares.

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

YUM shareholders with shares registereddly in their name who received shareholder malein the mail may elect to receive fui
annual reports and proxy statements from us andt® their shares through the Internet insteaceoéiving copies through the mail. We
offering this service to provide shareholders veitlied convenience and to reduce Annual Reportiqgiand mailing costs.

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

To elect this option, go twww.amstock.comclick on Shareholder Account Access, lagand locate the option to Receive Comg
Mailing via emmail. Shareholders who elect this option will beified by mail how to access the proxy materiald Aow to vote their shares
the Internet or by phone.

If you consent to receive future proxy nnas electronically, your consent will remain iffeet unless it is withdrawn by writing ¢
Transfer Agent, American Stock Transfer and Trustn@any, 59 Maiden Lane, New York, NY 10038 or bgdimg onto our Transfer Ager
Web site atwww.amstock.corand following the applicable instructions. Also, ilehthis consent is in effect, if you decide youuld like tc
receive a hard copy of the proxy materials, you eelly write or e-mail American Stock Transfer afrdist Company.

| share an address with another shareholder, and veeeived only one paper copy of the proxy materidiow may | obtain an addition
copy of the proxy materials?

The Company has adopted a procedure cédfiedseholding" which has been approved by the SH@. Company and some brok
household proxy materials, delivering a single btand, if applicable, this proxy statement and wairReport, to multiple sharehold
sharing an address unless contrary instructions haen received from the affected shareholderbeyr participate in electronic delivery
proxy materials. Shareholders who participate indetolding will continue to access and receive regpgroxy cards. This process will h
reduce our printing and postage fees, as well @s satural resources. If, at any time, you no lengish to participate in householding i
would prefer to receive a separate proxy statenuerif,you are receiving multiple copies of the yycstatement and wish to receive only «
please notify your broker if your shares are heldibrokerage account or us if you hold registesteates. You can notify us by sendir
written request to YUM! Brands, Inc., Investor Rilas, 1441 Gardiner Lane, Louisville, KY 40213 loy calling Investor Relations
1 (888) 439-4986 or by sending an e-mail to yunegtgr@yum.com.

May | propose actions for consideration at next ysaAnnual Meeting of Shareholders or nominate indduals to serve as director:

Under the rules of the SEC, if a shareholdants us to include a proposal in our proxy steiet and proxy card for presentation at
2010 Annual Meeting of Shareholders, the proposabktnbe received by us at our principal executivBce$s at YUM! Brands, Inc
1441 Gardiner Lane, Louisville,
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Kentucky 40213 by December 8, 2009. The proposallshbe sent to the attention of Corporate Segretar

Under our Byaws, certain procedures are provided that a sbideh must follow to nominate persons for electasdirectors or -
introduce an item of business at an Annual Meatin§hareholders. These procedures provide thatmagions for director nominees and/o
item of business to be introduced at an Annual Mgeif Shareholders must be submitted in writingtio Corporate Secretary at our princ
executive offices. We must receive the notice afryiatention to introduce a nomination or to propas item of business at our 2010 An
Meeting no later than 90 days in advance of thed28inual Meeting if it is being held within 30 dalysfore or after the anniversary of the
(May 21, 2009) of this year's Meeting. For any otineeting, the nomination or item of business nhasteceived by the tenth day following
date of public disclosure of the date of the megtin

Our Annual Meeting of Shareholders is gathgheld on the third Thursday of May. Assumingttiour 2010 Annual Meeting is held
schedule, we must receive notice of your intenteoimtroduce a nomination or other item of businasthat meeting by February 22, 2010.

The nomination must contain the followindormation about the nominee:

. name;

. age;

. business and residence addres

. principal occupation or employmel

. the number of shares of common stock beneficiallped by the nominee;

. a description of all arrangements or understandieween such shareholder and each proposed noaridesny other person

persons (including their names) pursuant to whiehrtomination(s) are to be made by such shareholder

. a representation that such shareholder intendppeaa in person or by proxy at the Annual Meetioghdéminate the persc
named in its notice;

. the information that would be required under theswf the SEC in a proxy statement soliciting jpeexXor the election of su
nominee as a director; and

. a signed consent of the nominee to serve as adliretthe Company, if elected.

Notice of a proposed item of business nngude:

. a brief description of the substance of, and tlasaas for conducting, such business at the Anneitivig;

. the shareholder's name and address as they appear cecords;

. the number of shares of common stock beneficialyned by the shareholder (with supporting documantaivhere
appropriate);

. any material interest of the shareholder in sudirass;

. a description of all arrangements or understandbege/een such shareholder and any other persoereoms (including the

names) in connection with the proposal of suchri®ssi by such shareholder and any material intefasich shareholder in st
business; and

. a representation that such shareholder intendspeaa in person or by proxy at the Annual Meetmgring such business bef
the meeting.
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The Board is not aware of any matters #natexpected to come before the 2009 Annual Meetingr than those referred to in this pr
statement. If any other matter should come betmeetnnual Meeting, the individuals named on thenfaf proxy intend to vote the proxies
accordance with their best judgment.

The chairman of the Meeting may refuse ltlowathe transaction of any business, or to ackeolge the nomination of any person,
made in compliance with the foregoing procedures.

Bylaw Provisions. You may contact YUM's Corporate Secretary & #lddress mentioned above for a copy of the reteBgtaw
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. Executimeentive Plan (the "Plan") is to promote the iasts of Yum
Brands, Inc. (the "Company" or "Yum") and its shemieers by (i) motivating executives, by means efformancerelated incentives,
achieve financial goals; (ii) attracting and rebagnexecutives of outstanding ability; (iii) strahgning the Company's capability to deve
maintain and direct a competent executive staff;{roviding annual incentive compensation oppdties which are competitive with those
other major corporations; and (v) enabling exe@sito participate in the growth and financial sssagf the Company.

1.2. Participation. Subject to the terms and conditions of the Plla@ Committee shall determine and designate, fiora to time
from among the Eligible Employees, those persons will be granted one or more Awards under the Pdad thereby become "Participal
in the Plan.

1.3. Definitions. Capitalized terms in the Plan shall be defiaedet forth in the Plan (including the definitjprovisions of Section
of the Plan).

SECTION 2
AWARDS

2.1. Grant of Awards.

(a) For any Performance Period, the Catemishall determine and designate those EligiliplByees (if any) who shall be gran
Awards for the period, and shall establish, witbpect to each Award, (i) a Target Amount, expressed percentage of the recipient's
salary for such Performance Period; (ii) the perfance goal(s) for the Performance Period with retsfpethe Award; (iii) the payments to
earned with respect to various levels of achievenoérthe performance goal(s) for the PerformanceoBeand (iv) whether the Award
intended to satisfy the requirements for PerforredB&sed Compensation. For any Performance Perioaviiich Awards are granted, 1
Committee shall create the Award Schedule, andd#ierminations required for Awards intended to kefd?manceCompensation shall
made at the time necessary to comply with suchirepents. The grant of an Award to any Eligible HEmype for any Performance Period s
not bestow upon such Eligible Employee the rightetteive an Award for any other Performance Period.

(b) The performance goal(s) to be esthklil with respect to the grant of any Awards shalbased upon on any one or more o
following measures: cash flow, earnings per shatirn on operating assets, return on equity, eipergrofit, net income, revenue grow
Company or system sales, shareholder return, gnwsgin management, market share improvement, marlkte added, restaur:
development, customer satisfaction or economicevalided. Such goals may be particular to a linmusiness, Subsidiary, or other unit or |
be based on the Company or franchise system géneral

2.2. Determination of Award Amount. Payment with respect to Awards for each Paaici for a Performance Period shall
determined in accordance with the Award Schedutbéished by the Committee, subject to the follayvin

(a) Prior to the payment with respectatty Award designated as intended to satisfy theireepents for Performandgaset
Compensation, the Committee shall certify the attent of the performance goal(s) and any other maaterms.
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(b) In the sole discretion of the Comesttthe Award for each Participant may be limitedhe Participant's Target Amol
multiplied by the percent attainment (determineddnordance with the applicable Award Scheduldjjesm to the following:

(i) Subject to Section 3 and the prasi of this subsection 2.2, the Committee may adjush Award for individui
performance on the basis of such quantitative armditgtive performance measures and evaluatiofisdeems appropriate. T
Committee may make such adjustments as it deenrs@gte in the case of any Participant whose mosivith the Compar
has changed during the applicable Performance dRerio

(i) The Committee shall have the disioetto adjust performance goals and the methodolaggd to measure 1
determination of the degree of attainment of suohlg provided, however, that, to the extent resfliby the requiremer
applicable to Performance-Based Compensation, amgrd\designated as intended to satisfy the reqeinesnfor Performance-
Based Compensation may not be adjusted under #negmaph (b) or otherwise in a manner that incedise value of su
Award. Except as otherwise provided by the Commijttae Committee shall retain the discretion tausidsuch Awards in
manner that does not increase such Awards.

(c) Notwithstanding any other provisioihtloe Plan, in no event will a Participant becontigilgle for payment for an Award f
any calendar year in excess of $10,000,000.

(d) No segregation of any moneys or tleation of any trust or the making of any specegpaskit shall be required in connec
with any Awards made or to be made under the Plan.

2.3. Payment of Awards. Subject to Sections 2.5 and 3, the amount dawith respect to any Award shall be paid in cassuah tim
as is determined by the Committee; provided, howethat unless otherwise provided by the Commitseeh payment shall be made no |
than the fifteenth day of the third month of théecaar year following the calendar year in which #pplicable Performance Period ends.
Participant to whom an Award has been made dies fwithe payment of the Award, such payment dhalllelivered to the Participant's le
representative or to such other person or persesball be determined by the Committee. The Comghall have the right to deduct from
amounts payable under the Plan any taxes requyréaiabto be withheld with respect thereto; providbdwever, that to the extent providec
the Committee, any payment under the Plan may Be¥rdd and to the extent deferred, may be creditiéld an interest or earnings factol
determined by the Committee.

2.4. Return of Overpayments. If the amount paid with respect to an Awardnged after December 31, 2008 is based on the atéai
of a level of objective performance goals thataited determined to have been inaccurate, suchuraoe was caused by misconduct b
employee of the Company or a Subsidiary, and asualtrthe amount paid with respect to the Awamgtésater than it should have been, then:

(1) The Participant (regardless of whethen employed) whose misconduct caused the imacgwill be required to repay t
excess.

(2) The Committee administering the Ptagly require an active or former Participant (retgssl of whether then employed
repay the excess previously received by that Pgati¢ if the Committee concludes that the repaynigmtecessary to prevent
Participant from unfairly benefiting from the inacacy. However, repayment under this paragrapki{a)l apply to an active or forn
Participant only if the Committee reasonably deteas that, prior to the time the amount was paid ifogpayment of the amount
electively deferred by the Participant, at the titme amount would have been paid in the absentieedadeferral), such Participant kr
or should have known that the amount was greagar ithshould have been by reason of the inaccufaagher, the amount to be reg
by the Participant may not be greater than the &xoé (i) the amount paid to the Participant ovwigtl{fe amount that would have b¢
paid to a Participant in the absence of the
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inaccuracy, provided that, in determining the amaurder this clause (ii), the Committee may take Bccount only the inaccuracy
which the Participant knew or should have knowm which the Participant knew or should have knovas waused by misconduct.

Instead of (or in addition to) requiring repaymetiie Committee may adjust a Participant's futumnmensation and the Company an
Subsidiary shall be entitled to s&ff- against the amount of any such gain any amawmtd to the Participant by the Company ar
Subsidiary. For this purpose, the term "miscondaatans fraudulent or illegal conduct or omissiaat th knowing or intentional. However,
foregoing provisions of this subsection 2.4 shall apply to any reductions in Awards made aftethar@e in Control (as defined in the Yt
Brands, Inc. Long Term Incentive Plan) to the ekthat Awards were granted before a Change in @bntr

2.5 Termination of Employment. Except to the extent otherwise provided byGloenmittee, if a Participant's Date of Terminatioith
respect to any Award occurs prior to the last dethe Performance Period for the Award, then, ekaefhe case of death, disability or nor
retirement (determined in accordance with the dedliretirement plans of the Company) or excepprvided in Section 3, the Particip
shall forfeit the Award. Except to the extent othise provided by the Committee, if a Participaitate of Termination due to the deatt
disability occurs prior to the last day of the Peniance Period for the Award, then the amount eawith respect to any such Award for
applicable Performance Period shall be determineth® Committee in its sole discretion and shalpb&l in cash as soon as administrati
possible following such Date of Termination; praaa] however, that such payment shall be made Bo than the fifteenth day of the tk
month of the calendar year following the calendzaryin which the Date of Termination occurs. Exdephe extent otherwise provided by
Committee, if a Participant's Date of Terminatiaredo the retirement of the Participant occursrpioathe last day of the Performance Pe
for the Award, then the amount earned with respeainy such Award for the applicable PerformanagoBeshall be determined in accorda
with Section 2.2 and paid out at the time specifie8ection 2.3.

SECTION 3
CHANGE IN CONTROL
BENEFITS ON CHANGE IN CONTROL.

Except to the extent otherwise providedh®y Committee, within ten (10) business days foillgathe occurrence of a Change in Cor
(as defined in the Yum! Brands, Inc. Long Term moee Plan), each individual who has been grantedwaard pursuant to the Plan shal
paid an amount equal to () to the greater of @ Participant's target award for the period inchtthe Change in Control occurs and (B]
award the Participant would have earned for suclogpeassuming continued achievement of the releparformance goals at the rate achie
as of the date of the Change in Control, multiplisd(ll) a fraction the numerator of which is thember of days in the Performance Pe
which have elapsed as of the Change in Control,ta@dienominator of which is the number of dayshimm Performance Period. Any forr
Participant in the Plan who was granted an Awarcsyant to the Plan for the period in which the @®ain Control occurs and whc
employment with the Company was involuntarily terated (other than for cause) during a PotentiahGéan Control (as defined in the Yu
Brands, Inc. Long Term Incentive Plan) and withivegyear preceding the occurrence of a Change itr@ahall likewise be paid the amo
of such annual incentive award as if Yum had fabhieved the applicable performance target(s) Her Rerformance Period in which
Change in Control occurs paid within ten (10) basidays following the occurrence of the applic&lliange in Control.

SECTION 4
MISCELLANEOUS

4.1. Transferability. Any payment to which a Participant may be &diunder the Plan shall be free from the contrahterference ¢
any creditor of such Participant and shall notligject to attachment
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or susceptible of anticipation or alienation. Théefest of a Participant shall not be transferaxeept by will or the laws of descent |
distribution.

4.2. No Right To Participate; Employment.Neither the adoption of the Plan nor any actbthe Committee shall be deemed to
any Eligible Employee any right to be designate@ &sarticipant under the Plan. Further, nothingaioed in the Plan, nor any action by
Committee or any other person hereunder, shalldeenéd to confer upon any Eligible Employee anytraficontinued employment with t
Company or any Subsidiary or Affiliate or to lingit diminish in any way the right of the Companyamy Subsidiary or Affiliate to termine
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 jude the Board from adopting, continuing, amendr
terminating such additional compensation arrangesna® it deems desirable for Participants undsrRban, including, without limitation, a
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 opemnasind administration of the Plan shall be vested committe
(the "Committee") in accordance with this subsectadl. The Committee shall be selected by the Baard shall consist solely of two or m
non-employee members of the Board.

5.2. Powers of Committee. The Committee's administration of the Plan|dbalsubject to the following:

(a) Subject to the provisions of the Pldme Committee will have the authority and disoreto select from among the Eligil
Employees those persons who shall receive Awaoddetermine the time or times of payment with respe the Awards, to establi
the terms, conditions, performance goals, resbrigti and other provisions of such Awards, and &ailip the restrictions imposed
Section 6) to cancel or suspend Awards.

(b) The Committee will have the authorétyd discretion to interpret the Plan, to estableshend, and rescind any rules
regulations relating to the Plan, to determinettrens and provisions of any Award made pursuarth¢oPlan, and to make all ot
determinations that may be necessary or advisabliné administration of the Plan.

(c) Any interpretation of the Plan by themmittee and any decision made by it under the il final and binding on all persons.

(d) In controlling and managing the opiera and administration of the Plan, the Commitséeall take action in a manner t
conforms to the articles and by-laws of the Compamy applicable state corporate law.

5.3. Delegation by Committee. Except to the extent prohibited by applicalale bnd except as may otherwise be required for ds
intended to be Performan@ased Compensation, the Committee may allocatr ahy portion of its responsibilities and powersahy one ¢
more of its members and may delegate all or any gfaits responsibilities and powers to any persorpersons selected by it. Any s
allocation or delegation may be revoked by the Cdttem at any time. Until action to the contraryta&ken by the Board or Committee,
Committee's authority with respect to matters comog Participants below the Partners Council oedstive Officer level is delegated to
Chief Executive Officer and the Chief People Offioéthe Company.

5.4. Information to be Furnished to Committee.The Company, the Subsidiaries, and the Af@kashall furnish the Committee w
such data and information as it determines mayegeired for it to
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discharge its duties. The records of the Compahg, Subsidiaries, and the Affiliates as to an emgéddy or Participant's employmt
termination of employment, leave of absence, reeympént and compensation shall be conclusive ometisons unless determined tc
incorrect. Participants and other persons enttdeokenefits under the Plan must furnish the Conemittuch evidence, data or information a
Committee considers desirable to carry out the $evhthe Plan.

SECTION 6
AMENDMENT AND TERMINATION

The Board may, at any time, amend or teatairthe Plan, provided that no amendment or tetioimanay, in the absence of writ
consent to the change by the affected Participamif(the Participant is not then living, the affed beneficiary), adversely affect the right
any Participant or beneficiary under any Award ¢gdrunder the Plan prior to the date such amendimauatopted by the Board.

SECTION 7
DEFINED TERMS

In addition to the other definitions comtadl herein, the following definitions shall appty purposes of the Plan:

(a) "Affiliate" means any corporation @aher entity which is not a Subsidiary but as tdowithe Company possesses a dire
indirect ownership interest and has power to egerosianagement control.

(b) "Award" with respect to a Performarieriod means a right to receive cash paymentsatieatontingent on the achieven
of performance goals determined in accordance Séittion 2.

(c) "Award Schedule” means the schedwmated by the Committee for any Performance Pdhatl sets forth the performat
goals and the amounts (or the formula for detemmgithe amounts) of any payments earned pursuathieté\wards granted for tt
period.

(d) "Beneficial Owner" shall have the miegy set forth in Rule 138-under the Exchange Act of 1934, as amended fioi tc
time, except that a Person shall not be deemed tbébBeneficial Owner of any securities which gneperly filed on a Form 13-G.

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

(f A Participant's "Date of Terminatiomith respect to any Award shall be the first degurring on or after the Grant Date
the Award on which the Participant is not employgdthe Company, any Subsidiary, or any Affiliategardless of the reason for
termination of employment; provided that a termimatof employment shall not be deemed to occur énson of a transfer of 1
Participant between the Company and a Subsidiaandiffiliate, between a Subsidiary and an Affdéiabr between two Subsidiaries
Affiliates; and further provided that the Partiaia employment shall not be considered terminatieite the Participant is on a leave
absence from the Company, a Subsidiary, or aniétifilapproved by the Participant's employer. If,aagesult of a sale or ott
transaction, the Participant's employer ceases ® Bubsidiary or Affiliate (and the Participaetsployer is or becomes an entity thi
separate from the Company), and the Participaniots at the end of the 3fay period following the transaction, employed hyg
Company or an entity that is then a Subsidiary fiilidte, then the occurrence of such transactiballsbe treated as the Participa
Date of Termination caused by the Participant beisgharged by the employer.

(g) "Eligible Employee" means any membkthe Partners Council or other member of senianagement of the Company.
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(h) "Grant Date" with respect to any Ad/dor any Participant means the date on which thedl is granted to the Participan
accordance with subsection 2.1.

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

() "Performanc8ased Compensation" means amounts satisfying tbicaple requirements imposed by section 162(mthe
Internal Revenue Code of 1986, as amended, armegiodations thereunder, with respect to that term.

(k) "Performance Period" with respectatly Award means the period over which achievemérntedformance goals is to
measured, as established by the Committee atartprthe Grant Date of the Award.

() "Person" shall have the meaning giue Section 3(a)(9) of the Exchange Act of 193lamended, as modified and use
Section 13(d) and 14(d) thereof, except that secim tshall not include (i) the Company or any ofAffiliates, (ii) a trustee or oth
fiduciary holding securities under an employee fiepdan of the Company or any of its Subsidiari@s) an underwriter temporari
holding securities pursuant to an offering of seeburities, or (iv) a corporation owned, directhyiridirectly, by the shareholders of
Company in substantially the same proportions eis twnership of stock of the Company.

(m) "Subsidiary" means any corporationtpenship, joint venture or other entity during ggriod in which at least a fifty perci
voting or profits interest is owned, directly odirectly, by the Company (or by any entity thahisuccessor to the Company), and
other business venture designated by the Commiitt@éhich the Company (or any entity that is a sgesce to the Company) ha
significant interest, as determined in the disoretf the Committee.

(n) "Target Amount" means the percentafge Participant's base salary for a Performancmdéas established by the Commi
pursuant to subsection 2.1.

A-6




Table of Contents

Exhibit B

YUM! Brands, Inc.
Charter of the Audit Committee of the Board of Directors

(As Amended and Restated Effective as of March 22009)
.  Name

There will be a committee of the Board dfebtors (the "Board") of YUM! Brands, Inc. (the 8@pany") to be known as the At
Committee (the "Committee™).

[I. Committee Purposs

The Committee is appointed by the Boarchssist the Board in its oversight of. (A) the intggof the financial statements of 1
Company, (B) the Company's compliance with legal wgulatory requirements, (C) the Company's systeimternal controls and procedu
and disclosure controls and procedures, (D) theegaddent auditors’ qualifications and independeacel (E) the performance of
Company's internal audit function and independenitars. The Committee shall have responsibilitd anthority with respect to the matt
set forth in this charter for the Company and itisssdiaries.

lll. Committee Membershif

1. The Committee shall have at least three (3) membemal times, each of whom shall satisfy the aggllle independenc
experience and financial expertise/literacy requeats of the New York Stock Exchange ("NYSE") arettidn 10A of th
Securities Exchange Act of 1934, as amended bgédnkanes-Oxley Act of 2002, and the rules promat#tiereunder.

2. The Board shall appoint the members of the Committenually, and shall designate the Chairman ofGbemittee. Eac
member of the Committee shall serve until the eatt occur of the date he or she is replaced byBibard, resigns from t
Committee or resigns from the Board. The Boardldiele the power at any time to change the memlpeithe Committe
and to fill vacancies in it, subject to such newnmber(s) satisfying the applicable independenceg®apce and financi
expertise/literacy requirements referred to ab&weept as expressly provided in this charter ortiydaws of the Company
the Corporate Governance Guidelines of the Compamngs otherwise provided by law or the rules ef 8YSE, the Committe
shall fix its own rules of procedure.

3. No Director may serve as a member of the Commiftée or she serves on the audit committee of ntbam three publ
companies unless the Board determines that suadlitaimeous service would not impair his or her abiid effectively serve ¢
the Committee, and discloses this determinatioth@nCompany's annual proxy statement. No membéneofCommittee me
receive any compensation from the Company other Bieector's fees, which may be received in cagitksoptions or other in-
kind consideration.

IV. Meetings of Committe

1. The Committee shall meet at least four (4) timeshefiscal year, and at such other times as aressacg to perform tt
functions described in this charter. The Commitfieall maintain minutes or other records of its nmgstand activities, and sh
make regular reports to the Board.
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2.

The Committee may request any officer or employfeth® Company or the Company's outside counsehdepgendent auditc
to attend a meeting of the Committee or to meeh aity members of, or consultants to, the Committee.

V. Committee Authority and Responsibilities

1.

The Committee shall have the authority, to the mixiedeems necessary or appropriate, to retaiciapkegal, accounting
other consultants to advise the Committee andtaasisrrying out its duties, and to conduct orhauize investigations into a
matters within its scope of responsibilities. Thentpany shall provide for payment for such serviaed investigations,
determined by the Committee.

The Committee shall meet periodically by itselffwinanagement, with the internal auditors and #ithindependent auditors
separate executive sessions in furtherance ofiffsoses.

The Committee shall, with the assistance of managénthe independent auditors and legal counseéheaf€ommittee deer
appropriate, review and evaluate, at least annudllis charter and the Committee's performance, r@pobrt and mal
appropriate recommendations to the Board with retsphereto.

The Committee shall prepare the report requirethbyrules of the Securities and Exchange Commig$®BC") to be include
in the Company's annual proxy statement. The Coteenghall ensure inclusion of its then current &han its annual pro»
statement at least once every three years in amsoedwith regulations of the SEC.

In performing its functions, the Committee shaltlartake those additional tasks and responsibilitiag in its judgment, wou
most effectively contribute to and implement thepmses of the Committee. The following functiondl vee periodicall
performed by the Committee in carrying out its @igit responsibility:

A. Review and discuss with management and the indepedditors, as applicable,

0] critical accounting policies and practices and mégsues regarding accounting principles and firerstatemer
presentations, including any significant changeshmices in the Company's application of accounpirigciples;

(i) management's process for assessing the effectvef@sernal control over financial reporting un@&ection 40
of the Sarbane®xley Act of 2002, including any significant defcicies or material weaknesses identified
any special audit steps adopted in light of matenatrol deficiencies;

(i)  management's report on its assessment of the igéfeets of internal controls over financial repagtias of th
end of each fiscal year and the independent astiteport on the effectiveness of internal contngdr financis
reporting;

(iv)  any changes in internal control over financial mipg that have materially affected or are reasgnékely to
materially affect the Company's internal controépfinancial reporting that are required to be ldised,;

(v) analyses prepared by management or the indepeadditors setting forth significant financial repog issues
estimates and judgments made in connection witlpteparation of the financial statements, includinglyses ¢
the effects of alternative accounting treatmentdimdincial information within accounting principlegnerall
accepted in the United States of America ("GAAP");

(viy any management letter provided by the independetfitas and the Company's response to that letter;
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(vii)  other material written communications between titependent auditors and management,

(viii) any problems, difficulties or differences encouetein the course of the audit work, including amsadreemen
with management or restrictions on the scope ofitldependent auditors' activities or on accesseteste
information and management's response thereto; and

(ix) the effect of evolving regulatory and accountinguiss, as well as ¢balance sheet arrangements, on the fine
statements of the Company.

B. Discuss generally with management earnings prdsases, as well as the types of financial infororataind earning
guidance provided to analysts and rating agencies.

C. Discuss with management the Company's major fimhmisk exposures and the steps management has tiakaonito
and control such exposures, including the Compaisksassessment and risk management policies.

D. Review at least annually the exceptions noted @ réports to the Audit Committee by the internadl &mdependel
auditors, and the progress made in respondingetexbeptions.

E. Discuss with management and the independent asditoy accounting adjustments that were noted qugsexd by th
independent auditors but were passed as immateréherwise.

F. Review with management and the General CounseCtmpany's system for assessing whether the Congpfinghcia
statements, reports and other financial informateguired to be disseminated to the public andl filéth government;
organizations satisfy the requirements of the SECNY SE.

G. Establish policies for the Company's hiring of eoygles or former employees of the independent asditdio wer
engaged on the Company's account.

H. Review related party transactions and potentiaflimbof interest situations where approprie

I Review the Company's accounting and financial memamt succession plannir

J. Ensure that the Company maintains an internal duddtion.

K. Discuss with the independent auditors the intezmdit department and its audit plan, responsiedjtbudget and staffir

L. Establish procedures for (i) the receipt, retentaod treatment of complaints received by the Compaagardini
accounting, internal accounting controls or auditinatters and (ii) the confidential, anonymous sisbion by Compar
employees of concerns regarding questionable atioguor auditing matters.

M. Review disclosures made by the Company's princg&icutive officer or officers and principal finaakiofficer ol
officers regarding compliance with their certificat obligations as required under the SarbaDeley Act of 2002 an
the rules promulgated thereunder, including the gaomy's evaluation of the effectiveness of the deaigd operation
disclosure controls and procedures.

6. The Committee shall review and consider other matterelation to the financial affairs of the Coamy and its accounts, anc

relation to the internal and external audit of @@mpany as the Committee may, in its discretioterdaine to be advisable.
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VI. Oversight of Independent Auditors

1.

The Committee shall have the sole authority to agpw replace the independent auditors, and stpgdrove in advance all au
and nonaudit engagement fees and terms with the indep¢radelitors. The Committee shall consult with mamaget but sha
not delegate these responsibilities, except thetapprovals of nomudit services may be delegated to a specified reem
members of the Committee. In its capacity as a citi@enof the Board, the Committee shall be directigponsible for tt
oversight of the work of the independent auditorscl(ding resolution of disagreements between memegt and tr
independent auditors regarding financial reportifog)the purpose of preparing or issuing an augliort or audit related wol
and the independent auditors shall report dirdotihe Committee.

The Committee shall not approve the engagemertieofridependent auditors to render -audit services prohibited by law
rules and regulations promulgated by the SEC. TomBittee shall consider whether the provision of-aadit services

compatible with maintaining the independent audltardependence, including, but not limited to, tiz¢ure and scope of |
specific nonaudit services to be performed and whether thet gmdcess would require the independent auditorgw@w an
advice rendered by the independent auditors inection with the provision of non-audit services.

The following functions will be periodically perfored by the Committee in carrying out its oversigtgponsibility with respe
to the independent auditors:

A. Review the scope, plan and procedures to be uséteamnual audit, as recommended by the indepéadeitors.

B. Prior to filing the Company's Form -K, review and discuss with the independent auditams management 1
Company's annual audited financial statements,diBelosures made in "Management's Discussion analy8is o
Financial Condition and Results of Operations,” #&nhd matters required to be discussed pursuantgterS8ent o
Auditing Standards No. 61, as amended, "Commuuicatith Audit Committees," and recommend to the rdoghethe
the audited financial statements should be includdéde Company's Form 10-K.

C. Prior to filing the Company's Form XD; review and discuss with the independent auditord management t
Company's quarterly financial statements, the d&oles made under "Management's Discussion andygisabd
Financial Condition and Results of Operations”iarilar disclosures, and any matters described éngharterly revie'
letter from the independent auditors, including tesults of the independent auditors' reviews efdharterly financi
statements.

D. Obtain and review a report from the independenttarglat least annually regarding (i) the independauditors' intern
quality-control procedures, (ii) any material issuaised by the most recent qualityntrol review or peer review of t
firm, or by any inquiry or investigation by goverental or professional authorities within the prengdfive year
respecting one or more independent audits caraéthypthe firm, and (iii) any steps taken to de@hvany such issues.

E. Evaluate the qualifications, performance and inddpace of the independent auditors, including &vewand evaluatic
of the lead partner of the independent auditorstakihg into account the opinions of management thedCompany
internal auditors.

F. Receive from the independent auditors at least @hnwa written report delineating all relationshipgtween th

independent auditors and the Company which may déinghe objectivity and independence of the indepanh@uditor:
The report shall include a
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description of all services provided by the indegeat auditors and the related fees. The Committel discuss with tt
independent auditors any disclosed relationshigeswices that may impact the objectivity and indejgnce of th
independent auditors, and recommend that the Btadwl action to satisfy itself of the independentéhe independe
auditors.

G. Ensure that the lead audit partner of the indeparaeditors, the audit partner responsible forewing the audit and a
other partners of the independent auditors whooperfaudit services for the Company are rotatedastlevery five yes
to the extent required by the Sarbafedey Act of 2002 and the rules promulgated thedewunand further consic
rotation of the independent audit firm.

H. Review any reports of the independent auditors ra@utdby Section 10A of the Securities Exchange @c1934, a
amended, and obtain from the independent auditoysiformation with respect to illegal acts in amtance witl
Section 10A.

VII. Compliance with Laws, Regulations and Police

VIII.

The Committee will assist the Board in theersight of the Company's compliance with policéesl procedures addressing legal
ethical concerns. The following functions are soofethe common recurring activities of the Committi@ecarrying out this oversig
responsibility:

1.

Advise the Board with respect to the Company'sgesi and procedures regarding compliance with eplple laws ar
regulations and with the Company's Worldwide Coti€anduct and Policy on Conflict of Interest.

Obtain reports from management, the Company's Fresident, Audit, and General Counsel as to whelleeCompany and
subsidiaries and affiliated entities are in confiynmvith applicable legal requirements and the Camps Worldwide Code
Conduct and Policy on Conflict of Interest. Reviamnual compliance solicitation regarding these giedi with the Vic
President, Audit.

Review with the Company's General Counsel legalegulatory matters that may have a material impacthe Company
financial statements, compliance programs and igsliand any material reports or inquiries relatmdinancial, accounting
other matters received from regulators or governaieygencies.

Review with the Company's Vice President, Auditamnannual basis, the Company's officers' traveélartertainment spendi
and use of the corporate aircraft to ensure expemedi and usage are appropriate and accounteddipeny.

Periodically review the rules promulgated by theCS&nd NYSE relating to the qualifications, actesj responsibilities a
duties of audit committees and shall take, or revemd that the Board take, appropriate action toptpmvith such rules.

Oversight of Internal Auditors

The Committee shall:

Review the internal audit function of the Compaimgluding the independence, competence, staffiregaadcy and authority
the function, the ability of the function to raissues to the appropriate level of authority, teorting relationships among
internal auditor, financial management and the Cdtamand the internal audit reporting obligations.

Review the proposed internal audit plans for theiog year, the coordination of such plans with itdependent auditors a
the progress against such plans.
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3. Review on an annual basis a summary of significamiments and management's responses thereon fropleted intern:
audits.
4. Review the appointment, performance and replaceroénthe Vice President, Audit (or anyone of equal title an

responsibility).
IX. Definition of Committee's Role

The Committee's principal responsibilityose of oversight. The Company's management isonsdiple for preparing the Compar
financial statements, and the independent audit@rsesponsible for auditing and/or reviewing thiisancial statements. While the Commi
has the powers and responsibilities set forth i ¢harter, it is not the responsibility of the Quittee to plan or conduct audits or to deterr
that the Company's financial statements and disobssare complete and accurate, and present taielfinancial position, the results
operations and the cash flows of the Company, mptiance with GAAP. This is the responsibility ofamagement and/or the indepen:
auditors. In carrying out these oversight respadlités, the Committee is not providing any expertspecial assurance as to the Comp.
financial statements or any professional certifaratas to the independent auditors' work. Nor ithé& responsibility of the Committee
conduct investigations or to assure compliance i&its and regulations and the Company's WorldwidéeGof Conduct.
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Exhibit C

YUM BRANDS, INC.
AUDIT COMMITTEE PRE-APPROVAL POLICY
(as revised March 2008)

This Policy sets forth the Audit Commitseptocedures and conditions for pre-approvinga(bit and noraudit services performed b
public accounting firm that acts as the registgoablic accounting firm (the "Auditor") responsibler auditing the consolidated financ
statements of YUM Brands, Inc. (the "Company")(@raudit services performed by any other publicoaiting firm for the Company or
subsidiaries.

. STATEMENT OF PRINCIPLES

The Audit Committee will engage the Audifor the audit of the Company's consolidated firanstatements. Additionally, the Au
Committee may engage other public accounting fifarsaudit services provided to the Company's suases and affiliates. Prior to t
engagement of the Auditor for any audit or permhigsinonaudit service or the engagement of any other pudaimounting firm for auc
services the engagement must be either: (a) spaitifiapproved by the Audit Committee; or (b) pppeoved pursuant to the pagpprova
policies and procedures set forth herein.

The appendices to this Policy describeswwices and fees that have been pre-approvedebpdbit Committee. The term of any pre-
approval is the latter of 12 months from the datepie-approval or, for audit services, completion of #regagement, unless the Al
Committee specifically provides for a different ipel:

The Audit Committee will periodically reeighe list of preapproved services and fees reflected on the appendereto. Additionally, tl
Audit Committee may amend this Policy from timditoe.

. DELEGATION OF AUTHORITY

The Audit Committee may delegate ppproval authority to one or more if its indeperndaembers. The member or members to w
such authority is delegated shall report anyapproval decisions to the Audit Committee at itstreeheduled meeting. The Audit Commi
will not delegate to management the Committeejsaresibilities for pre-approving audit and non-awgditvices.

Ill.  AUDIT SERVICES

The Audit Committee must specifically mpprove the terms (including fees) and scope ofatfreual audit and associated quar
reviews by the Auditor of the Company's consoliddteancial statements. Audit Committee @qgproval is required for any necessary cha
in these terms resulting from changes in audit sc@wmpany structure or other matters.

In addition to the annual audit and asdediaquarterly reviews by the Auditor of the Compangonsolidated financial stateme
specifically approved by the Audit Committee, thedt Committee may grant pigproval for other audit services performed byAheitor ot
any other public accounting firm. The Audit Comméthas prepproved the audit services listed in Appendix A.cther audit services n
pre-approved through their inclusion in AppendixrAist be specifically prapproved by the Audit Committee or its delegat@doordanc
with this Policy.

IV. AUDIT-RELATED SERVICES

Auditrelated services are assurance and related sepécsmed by the Auditor that are reasonably eelab the performance of 1
audit or review of the Company's consolidated faiain
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statements. The Audit Committee may pre-approvedhauditrelated services that it believes would not impghi independence of {
Auditor, and has pre-approved the audit-relatedlices listed in Appendix B. All other audit-relatsdrvices not prapproved through the
inclusion in Appendix B must be specifically prepagved by the Audit Committee or its delegate iocdance with this Policy.

V. TAX SERVICES

The Audit Committee believes that the Aaditan provide certain tax services to the Compamh as tax compliance/return prepar:
and consulation, tax planning and tax governmeatrémation assistance without impairing the Auditéndependence. However, the Auc
cannot provide any noaudit service to the Company related to markefatgnning or opining in favor of the tax treatmehtadransaction th
is a confidential transaction or that is an aggvestax position transaction (both as defined by Bublic Company Accounting Oversi
Board's rules). The Audit Committee has pre-appiahe tax services listed in Appendix C. All tax\dees not preapproved through the
inclusion in Appendix C must be specifically prepepved by the Audit Committee or its delegate iocdance with this Policy.

VI. ALL OTHER SERVICES

The Audit Committee may pre-approve thosergssible noreudit services classified as "All Other Servicd#ttit believes would n
impair the independence of the Auditor. The Audith@nittee has prepproved the other services listed in Appendix ID.other services n
listed in Appendix D must be specifically pre-apgrd by the Audit Committee or its delegate in adeoarce with this Policy.

VIl. PROHIBITED SERVICES

A list of the noraudit services prohibited by the Securities andharge Commission to be performed by the Auditattached to th
Policy as Exhibit 1. Such exhibit may be amendednftime to time to add any other service prohibibgdapplicable law, regulation, rule
accounting or auditing standard.

VIIl. DE MINIMUS PRE-APPROVAL EXCEPTION

Pre-approval is not required for namdit services that (a) do not aggregate to mae fpercent of total revenues paid by the Com
to the Auditor in the fiscal year in which the sees are provided, (b) were not recognized asawdit services at the time of the engage!
and (c) are promptly brought to the attention & Audit Committee and approved prior to the comg@ietf the audit by the Audit Committ
(or the member of the Audit Committee to whom pperaval authority has been delegated as authopmesliant to Section Il of this Policy).

IX. PRE-APPROVED FEE LEVELS

Preapproved fee levels for all services to be providedaccordance with this Policy will be establisheeriodically by the Aud
Committee. Any proposed services exceeding thesdslevill require specific prepproval by the Audit Committee. Each year the Camy
will provide the Audit Committee with a report d¢fet known or anticipated audit, audit-related, tagt ather noraudit services together with
estimate of the fees for such services. The Audin@ittee will review the fees and scope of suchiises so as to avoid any question as t
compatibility of such services with the Auditonglependence. Any changes to the estimate of ssrticke provided and fees attributabl
such services will be discussed, and if necessavised.
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X. SUPPORTING DETAIL

With respect to each proposed gpproved service, the Audit Committee will be pdmd with detail of the specific services ta
provided such that the Audit Committee knows prgisvhat services it is being asked to pre-apprewehat it can make a wekasone
assessment of the impact of the service on the tAtsliindependence. With regard to tax servicesopaed by the Auditor, a writte
description of the arrangement, including the fearsgement, will be discussed with the Audit Contesit along with the potential effects
the services on the Auditor's independence.

Xl. PROCEDURES

Requests or applications to provide sesvitteat require specific approval of the Audit Cortted will be submitted to the Au
Committee by both the Auditor and the Controlleotrer designated representative of the Compang.Atidit Committee (or the membel
the Audit Committee to whom prpproval authority has been delegated pursuanettidh 1l of this Policy) will approve or disappmhe
request or may request additional information fith Auditor and management prior to rendering ésislon.

This Policy was last amended by the Audit Committee
of YUM Brands, Inc. on March 14, 2008




Hewitt Associates Data—
Companies with Revenues Of
$10 to $20 Billion

3M

Abbott Laboratories
Amazon.com

American Electric Power
American Standard
Companies Inc.

AMR Corporation
Anheuser-Busch
Companies, Inc.
ARAMARK Corporation
Arrow Electronics, Inc.
Bristol-Myers Squibb Company
CHS Inc.
Colgate-Palmolive Company
ConAgra Foods, Inc.
Constellation Energy

Cox Enterprises, Inc.
Cummins, Inc.

Deere & Company

Delta Air Lines, Inc.

Duke Energy Corporation
Eastman Kodak Company
Eaton Corporation

Edison International

Eli Lilly and Company

Emerson Electric Co.
Entergy Corporation
General Dynamics Corporation
General Mills, Inc.

lllinois Tool Works Inc.
Ingersoll-Rand Company
International Paper Company
J. C. Penney Company, Inc.
Kellogg Company
Kimberly-Clark Corporation
Kinder Morgan Inc.

Kohl's Corporation

Marriott International, Inc.
Mars, Incorporated

Masco Corporation
McDonald's Corporation
Medotronic, Inc.

Merck & Co., Inc.

Northwest Airlines, Inc
Occidental Petroleum
Corporation

PACCAR Inc

PG&E Corporation

PPG Industries, Inc.

Qwest Communicatior

Appendix 1

Raytheon Company

Reliant Energy, Inc.

Sara Lee Corporation
Schering-Plough Corporation
Sempra Energy

Solectron Corporation
Southern Company

Staples, Inc.

Textron Inc.

The Coca-Cola Company
The Goodyear Tire & Rubber
Company

The Williams Companies, Inc.
Time Warner Cable

Toys R Us

TRW Automotive

TXU Corp.

UAL Corporation

Union Pacific Railroad Co.
Viacom Inc.

Visteon Corporation
Weyerhaeuser Company
Wyeth

Xerox Corporation

Yum! Brands, Inc




Hewitt Associates Data—
Companies Reporting Group
Revenues of $5 to $10 Billion

Air Products and Chemicals, Ir

ALLTEL Corporation

Alticor Inc.

Ameren Corporation

Asbury Automotive Group
AutoZone, Inc.

Avaya Inc.

Avery Dennison Corporation
Avis Budget Group

Baker Hughes Incorporated
Ball Corporation

The Black & Decker Corporatit

Blockbuster Inc.

Boise Cascade LLC
Campbell Soup Company
CDW Corporation
CenterPoint Energy

CMS Energy Corporation
Constellation Brands, Inc.
Cooper Industries, Inc.
Covidien

Dana Corporation

Darden Restaurants, Inc.
Dollar General Corporation
Dover Corporatior

DTE Energy Company
Eastman Chemical Company
Federal-Mogul Corporation
Fortune Brands, Inc.
Goodrich Corporation

H. J. Heinz Company
Hallmark Cards, Inc.
Harley-Davidson Motor
Company Inc.

Hilton Hotels Corporation
Hormel Foods Corporation
Hy-Vee, Inc.

International Truck and Engine
Corporation

ITT Corporation

Kohler Company

Land O Lakes

Longs Drug Stores, Inc.
Mattel, Inc.

MeadWestvaco Corporation
Molson Coors Brewing
Company

NCR Corporatior

NiSource Inc

Nordstrom

OfficeMax Incorporated
Owens Corning
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Owens-lllinois, Inc.

The Pantry, Inc.

Pitney Bowes, Inc.

Praxair, Inc.

Quest Diagnostics Incorporated
Realogy Corporation
Reynolds American Inc.
Rockwell Automation

Rohm and Haas Company
Ross Stores, Inc.

S.C. Johnson Consumer Prodi

The Sherwinwilliams Compan

Starwood Hotels & Resorts
Worldwide, Inc.

Stryker Corporation
Temple-Inland Inc.

Tenet Healthcare Corporation
Tennessee Valley Authority
The Thomson Corporation
Tribune Company

Unisys Corporation

USG Corporation

W.W. Grainger, Inc.

Yum! Brands, Inc.

Hewitt Associates Data—
Companies Reporting Group
Revenues of $2.5 to $5.0 Billic

3M

Abbott Laboratories

AEI Services LLC

Air Products and Chemicals, Ir

Alcoa Inc.

Alcon Laboratories, Inc.
Allegheny Energy, Inc.
Ameren Corporation
American Electric Power
American Standard
Companies Inc.
Anheuser-Busch
Companies, Inc.
ARAMARK Corporation
AT&T Inc.

Avaya Inc.

Avery Dennison Corporation
Avis Budget Group

BAE Systems Land &
Armaments

Baker Hughes Incorporated
Ball Corporation

Boise Cascade LLC
Cameron Drilling and
Production Systems

Canon U.S.A,, Inc.

Cargill, Incorporated
Caterpillar Inc.
Colgate-Palmolive Company
ConAgra Foods, Inc.
Constellation Brands, Inc.
Constellation Energy
Corporate Express, Inc.
Deere & Co

Ecolab Inc.

Edison International

Eli Lilly and Company
Emerson Electric Co.
Federal-Mogul Corporation
FedEx Corporation

FMC Technologies

Ford Motor Company
Fortune Brands, Inc.
General Dynamics Corporation
H. J. Heinz Company
Hallmark Cards, Inc.

Harris Teeter, Inc.

Hilton Hotels Corporation
Honeywell International Inc.
Hormel Foods Corporation
lllinois Tool Works Inc.
Ingersoll-Rand Company
ITT Corporation

Johns Manville

Kellogg Company
Kimberly-Clark Corporation
Kohler Company

Kraft Foods, Inc.

Levi Strauss & Co.

L'Oreal USA, Inc.

Lorillard Tobacco Company
Marriott International, Inc.
Masco Corporation
McDonald's Corporation
MeadWestvaco Corporation
Medtronic, Inc.

Merck
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Northrop Grumman Corporatic
Occidental Petroleum
Corporation

PACCAR Inc

Pactiv Corporation

Panasonic Corp of North
America

PPG Industries, Inc.

Praxair, Inc.

Qwest Communications
Raytheon Company

Realogy Corporation
Rockwell Automation

Rohm and Haas Company
S.C. Johnson Consumer Prod

Sara Lee Corporation
Schneider Electric USA
Schneider National, Inc.
Sempra Energy

Takeda Pharmaceuticals North
America, Inc.

TAP Pharmaceutical

Products Inc.

Temple-Inland Inc.
Tennessee Valley Authority
Textron Inc.

The Black & Decker Corporatis

The Dow Chemical Company
The Procter & Gamble Compa

The ServiceMaster Company
The Sherwinwilliams Compan



The Thomson Corporation
The Williams Companies, Inc.
Tribune Company

TXU Corp.

Tyco International

Unite




Towers Perrin Data—
Companies with Revenues $10
to $20 Billion

3M

Abbott Laboratories
Accenture

ACH Food*

Air Products and Chemicals
Alstom Power*

American Standard
Amgen

Anheuser-Busch

Apple Computer
ARAMARK Corporation
ArvinMeritor

Automatic Data Processing
Baxter International
Boehringer Ingelheim*
Bovis Lend Lease*
Bristol-Myers Squibb
Burlington Northern Santa Fe
Cadbury Schweppes North
America*

Celestica

CHS

Colgate-Palmolive
ConAgra Foods
Continental Automotive
Systems*

Cox Enterprises

CSX

Diageo North America*
DIRECTV

Eastman Kodak

Eaton

EDS

Eli Lilly

EMC

Emerson

EnCana Oil & Gas USA*
Express Scripts

Fluor

Fortune Brands

Gap

Genentech

General Mills
Goodyear Tire & Rubber
Henkel*

Ingersoll Rand
International Paper
J.C. Penney Company
JM Family

Kellogg

Kimberly-Clark

Kohl's

L-3 Communications
Lafarge North America*
Lorillard*

Marriott International
Masco

McDonald's

Medtronic

Merck

National Starch & Chemical
NIKE

Norfolk Southerr
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Nortel Networks
Northwest Airlines
Occidental Petroleum
Oracle

Phelps Dodge

PPG Industries

Pulte Homes

Qwest Communications
Reynolds American
Rio Tinto*
Schering-Plough
Schneider Electric*
Seagate Technology
Securitas Security Services
USA*

Sodexho*

Staples

Sun Microsystems
Sybron Dental Specialties*
Tesoro

Texas Instruments
Textron

Union Pacific

United Airlines
United States Steel
Viacom

Visteon
Weyerhaeuser
Whilrpool

Wyeth

Xerox

Yum! Brands










