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

March 31, 200
Dear Fellow Shareholders:

On behalf of your Board of Directors, we are plebseinvite you to attend the 2005 Annual Meetifiggbareholders of YUM! Brands, Inc.
The meeting will be held Thursday, May 19, 2009:80 a.m., local time, in the Yum! Conference @emtt 1900 Colonel Sanders Lane in
Louisville, Kentucky.

At this meeting, you will be asked to:

(1) Approve an amendment to the Company’s Restatedl@stof Incorporation to declassify the Board ofdators so that each director
will stand for re-election on an annual basis angrbvide that directors can be removed with ohwiit cause.

(2) Elect twelve (12) directors to serve until the n&rhual Meeting of Shareholders and until theipeztive successors are duly ele
and qualified, in the event Proposal 1 is approved;

(3) Alternatively, to elect four (4) Class Il directdrsserve until their terms expire at the 2008 AalrMeeting of Shareholders and one
(2) Class | director to serve until his term expieg the 2007 Annual Meeting of Shareholders anidl their respective successors are
duly elected and qualified, in the event Proposalriot approved;

(4) Ratify the Board’s selection of independent auditoraudit our financial statements for 2005;
(5) Vote on five shareholder proposals described iratteched Proxy Statement, if properly presentedeateeting; and
(6) Transact any other business properly brought befereneeting.

The enclosed notice and proxy statement contagildetbout the business to be conducted at theimgedtou may also read the notice and
proxy statement on our Web sitevatrw.yum.com/investors/proxy.asp

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

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

Sincerely,

00Nt

David C. Novak
Chairman of the Board and Chief Executive Offi
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YUM! Brands, Inc.
1441 Gardiner Lane
Louisville, Kentucky 40213

Notice of Annual Meeting of Shareholders

Time: 9:00 a.m. on Thursday, May 19, 2005

Place: Yum! Conference Center
1900 Colonel Sanders Lane
Louisville, Kentucky 40213

Items of (1) To approve an amendment to the ComparReéstated Articles of Incorporation to eliminateggered terms fi
Business: directors such that each director would stand éeglection on an annual basis, and to provide thattiirs ca
be removed with or without cause.

(2) In the event Item 1 is approved by the shareholdadsthe amendment to the CompaniRestated Articles
Incorporation becomes effective at the 2005 anmeting of shareholders, to elect twelve (12) dectc
serve until the 2006 annual meeting of shareholdards until their respective successors are dulgtetean:
qualified.

(3) Alternatively, in the event Item 1 is not approvieg the shareholders or the amendment to the Company
Restated Articles of Incorporation does not beceffective at the 2005 annual meeting of sharehe|derelec
(a) four (4) Class Il directors to serve as direxctf the Company for a thrgear term ending on the date of
2008 annual meeting of shareholders and until theicessors are elected and qualified and (b) bn€léss
director to serve as a director of the Companyluh& 2007 annual meeting of shareholders and i
successor is elected and qualified.

(4)  To ratify the selection of KPMG LLP as our indepentiauditors for the fiscal year ending December28D5.

(5) To consider and vote on five shareholder propodalscribed in the attached proxy statement, if mg
presented at the meeting.

(6) To transact such other business as may properlg dm@fore the meeting.




Who Can Vote: You can vote if you were a shareholder of recardfahe close of business on March 21, 2005.

Annual Report: A copy of our 2004 Annual Report is enclosed.
Date of Mailing: This notice and the proxy statement are first baeagied to shareholders on or about March 31, 2005.

By Order of the Board of Directors

i £ Gyt

Christian L. Campbell
Secretary

YOUR VOTE ISIMPORTANT

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

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

PROXY STATEMENT
For Annual Meeting of ShareholdersTo Be Held On
May 19, 2005

The Board of Directors (the “Board of Directors”tbe “Board”) of YUM! Brands, Inc., a North Caraéircorporation (“Yum” or the
“Company”), solicits the enclosed proxy for uséhet Annual Meeting of Shareholders of the Companiyet held at 9:00 a.m. (Eastern
Daylight Savings Time), on Thursday, May 19, 2086%he Yum! Conference Center, at 1900 Colonel 8amtane, Louisville, Kentucky. Tt
proxy statement contains information about the engtto be voted on at the meeting and the votinggss, as well as information about our
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 will vote ovesal important Company matters. In addition, oanagement will report on the
Company’s performance over the last fiscal year, &itbwing the meeting, respond to questions frsimareholders.

Why am | receiving these materials?

We sent you this proxy statement and the enclos@d/card because our Board of Directors is satigiyour proxy to vote your shares
the annual meeting. As a shareholder, you aredid\it attend the meeting and are entitled to votthe items of business described in this
proxy statement.

Who may attend the annual meeting?

All shareholders of record as of March 21, 200%heir duly appointed proxies, may attend the nmeetbeating is limited and admission
is on a first-come, first-served basis. The adroissicket attached to the enclosed proxy carddsired for admission to the meeting.

Please note that if you hold shares in a “streptaigthat is, in a brokerage account or througlakior other nominee), you will need to
bring personal identification and a copy of a steat reflecting your share ownership as of March2BD5 and check in at the registration ¢
at the meeting.

What am | voting on?
You will be voting on the following nine items ofifiness at the annual meeting:

« The amendment to the Company’s Restated Articlésanfrporation (“Articles”) to declassify the Boaofl Directors so that each
director will stand for re-election on an annuadibaand to provide that directors can be removeld @ri without cause;

* The election of twelve (12) directors to serve luthi next Annual Meeting of Shareholders and uh#ir respective successors are
duly elected and qualified in the event the Arcége amended;




< Alternatively, if the Articles are not amendedgtect four (4) directors to serve until the 200&Aal meeting and one (1) director to
serve until the 2007 Annual Meeting and until thheBpective successors are elected and qualified;

¢ The ratification of the selection of KPMG LLP as @ndependent auditors for the fiscal year endirg&nber 31, 2005;
« The consideration of a shareholder proposal rgjdtirthe preparation of a sustainability report;

» The consideration of a shareholder proposal rejdtira diversity report;

« The consideration of a shareholder proposal rejatrthe MacBride Principles;

« The consideration of a shareholder proposal rgjdtrpreparation of a genetically engineered fagubrt; and

» The consideration of a shareholder proposal rejdtran animal welfare standards report.

We will also consider other business that propedmes before the meeting.

Who may vote?

You may vote if you owned Yum common stock as eftlose of business on the record date, March@l15.Zach share of Yum
common stock is entitled to one vote. As of Maréh 2005, Yum had 290,975,627 shares of common stotkanding.
How does the Board of Directors recommend that te/®

Our Board of Directors recommends that you voterghiares “FOR” the amendment to the Restated A&#iof Incorporation, “FOR”
each of the nominees named in this proxy statefoemiection to the Board, “FOR” the ratificatiohtbe selection of KPMG LLP as our
independent auditors and “AGAINST” the sharehola@posals.
How do | vote before the meeting

You have three voting options:

< Through the Internet, which we encourage if youehbnternet access, at the address shown below;

« By telephone through the toll-free number showmwelor

» By mail by completing, signing and returning thelesed proxy card in the postage-paid envelopeigeawwith this proxy statement.

Please note that if you elect to vote through thierhet or by telephone, do not mail back your proard. Also, if you hold your shares in
the name of a bank or broker, your ability to Vioyetelephone or the Internet depends on their ggtimcesses. Please follow the directions on
your proxy card carefully

If you choose to vote through the Internet, you b responsible for any costs associated withtreleic access, such as usage charges
from internet service providers and telephone corigsa

If you are a participant in the Direct Stock Pussa®lan, shares of Yum common stock held in yocowtt may be voted by returning 1
proxy card. The administrator of this program,tesghareholder of record, may only vote the shiareshich it has received directions to vote
from participants.

If you are a participant in Yum’s 401(k) Plan, ymay use the proxy card to direct the trustee o#ihigk) Plan to vote shares of Yum
common stock you beneficially own under the 40Rlgn. In




accordance with the 401(k) Plan terms, if your groard for 401(k) Plan shares is not returned,ahsbgres will not be voted.

For Shares Registered Directly in the Name of thar&holder. Shareholders with shares registered directly iir theame in the
Company'’s stock records maintained by our trarsfent, American Stock Transfer and Trust Comparay, wote their shares:

« by submitting their proxy through the internetta following address on the World Wide Web: www>preote.com;

« by making a toll-free telephone call from the WoCanada to 1(800) 690-6903 (if you have any doiestabout how to vote over the
phone, call 1(888) 298-6986); or

« by mailing their signed proxy card.

Specific instructions to be followed by registestdireholders are set forth on the enclosed prax Paoxies submitted through the
Internet or by telephone through ADP Investor Comitation Services as described above must be mtdiy 11:59 p.m., Eastern Daylight
Savings Time, on May 18, 2005.

For Shares Registered in the Name of a Brokeraga Br Bank. Shareholders who hold shares in street name maybyomail by
completing, signing and returning the voting instion form provided by their brokerage firms, baokother nominees. In addition to voting
by mail, a number of brokerage firms and bankgarécipating in a program provided through ADPttbiers telephone and Internet voting
options (as well as the option to receive futurgreholder communications including proxy material®ugh the Internet and not through the
mail). If your shares are held in an account witlr@gkerage firm or bank participating in the ADRéstor Communication Services program,
you may vote those shares telephonically by calfiregtelephone number shown on the voting inswadibrm received from your brokera
firm or bank, or through the Internet at ADP InnmsEommunication Services’ voting Web site (wwwpreote.com). Votes submitted
through the Internet or by telephone through thé®?Abvestor Communication Services program musebeived by 11:59 p.m., Eastern
Daylight Savings Time, on May 18, 2005.

Can | vote at the meeting?

Shares registered directly in your name as theebloddler of record may be voted in person at thei@hmeeting. Shares held in street
name may be voted in person only if you obtaingall@roxy from the broker or nominee that holdsnyshares giving you the right to vote the
shares. Even if you plan to attend the meetingemmurage you to vote your shares by proxy. You stilyote your shares in person at the
meeting even if you have previously voted by proxy.

Can | change my mind after | vote?

You may change your vote at any time before thésmbbse at the meeting. You may do this by:

« signing another proxy card with a later date artdrnéng it to us prior to the meeting;

« voting again by telephone or through the Intermirgo 11:59 p.m., Eastern Daylight Savings Time May 18, 2005;

» giving written notice to the Secretary of the Comyaor

< voting again at the meeting.

Your attendance at the meeting will not have tliectfof revoking a proxy unless you notify our corgte secretary in writing before the
polls close that you wish to revoke a previous prox




Who will count the votes’

Representatives of American Stock Transfer andtT@ospany will count the votes and will serve asitidependent inspector of
election.
What if | return my proxy card but do not provideoting instructions?

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

* FOR the approval of an amendment to the Company’s Rektarticles of Incorporation to declassify the Bbaf Directors so that
each director will stand for re-election on an alrhasis and to provide that directors can be remavith or without cause;

If the proposal to approve the amendment to the i2my’'s Restated Articles of Incorporation is apaFOR the election of the
twelve (12) nominees for directors named in thisxgrstatement;

If the proposal to approve the amendment to the i2my's Restated Articles of Incorporation is nopregyed,FOR the election of the
four Class Il director nominees and one Classdadar nominee named in this proxy statement.

* FOR the ratification of the selection of KPMG LLP asdéndependent auditors for the fiscal year 200% an
e AGAINST the shareholder proposals.

What does it mean if | receive more than one praard?

It means that you have multiple accounts with brekend/or our transfer agent. Please vote alleddtshares. We recommend that you
contact your broker and/or our transfer agent ttsobdate as many accounts as possible under the same and address. Our transfer age
American Stock Transfer and Trust Company, whicly bewreached 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 held in thaenaf a brokerage firm, even if you do not prouide brokerage firm with voting
instructions. Brokerage firms have the authoritdemthe New York Stock Exchange rules to vote shémewhich their customers do not
provide voting instructions on certain “routine” tigas.

The election of directors and the proposal toyatie selection of KPMG LLP as our independent iudifor fiscal year 2005 are
considered routine matters for which brokeragedimmay vote unvoted shares. The other proposale toted on at our meeting are not
considered “routine” under applicable rules. Whemaposal is not a routine matter and the brokefagehas not received voting instructions
from the beneficial owner of the shares with respethat proposal, the brokerage firm cannot théeshares on that proposal. This is called a
“broker non-vote.”

How can | attend the meeting

The annual meeting is open to all holders of Yumewn stock as of the close of business on Marcl2@0d5, or their duly appointed
proxies. You will need an admission ticket or probbwnership of Yum’s common stock to enter theetimgy. If you are a registered owner
you will find an admissiol




ticket attached to the proxy card sent to youolf plan to attend the meeting, please so indicAenwou vote and bring the ticket with you to
the meeting. If your shares are held in the naneelmnk, broker or other holder of record, your &dian ticket is the left side of your voting
information form. If you do not bring your admissiticket, you will need proof of ownership to bevatled to the meeting. A recent brokerage
statement or letter from a bank or broker is anrga of proof of ownership. If you arrive at theetiag without an admission ticket, we will
admit you only if we are able to verify that yoe a Yum shareholder. Admittance to the annual megetill be based upon availability of
seating. All shareholders will be required to preselid picture identification. IF YOU DO NOT HAVKFALID PICTURE

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

May shareholders ask question:

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

How many votes must be present to hold the meeti

Your shares are counted as present at the meéting attend the meeting and vote in person ooif groperly return a proxy by Internet,
telephone or mail. In order for us to conduct oeting, a majority of the outstanding shares of Yasmnmon stock, as of March 21, 2005,
must be present in person or represented by priatkeeaneeting. This is referred to as a quorumtéitgons and broker non-votes will be
counted for purposes of establishing a quorumeatrtheting.

How many votes are needed to elect directc

The nominees receiving the highest number of “FO@&E&s will be elected as directors. This numbeaited a plurality. You may vote
“FOR” all of the nominees or you may “WITHHOLD AUTBRITY” to vote for a particular nominee or nomingesfor all nominees. Unless
you mark“WITHHOLD AUTHORITY” to vote for a particular nominee or nominees oralbnominees, your proxy will be voted FOR eac
the director nominees named in this proxy statement

How many votes are needed to approve the other psafs?

Each of the Company’s proposals and the sharehptdgosals will be considered separately. The amemd to the Restated Articles of
Incorporation, ratification of the selection of KRVLLP as our independent auditors and each shatehptoposal must receive the “FOR”
vote of a majority of the shares, present in pemorepresented by proxy, and entitled to votdatrheeting. For each of these items, you may
vote “FOR”, “AGAINST” OR “ABSTAIN". Abstentions wil be counted as shares present and entitled toatdhe meeting. Accordingly,
abstentions will have the same effect as a voteARNGT” the proposals. Broker non-votes will not &@unted as shares present and entitled tc
vote with respect to the particular matter on whtod broker has not voted. Thus, broker non-votiisyat affect the outcome of any of the
matters to be voted on at the meeting.

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

As of the date of this proxy statement, our managerknows of no matters that will be presenteccmsideration at the meeting other
than those matters discussed in this proxy staterifeany other matters properly come before thetimg and call for a vote of shareholders,
validly executed proxies in the enclosed form me¢akto us will be voted in accordance with the me@ndation of the Board of




Directors, or, in the absence of such a recomméendah accordance with the judgment of the proriders.

GOVERNANCE OF THE COMPANY

The business and affairs of Yum are managed uhdeditection of the Board of Directors. The Boaetidves that good corporate
governance is a critical factor in achieving busgsuccess and in fulfilling the Boasdesponsibilities to shareholders. The Board beti¢ha
its practices align management and shareholdeestse Highlights of our corporate governance jcastare described below.

What is the composition of the Board of Directoraé@how often are members elected?

Our Board of Directors presently consists of 12ctiors and is divided into three classes. Eacls ¢éaslected for a three-year term. The
Board of Directors currently consists of four Cléisdirectors whose terms expire at this Annual kiteg four Class Il directors whose terms
expire at the 2006 Annual Meeting, three Classdalors whose terms expire at the 2007 Annual Mgetind one Class | director whose term
expires at this Annual Meeting. As discussed inegrdgtail at page 14, if Item 1 is approved by dhalders at the Annual Meeting, each
director will thereafter stand for election on amaal basis.

As discussed in more detail later in this sectiba,Board has determined that 9 of our 12 contiopdinectors are independent under the
rules of the New York Stock Exchange (“NYSE”).

How often did the Board meet in fiscal 200:

The Board of Directors met six times during fise@D4. Each director attended at least 75% of thetimgs of the Board and the
committees of which he or she was a member (heldglthe period he or she served as a directorp dinectors attended the Company’s
annual shareholders meeting in 2004. The othecttire attended Board committee meetings durin@@e annual meeting. In 2005, the
Board has determined that it will again schedulammittee meetings during the Annual Meeting.




What are the committees of the Boar

The Board of Directors has standing Audit, Comp&asaNominating and Governance and Executive/FiegDommittees.

Name of Committee Number of Meetings
and Members Functions of the Committee in Fiscal 2004
Audit: » Possesses sole authority regarding the seleatidmetention of 15
J. David Grissom, Chair independent auditol
Bonnie Hill * Reviews and has oversight over the Companyésriad audit
Robert Holland, Jr. function
Kenneth G. Langone* * Reviews and approves the cost and scope of andihon-audit
Jonathan S. Linen* services provided by the independent audi
*Joined Committee in January 20 « Reviews the independence, qualification andgperéince of the

independent auditol

* Reviews the adequacy of the Company’s interystesns of
accounting and financial contr

* Reviews the annual audited financial statemantsresults of
the audit with management and the independent@s

* Reviews the Company'’s accounting and finan@pbrting
principles and practices including any significahange:

» Advises the Board with respect to Company pedicand
procedures regarding compliance with applicablesland
regulations and the Company’s Worldwide Code ofdimh and
Policy on Conflict of Interes

The Board of Directors has determined that alhefinembers of the Audit Committee are independéhtmthe meaning of applicable
SEC regulations and the listing standards of th&NYand that Mr. Grissom, the chair of the Commijtiequalified as an audit committg
financial expert within the meaning of SEC regulasi. The Board has also determined that Mr. Grigsasnaccounting and related
financial management expertise within the meanirnth® listing standards of the NYSE and that eaemiver is financially literate within
the meaning of the NYSE listing standat




Compensation: * Oversees the Company’s executive compensataons @nd S)

Robert J. Ulrich, Chair programs and reviews and recommends changes ® plats an
David W. Dorman* programs

Massimo Ferragam

Kenneth G. Langone* » Monitors the performance of the chief execubfificer and othe
Thomas M. Ryan senior executives in light of corporate goals sethe Committes
*Joined the Committee in January 2005 « Reviews and approves the compensation of thef elecutive
**Left the Committee in officer and other senior executive offic

November 2004 » Reviews management succession plan

The Board has determined that all of the membetBeo€Compensation Committee are independent witlinrmeaning of the listin
standards of the NYSE and r-employee directors within the meaning of Sectiorofithe Securities Exchange Act of 19.

Nominating and Gover nance: « ldentifies and proposes to the Board suitablelictates for 4
Kenneth G. Langone, Chair Board membershi
Robert Holland, Ji » Advises the Board on matters of corporate gcveca

Thomas M. Ryal

* Reviews and reassesses from time to time thguadg of the
Compan’s Corporate Governance Guidelir

» Receives comments from all directors and reportaially to the
Board with assessment of the Bc's performanc:

* Prepares and supervises the Board’s annuawefieirector
independenc

The Board has determined that all of the membetBeoNominating and Governance Committee are inudgra within the meaning of
the listing standards of the NYS

Execut_ive/Finance: _ » Exercises all of the powers of the Board inrttenagement of —
David C. Novak, Chair the business and affairs of the Company consistihtapplicable
J. David Grissom law while the Board is not in session

Kenneth G. Langone
Robert J. Ulrict

How are directors compensatet

Employee directors do not receive additional conspéion for serving on the Board of Directors. Edikctor who is not an employee of
Yum receives an annual stock grant retainer witiranarket value of $100,000 and an annual gramested options to buy $125,000 wortt
Yum common stock at a price equal to its fair maxkedue on the date of grant. Directors may electteive up to one-half of their stock
retainer in cash. Non-employee directors, excepiio Pearson, also receive a one-time stock gkdthta fair market value of $25,000 on the
date of grant upon joining the Board, distributafrwhich is deferred until termination from the BdaDirectors may also defer payment of
their retainers pursuant to the Directors Defe@ethpensation Plan. Deferrals may not be made $srtlegan one year. We also pay the
premiums on directors’ and officers’ liability abdsiness travel accident insurance policies. Ingeition of the added duties of these chairs,
the Chairperson of the Audit Committee receiveadditional $15,000 stock retainer annually andGhairperson of the Compensation
Committee receives an additional $5,000 stock metaannually.




Andrall E. Pearson became Founding Chairman aimédeds an employee of Yum on January 1, 2001.Am#&ing Chairman,
Mr. Pearson was asked by the Board to continueibaoiting in several strategic areas. In additioneceiving the same annual stock grant
retainer and receiving the same annual grant dédesptions as other n@mployee directors, he also receives secretangdst and use of tl
corporate jet for business purposes (or reimbureéfoe a leased jet).

How much Yum stock do the directors ow

Stock ownership information for each director noag@rand continuing director is shown in the tabl@age 37.

How does the Board determine which directors arensimered independent

The Company’s Corporate Governance Principles, addpy the Board, meet or exceed the listing statsdadopted in 2003 by the
NYSE. The full text of the Principles can be fowrdthe Compar’s web site (www.yum.com/investors/governance/pgles.htm). A copy
may also be obtained upon request from the Compdbgiporate Secretary.

Pursuant to the Principles, the Board undertoodritsual review of director independence in Jan@aMb. During this review, the Board
considered transactions and relationships betwaeim @irector or any member of his or her immedianeily and the Company and its
subsidiaries and affiliates. As provided in thenBiples, the purpose of this review was to deteemihether any such relationships or
transactions were inconsistent with a determinatia the director is independent.

As a result of this review, the Board affirmativelgtermined that all of the directors are indepahdéthe Company and its management
under the rules of the NYSE, with the exceptioafid Novak, Andrall Pearson and Jackie Trujillo.. Movak is not considered an
independent director because of his employmenthasr@an and Chief Executive Officer of the Compawy. Pearson is our former Chairm
of the Company. The Board determined that thetfadthe received additional director compensatio®d03 for additional services he
performed for the Company, including mentoring exees and key talent and advising managementaratimual planning process, caused
Mr. Pearson to be non-independent. Mrs. Trujillcossidered a non-independent outside directorusecthe Board determined that, under the
NYSE independence standards, Mrs. Trujillo has teria relationship with Yum by virtue of her emptoent during 2004 as Chairman
Harman Management Corporation (“Harman”), one ofmYailargest franchisees, and her continued relskignwith Harman as Chairman
Emeritus. We provide additional information regagiroyalties and other amounts paid by Harman Mamegt Corporation to Yum at page
10.

In determining that the other directors did noténavmaterial relationship with the Company, therBatetermined that Messrs. Grissom,
Ferragamo, Holland, and Langone and Ms. Hill hadther relationship with the Company other tharrtredationship as director. The Board
did note that the companies that employ Messrsmiaar Linen, Ryan and Ulrich had business relatigpssivith the Company; however, the
Board determined that these relationships werenatérial to the director or their companies.

David W. Dorman is Chairman and Chief Executiveicgif of AT&T Corp. AT&T and its subsidiaries prodghone-related services and
data network connection services to Yum. Yum’stieteship with AT&T generated service fees to AT&fTabout $5 million in 2004. These
amounts are not expected to materially change @ 20he Board has determined that these servised@@ot create a material relationship
between Yum and Mr. Dorman or Yum and AT&T, as thegyresent less thario™ of 1% of AT&T’s revenues.




Jonathan S. Linen is Vice Chairman of American EzprCompany (“AMEX”"). AMEX and its subsidiaries pite credit card related
services to Yum and its employees. Yum's relatignsith AMEX generated service fees to AMEX of ab&3 million in 2004. These
amounts are not expected to materially change @ 20he Board has determined that these servisede@ot create a material relationship
between Yum and Mr. Linen or Yum and AMEX, as thegresent less thanio™ of 1% of AMEX’s revenues.

Thomas M. Ryan is Chairman and Chief Executivedeffiof CVS. Yum, through its subsidiary, KFC Redtyperties Inc., leases one
piece of real estate from CVS. Annual lease paysemtde to CVS equal approximately $100,000 and@trexpected to increase
significantly. The Board determined that these pawt® do not create a material relationship betwaen and Mr. Ryan or between Yum and
CVS as they represent less than™ of 1% of CVS's revenues.

Robert J. Ulrich is the Chairman and Chief Exeautfficer of Target Corporation. Yum receives, tigb its Pizza Hut and Taco Bell
affiliates, annual royalty payments from Target @oation of approximately $4 million. The Board ef@hined that these payments do not
create a material relationship between Yum andWitich or Yum and Target as the payments reprelesstthart/ 1™ of 1% of Target's
revenues. These payments are expected to incre288% but are not expected to impact the indepeseldetermination.

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

During fiscal 2004, affiliates of Harman Manageme€otporation (“Harman”), as KFC franchisees, paigatties of approximately
$12,001,806 and contingent store opening fees miagmately $155,000 to KFC Corporation, a subsidzf Yum. The store opening fees are
held in escrow and may be returned to Harman if¢keted new restaurant units are not opened witBimonths of payment. In addition,
Harman purchased a newly constructed store unit #&C for $1,200,000 during 2004. Affiliates of Haan, as Taco Bell franchisees and
licensees, also paid royalties of approximately3$8,242 and contingent store opening fees of appetely $40,000 to Taco Bell Corporatit
a subsidiary of Yum. The store opening fees ard imeéscrow and may be returned to the Harmariat#8g if the related new restaurant units
are not opened. Jackie Trujillo, Chairman Emeritithe Board of Harman, is a director of Yum. Msujillo retired from Harman as its
Chairman on June 30, 2004.

How does the Board select nominees for the Boa

The Nominating and Governance Committee considandidates for Board membership suggested by itsbaesrand other Board
members, as well as management and shareholderdhmittee’s charter provides that it may retaihi@l-party executive search firm to
identify candidates from time to time. CurrentlyetCommittee has not retained a search firm.

The Committee’s assessment of a proposed candidlateclude a review of the person’s judgment, ekpnce, independence,
understanding of the Company’s business or othHatectindustries and such other factors as the Natimg and Governance Committee
determines are relevant in light of the needs efBbard of Directors. The Committee believes tteahominees should reflect a diversity of
experience, gender, race, ethnicity and age. Timen@itiee also considers such other relevant faetslisdeems appropriate, including the
current composition of the Board, the balance ofiaggment and independent directors, the need fdit @ommittee expertise and the
evaluations of other prospective nominees. In cotiore with this evaluation, it is expected thatleaommittee member will interview the
prospective nominee in person or by telephone bdf prospective nominee is presented to théhalrd for consideration. After completing
this evaluation and interview process, the Committdl make a recommendation to the full Boardathe person(s) who should be nomin:
by the Board, and the Board determines the normshedter considering the recommendation and regfdite Committee.
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For a shareholder to submit a candidate for conaiide by the Nominating and Governance Commitheghareholder must notify Yum'’s
Corporate Secretary. To make a director nominattthe 2006 Annual Meeting, a shareholder musfyn¥tim’s Secretary no later than
February 19, 2006. Notices should be sent to: GatpdSecretary, YUM! Brands, Inc., 1441 Gardinend,d_ouisville, Kentucky 40213. In
either case, the notice must meet all of the reguénts contained in our Bylaws.

How do shareholders communicate with the Boar

Shareholders and other parties interested in corwatimy directly with individual directors, the nonanagement directors as a group or
the entire Board may do so by writing to the Nortiimgiand Governance Committee, c/o Corporate SagreY UM! Brands, Inc., 1441
Gardiner Lane, Louisville, Kentucky 40213. The Noating and Governance Committee of the Board hpsapd a process for handling
letters received by the Company and addressedliadoal directors, nommanagement members of the Board or the Board. Whdéeproces:
the Corporate Secretary of the Company reviewsuah correspondence and regularly forwards to igted individual member of the
Nominating and Governance Committee copies ofuahsorrespondence (except we do not forward corialeorrespondence al
correspondence duplicative in nature; however, viller@tain duplicate correspondence and all dupdicarrespondence will be available for
directors review upon their request) and a summéall such correspondence. The designated direttihre Nominating and Governance
Committee will forward correspondence directednidividual directors as he or she deems appropitectors may at any time review a log
of all correspondence received by the Companyisheddressed to members of the Board and requeigscof any such correspondence.
Written correspondence from shareholders relatiractounting, internal controls or auditing mattems immediately brought to the attention
of the Company’s Audit Committee Chairperson anth&internal audit department and handled in atsoore with procedures established by
the Audit Committee with respect to such mattees¢dibed below). Correspondence from shareholétatirg to Compensation Committee
matters are referred to the Chairperson of the @orsgtion Committee.

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

The Audit Committee has established policies owiripy concerns regarding accounting and otherersath addition to our policy on
communicating with our non-management directorsy parson, whether or not an employee, who has eecorabout the conduct of the
Company or any of our people, with respect to anting, internal accounting controls or auditing teet, may, in a confidential or anonymous
manner, communicate that concern to our Generah§€suChristian Campbell. If any person believed tte or she should communicate with
our Audit Committee Chair, J. David Grissom, heslog may do so by writing him at c/o YUM! Brands;.In441 Gardiner Lane, Louisville,
KY 40213. In addition, a person who has such a eonabout the conduct of the Company or any ofeouployees may discuss that concern
on a confidential and anonymous basis by contadthrggNetwork at 1 (800) 248689. The Network is our designated external caritaghes:
issues and is authorized to contact the appropmatabers of management and/or the Board of Dirgatith respect to all concerns it recei\
The full text of our Policy on Reporting of ConcefRegarding Accounting and Other Matters is aviglab our web site at
www.yum.com/investors/governance.

What are the Company’s Governance Policies and EgiiGuidelines?

« Board Committee ChartersThe Audit, Compensation and Nominating and Goverad@ommittees of the Yum Board of Directors
operate pursuant to written charters. These clsantere approved by the Board of Directors and cefiertain best practices in
corporate governance, as well as comply with thb&ses-Oxley Act of 2002 and the rules issued thveter, including the
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requirements of the NYSE. Each charter is availabl¢he Company’s web site at www.yum.com/invegggernance and is available
in print to any shareholder who requests it.

Corporate Governance Principle3he Board of Directors has documented its corpayaternance guidelines in the YUM!
Brands, Inc. Corporate Governance Principles, whiehe adopted in November of 2001. These guidelnesvailable on the
Company’s Web site at www.yum.com/investors/govecea

Code of EthicsYum’s Worldwide Code of Conduct was adopted in 1@8ién the Company was formed to emphasize the Coy'pa
commitment to the highest standards of businesduminThe Code of Conduct also sets forth infororatind procedures for employ:
to report ethical or accounting concerns, miscohduegiolations of the Code in a confidential manrihe Code of Conduct applies to
the Board of Directors and the principal executifficer, the principal financial officer and theipcipal accounting officer, as well as
all employees of the Company. Every year our dinecand the senior most employees in the Compangeguired to complete a
conflicts of interest questionnaire and certifyniriting that they have read and understand the @b@onduct. The Code of Conduct is
available on the Company’s Web site at www.yum.éowestors/governance. The Company intends to ppshdments to or waivers
from its Code (to the extent applicable to the BloafrDirectors or executive officers) on this wéte s

In addition, Yum has established a Supplier Cod€afduct that requires our U.S. suppliers to abigall applicable laws, codes and
regulations and states Yum'’s expectation that seyspWill conform their practices to published stards for their industry. Our
Supplier Code of Conduct is described on the Coryipaifeb site at www.yum.com/investors/governancedemt.htm.

What other Significant Board Practices does the Cpamy have?

Private Executive Session®ur non-management directors meet at regularlycidbd executive sessions on a bi-monthly basiss@he
executive sessions are attended only by the norageament directors and in 2004 were presided ov&dwd Grissom. The presiding
director for these meetings will be the Chairpersbaach of the Audit, Compensation and Nominatind Governance Committees,
who will rotate as presiding director at each exigeusession on a calendar year basis beginnirgtivit Audit Committee Chairperson
in 2004 and followed by the Compensation Commi@&airperson in 2005 and then the Nominating andeBw@nce Committee
Chairperson in 2006.

Advance Materials Information and data important to the directorsderstanding of the business or matters to be ceregidat a
Board or Board Committee meeting are, to the extemttical, distributed to the directors sufficigrih advance of the meeting to allow
careful review prior to the meeting.

Board and Committees’ Evaluation§.he Board has an annual self-evaluation processstied by the Nominating and Governance
Committee. This assessment focuses on the Boawdtsiloution to the Company and emphasizes thosesanewhich the Board
believes a better contribution could be made. biitamh, the Audit, Compensation and Nominating &wlernance Committees also
each conduct similar annual self-evaluations.

What access do the Board and Board committees ltavdanagement and to Outside Advisors?

Access to Management and EmployeB#ectors have full and unrestricted access tartheagement and employees of the Company.
Additionally, key members of management attend Baaeetings to present information about the respléss and operations of the
business within their areas of responsibility.
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« Access to Outside Advisorshe Board and its committees may retain counsebosultants without obtaining the approval of any
officer of the Company in advance or otherwise. Aladit Committee has the sole authority to retaid germinate the independent
auditor. The Nominating and Governance Committeetha sole authority to retain search firms to $eduo identify director
candidates. The Compensation Committee has theagtiterity to retain compensation consultants ftviGe on executive
compensation matters.

Does the Company require stock ownership by diresi

Yum directors receive a significant portion of th@hnual compensation in stock. The Company bedidhvat the increased emphasis or
equity component of director compensation servdartber align the directors with the interestoaf shareholders. Nomanagement directc
are expected to hold a meaningful number of shar€mpany common stock and are expected to retaires acquired as compensation as a
director until at least 12 months following theapdrture from the Board.

Does the Company have stock ownership guidelinesseecutives and Senior Managemen

The Compensation Committee has adopted formal staclership guidelines that set minimum expectatfongxecutive and senior
management ownership. These guidelines are distasgage 46. The Company has maintained an owpearshure among its executive and
senior managers since its formation. All executffecers, and substantially all members of senianagement, hold stock well in excess of
guidelines.
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ITEM 1. PROPOSAL TO AMEND RESTATED ARTICLES OF INCORPORATION
(Item 1 on the Proxy Card)

Introduction. The Board of Directors indicated in the Companyd842 proxy statement that it intended to submitfmproval by the
Company’s shareholders at the 2005 annual meetirsgreendment to the Company’s Restated Articles@drporation (the “Articles of
Incorporation”) that would declassify the Boardifectors by providing for each of the Compasdirectors to be elected annually. The B¢
of Directors unanimously has deemed desirable mtigel best interests of the Company and its shitetsy and recommends that the
shareholders approve, an amendment to Article Bifthe Companyg Articles of Incorporation, in order to (i) dedd#fyg the Board of Directot
and provide for the annual election of all direstand (ii) allow for the removal of directors byaséholders with or without cause. If approved
by the shareholders, the proposal to amend thel@stbf Incorporation will be effective at the ArahiMeeting or as soon as practicable
following the Annual Meeting, subject to tfikng of articles of amendment to the Articleslatorporation with the North Carolina Secretar
State, which the Company anticipates would be @@soon as practicable following an affirmativeevon this Item 1 at the Annual Meeting.

Article Fifth of the Articles of Incorporation cuently requires the Board of Directors to be dividie three classes as nearly equal in
number as possible. Each class of directors setaggered, three-year terms, with the term of eftitone class expiring each year. Under the
current terms of Article Fifth, directors can ben@ved by shareholders only for cause.

If this Item 1 is approved, paragraphs (b) and{drticle Fifth will be amended and replaced ieithentirety with the following:

“(b)  The number of Directors constituting tBeard of Directors shall not be less than threemore than fifteen, as may be fixed
from time to time by resolution duly adopted by Bward of Directors. Each director shall be eledtederve a term of one year, with e,
director’s term to expire at the annual meetingt fiefowing the director’s election as a Directdlotwithstanding the expiration of the
term of a Director, the Director shall continuehtald office until a successor shall be elected gunalified.

(c) A vacancy occurring on the Board of Btogs, including, without limitation, a vacancy uéisrg from an increase in the
number of Directors or from the failure by Shareleos of the Corporation to elect the full authadireimber of Directors, may only be
filled by a majority of the remaining Directorslay the sole remaining Director in office. In theeat of the death, resignation, retirement,
removal or disqualification of a Director duringsheglected term of office, his successor shall senti the next Shareholders’ meeting at
which Directors are elected.”

Purpose. This proposal to amend the Company’s Articles abhporation to declassify the Board of Directord anovide for the
removal of directors by shareholders with or withcause is intended to increase director accodityata shareholders and continue to
enhance the Company’s corporate governance pohciégprocedures.

Background. Classified boards have been widely adopted by caiepand have a long history in corporate law. Bnepts of classifie
boards assert that they promote the independeriesators in that directors elected for multi-yéamms are less subject to outside influence.
Proponents of classified boards also believe tiat provide continuity and stability in the managetof the business and affairs of a
company since a majority of directors will haveoprexperience as directors of the company. Progsrfarther assert that classified boards
may enhance shareholder value by motivating atyesgeking control of a target company with a dfassboard to initiate arms-length
discussions with the board of the target compampbee the entity would be unable to replace thieecimbard in a single election.
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Some investors have, however, come to view classiibards as having the effect of insulating dinectrom being accountable to a
corporation’s shareholders. A classified boardigdalors, for example, limits the ability of shaotdfers to elect all directors on an annual basis
and exercise influence over a company, and maydiage proxy contests in which shareholders hawpportunity to vote for a competing
slate of nominees. The election of directors ispghmary means for shareholders to influence thertmss and affairs of the Company and to
hold directors accountable for implementation dfgies.

Board Considerations. After due consideration of the various argumentsafal against a classified board, the Board of dbires
determined to propose declassifying the Board. @atermination by the Board is in furtherance sfgbal of ensuring that the Company’s
corporate governance policies establish directoo@atability to the Company’s shareholders and &libw shareholders the opportunity each
year to register their views on the performanctefBoard of Directors

The Board of Directors has unanimously approvedtposed amendment declassifying the organizatidine Board of Directors and,
approved by the requisite vote of the shareholdsrset forth below, the Articles of Incorporatidras be amended to declassify the Board of
Directors.

Removal Without Cause. Companies with classified boards of directors galhehave charter provisions prohibiting the remasa
directors except with cause. The proposed amendmaéhe Articles of Incorporation will also perndirectors to be removed by shareholders
with or without cause. Like the declassificatiortloé Board of Directors, this change is intendedrtbance director accountability and the
Company’s corporate governance practices. Unddio®es5-8-08 of the North Carolina Business CorfioraAct (the “NCBCA”),
shareholders may remove one or more directorsavithithout cause unless the articles of incorporatirovide that directors may be removed
only for cause. Article Fifth currently providesattdirectors may be removed only for cause. Thegsed amendment would eliminate the
provision that directors can be removed only farsga Thus, if Item 1 is approved, under the NCB@ifectors of the Company could be
removed by the shareholders with or without cause.

Effect of Voting Outcomes. If this Iltem 1 is approved and the amendment tichrifth of the Articles of Incorporation becomes
effective at the 2005 annual meeting, the annwatiein of all directors would begin with the 200thaal meeting of shareholders.
Consequently, all directors would stand for re-tbecin 2005 pursuant to Item 2 and would be eltteone-year terms. Directors who would
normally be subject to re-election in 2006 and 20&ve agreed to resign and to stand for reeleati@d05 if this Iltem 1 is approved and the
amendment to Article Fifth of the Articles of Inpmration becomes effective at the 2005 annual mgeti

If this Item 1 is not approved, pursuant to the @any’s current Articles of Incorporation (i) the &d of Directors will remain classified
and approximately one-third of the Board will stdadelection in any given year and (ii) the remloafdirectors will only be permitted with
cause. In such a case, the Class Il directors istgufior election in 2005 pursuant to Item 3 wouttdddected to three-year terms and the Class |
director standing for election in 2005 pursuanitéon 3 would be elected to a two-year term bec#llass | terms are scheduled to expire at the
2007 annual meeting.

If ltem 1 is approved, but the amendment to Arti€ligh does not become effective at the 2005 anmesdting due to an unexpected delay
in filing the articles of amendment to the Articlefsincorporation with the North Carolina SecretafyState, the Class Il directors standing for
election in 2005 pursuant to Item 3 would be el@ttethree-year terms and the Class | directordét@nfor election in 2005 pursuant to Item 3
would be elected to a two-year term because Clegsnis are scheduled to expire at the 2007 anneating. The current staggered terms for
Class | and Class Il directors would continue. leoer, if this Item 1 is approved and the amendr@Atrticle Fifth of the Articles of
Incorporation becomes effective prior to the begigrof the 2006 annual meeting, all of the direstioave agreed to resign in 2006 and, if
recommended by the Nominating and Governance Cdeeraind nominated by the Board, to stand for retielein 2006 for one-year terms.
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What vote is required to approve this propos

Approval of this proposal requires the affirmatixae of the holders of a majority of the sharesent in person or represented by proxy
and entitled to vote at the annual meeting.

THE BOARD OF DIRECTORSRECOMMENDSA VOTE FOR APPROVAL OF THE AMENDMENT TO THE RESTATED
ARTICLESOF INCORPORATION.
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ITEM 2: ELECTION OF DIRECTORS
(Item 2 on the Proxy Card)

How will the vote with respect to Item 1 affect s 2 and 3

The Board of Directors presently consists of tweli/2) members and, prior to the adoption of theppsed amendment to the Company’s
Articles of Incorporation, is divided into three) @asses. Classes I, Il and Il each consist of {d) directors. The term of each class is three
years, with terms staggered so that the term ofctass expires at each annual meeting of sharatsold&ectors hold office until the annt
meeting of shareholders for the year in which hiker term expires and until his or her succeslall be elected and qualified, subject to hi
her prior death, resignation, retirement, removalisqualification.

If the shareholders approve the proposed amendiméimé Company’s Articles of Incorporation to dessidly the Board of Directors and
such amendment becomes effective at the 2005 ammeting, all twelve (12) members of the Board wélup for election at the 2005 annual
meeting. However, if the shareholders do not appthe proposed amendment or the amendment dobscmne effective at the 2005 annual
meeting, then the term of office of the currentsSI# directors will expire at the 2005 annual nregeand the term of office for the current
Class Ill and Class | directors will expire at @06 and 2007 annual meetings, respectively, exoepine Class | director whose current term
of office will expire at the 2005 annual meetinglamho will then stand for election to a term exmiriat the 2007 annual meeting along witl
other Class | directors.

Who are this year’'s nominees?

If the shareholders approve the proposed amendpuestiant to Item 1 above and the amendment beceffessive at the 2005 annual
meeting, the twelve (12) directors nominated byNleeninating and Governance Committee of the Bo&iliectors for election this year to
hold office until the 2006 annual meeting and uthidir respective successors are elected and iguldife:

David W. Dorman David W. Dormarhas been the Chairman of the Board and Chief ExecOfficer
Age 51 of AT&T Corp., a company that provides internet arehsactiorbased voice ar
Director since 2005 data services, since November 2002. Prior to tiéswas President of AT&T fro
Chairman of the Board and 2000 to 2002 and the Chief Executive Officer of €ent, a former global ventu
Chief Executive Officer of AT&T created by AT&T and British Telecommunications pktom 1999 to 200(

Mr. Dorman was Chairman, President and Chief ExeeutOfficer ol
PointCast Incorporated from 1997 to 1999. Mr. Damna¢so serves on the boarc
Scientific-Atlanta, Inc.

Massimo Ferragamo Massimo Ferragamo is Chairman of Ferragamo USA, Inc., a subsidian
Age 47 Salvatore Ferragamo Italia, which controls saled distribution of Ferragan
Director since 1997 products in North America. Mr. Ferragamo has héiis tposition since 198
Chairman of Mr. Ferragamo is also a director of Mayors Jewelers

Ferragamo USA, Inc
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J. David Grissom

Age 66

Director since January 2003
Chairman, Mayfair Capital

Bonnie Hill

Age 63

Director since March 2003
Chairman, B. Hill Enterprises LLC

Robert Holland, Jr.

Age 64

Director since 1997

Industry Partner,

Cordova, Smart & Williams, LLC

Kenneth G. Langone

Age 69

Director since 1997

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

J. David Grissom is Chairman of Mayfair Capital, Inc., a private @stment firn
formed by Mr. Grissom in 1989. In addition, Mr. &om has been Chairman of
Glenview Trust Company, a private trust and investtnmanagement compa
since 2001. He is also a director of Churchill Dewncorporated and Providi
Financial Corporation, and Chairman of the Boardmistees of Centre Collec

Bonnie G. Hill is President of B. Hill Enterprises LLC, a consulticompany. St
has held this position since July 2001. She is atstounder of Icon Blue, Inc.,
brand operating company, and has been its chief operating offigeresJuly 2001
She served as President and Chief Executive Oftitdimes Mirror Foundation,
charitable foundation affiliated with the Tribunem@pany from 1997 to 2001 a
Senior Vice President, Communications and Publifaird, of the Los Angele
Times from 1998 to 2001. From 1992 to 1996, sheeskas Dean of the Mclinti
School of Commerce at the University of VirginiasMill currently serves as
director of AK Steel Holding Corporation, Albertseninc., Hershey Foor
Corporation, The Home Depot, Inc., and Californiatéf Service Group. She a
serves on the boards of many charitable organizs!

Robert Holland, Jr. has been a general partner of Williams Capitalreast LLC, :
private equity investment firm, since 2004. He léso0 maintained a consulti
practice for strategic development assistance niosenanagement of Fortune £
companies since 2001. He was Chief Executive QffafeWorkPlace Integrator
Michigan’s largest Steelcase office furniture dealer, fro®®7L until 2001. Fror
1995 to 1996, he was President and Chief Execubfficer of Ben & Jerrys
Homemade, Inc. Mr. Holland is also a director ofZdiauni Granite Products, Car
Federal Bank, Lexmark International, Inc. and Napt@rient Lines Limited

Kenneth G. Langoneis the founder, and since 1974, has been Chairnfighe
Board, Chief Executive Officer and President, ofdmed Associates, LLC, a N
York Stock Exchange firm engaged in investment bamland brokerage. He is
founder of Home Depot, Inc. and has been a diresitme 1978. He is also a direc
of ChoicePoint, Inc., and Unifi, Inc.
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Jonathan S. Linen

Age 61

Vice Chairman,

American Express Company

David C. Novak

Age 52

Director since 1997

Chairman of the Board, Chief
Executive Officer and President, Yum

Andrall E. Pearson

Age 79

Director since 1997
Founding Chairman, Yum

Thomas M. Ryan

Age 52

Director since 2002

Chairman, President and Chief
Executive Officer, CVS Corporation
and CVS Pharmacy, Inc.

Jackie Trujillo

Age 69

Director since 1997
Chairman Emeritus, Harman
Management Corporation

Robert J. Ulrich

Age 61

Director since 1997

Chairman and Chief Executive Officer,
Target Corporation

Jonathan S. Linen has been Vice Chairman of American Express Compa
diversified worldwide travel and financial serviceempany, since August 19¢
From 1992 to 1993 Mr. Linen served as President @nigf Operating Officer «
American Express Travel Related Services Companty, From 1989 to 199
Mr. Linen served as President and Chief Executiffees of Shearson Lehmi
Brothers. Mr. Linen is also a director of Bausch.&mb, World Monuments Fur
and the U.S. Travel & Tourism Promotion Advisory=Bo.

David C. Novak became Chairman of the Board on January 1, 200d,Cirel
Executive Officer of Yum on January 1, 2000. Heoasrves as President of Yun
position he has held since October 21, 1997. Mrakgreviously served as Grc
President and Chief Executive Officer, KFC and Rittut from August 1996
July 1997, at which time he became acting Vice @han of Yum. He is a direct
of J.P. Morgan Chase.

Andrall E. Pearson became Founding Chairman of Yum effective Januag001
From August 15, 1997 to December 31, 2000, he demgeChairman of the Boe
of Yum, and he previously served as Chief Execufiicer of the Company frol
October 21, 1997 to January 1, 2000. Mr. Pearsoredeas an operating partnel
Clayton, Dubilier & Rice, a leveraged boyt firm, from 1993 to 1997. He w
President and Chief Operating Officer of Pepsi@o, from 1971 through 1984 a
served on PepsiC®’'Board of Directors for 26 years, retiring in Adr996.
Mr. Pearson is a director of Citigroup Inc. (udtpril 19, 2005).

Thomas M. Ryan is Chairman, Chief Executive Officer and PresideitCVS
Corporation, an operator of retail pharmacies. ldeame Chairman of CVS
April 1999 and Chief Executive Officer and PresidenMay 1998. From 1994
present, Mr. Ryan also served as Chief Executivic@fand President of C\
Pharmacy, Inc. Mr. Ryan is a director of Bank of éina, and Reeb
International Ltd.

Jackie Trujillo has been Chairman Emeritus of the Board of Harmandgemer
Corporation (“Harman”), one of KF&'largest franchisees, since July 2004. F
1995 to 2004, she was Chairman of the Board of ldarm

Robert J. Ulrich is Chairman and Chief Executive Officer of Targetri@ration, i
retail merchandising business. He became ChairmdrChief Executive Officer
Target in 1987.
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If elected, we expect that all of the aforementibneminees will serve as directors and hold oftin&l the 2006 annual meeting of
shareholders and until their respective succe$sus been elected and qualified. Based on the n@emation of the Nominating and
Governance Committee, all of the aforementionedineas are standing for reelection except for Meg3osman and Linen who are standing
for election by shareholders for the first tinidne Board of Directorsrecommends 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 does, proxidésbe voted for a substitute nominated by the Bloaf Directors.

What vote is required to elect directors?

A plurality of the votes cast at the annual meetingequired for the election of directors. Thisame that the 12 nominees receiving the
highest number of votes cast at the meeting wikleeted.
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ITEM 3: ELECTION OF FOUR CLASSII DIRECTORSAND ONE CLASS| DIRECTOR
(Item 3 on the Proxy Card)

Who are this year’'s nominees?

If the shareholders do not approve the proposechdment to the Company’s Articles of Incorporatiamguant to Item 1 above or the
amendment does not become effective at the 200&aanmeeting, the four (4) Class Il director nomiéar a term expiring at the 2008 annual
meeting are:

» David W. Dorman;

* Massimo Ferragamo;

e Thomas M. Ryan; and

* Robert J. Ulrich;

and the one (1) Class | director nominee for a texpiring at the 2007 annual meeting is:

» Jonathan S. Linen.

Set forth previously is the biographical informatiwith respect to each of the director nominedsdisbove.

If the shareholders do not approve the proposecdment to the Company’s Atrticles of Incorporatiamguant to Item 1 above, we
expect that all of the aforementioned Class Il m@ss, if elected, will serve as Class Il directord hold office until the 2008 annual meeting
of shareholders and until their respective sucesdsave been elected and qualified, and that threafentioned Class | nominee, if elected,
will serve as a Class | director and hold officgilthe 2007 annual meeting of shareholders ani histsuccessor has been elected and
qualified. Robert Holland, Jr., David C. Novak alatkie Trujillo will remain as Class | directorstiwterms expiring at the 2007 annual
meeting and J. David Grissom, Bonnie G. Hill, Kethn®. Langone and Andrall E. Pearson will remailCtsss 11l directors with terms
expiring at the 2006 annual meeting.

If the proposed amendment under Item 1 is approyettie Company’s shareholders, but does not beaffaetive until after the
beginning of the 2005 annual meeting and befor@s annual meeting, each member of the Boardretidrs has agreed to resign from his
or her then-current staggered term on the Boafirgfctors and to stand, at the 2006 annual meefiimge-election to a one-year term as a
member of the declassified Board of Directors.

Messrs. Ferragamo, Ryan and Ulrich are standingefetection. Messrs. Dorman and Linen are stanftinglection by shareholders for
the first time.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 does, proxi@sbe voted for a substitute nominated by the Bloaf Directors.

What vote is required to elect directors?

The four (4) Class Il nominees who receive the éggimumber of votes as Class Il directors will lseted as Class Il directors of the
Company, and the one (1) Class | nominee who resdhe highest number of votes as a Class | direglidbe elected as a Class | director of
the Company.
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ITEM 4: RATIFICATION OF INDEPENDENT AUDITORS
(Item 4 on the Proxy Card)

What am | voting on?

A proposal to ratify the selection of KPMG LLP (“IK/&”) as our independent auditors for fiscal yea®@20The Audit Committee of the
Board of Directors has selected KPMG to audit mmsolidated financial statements. During fiscal 20PMG served as our independent
auditors and also provided other audit-relatedraomdtaudit services.

Will a representative of KPMG be present at the tileg?

Representatives of KPMG will be present at the ahmeeting and will have the opportunity to malsaiement if they desire and will
available to respond to appropriate questions sbareholders.
What vote is required to approve this proposal?

Approval of this proposal requires the affirmatixate of a majority of the shares present in pearepresented by proxy and entitled to
vote at the annual meeting. If the selection of KM not ratified, the Audit Committee will recodsr the selection of independent auditors.
What fees did we pay to KPMG for audit and othensees for fiscal years 2004 and 20037

The following table presents fees for professiaeavices rendered by KPMG for the audit of the Canys annual financial statements
for 2004 and 2003, and fees billed for audit-relagervices, tax services and all other servicegard by KPMG for 2004 and 2003.

2004 2003

Audit fees(1) $5,500,00( $3,400,00(
Audit-related fees(2) 500,00C 500,00C
Audit and aud-related fee: 6,000,00( 3,900,00(
Tax fees(3 1,800,00( 2,100,00(
All other fees — —
Total fees $7,800,00( $6,000,00(

(1) Audit fees for 2004 and 2003 include fees for théitof the annual consolidated financial statersergviews of the condensed
consolidated financial statements included in tben@any’s quarterly reports, and statutory audit2004, audit fees also include fees for
professional services rendered for audits of (inaggmens assessment of the effectiveness of internal aloower financial reporting ar
(ii) the effectiveness of internal control overdirial reporting.

(2) Audit-related fees for 2004 and 2003 consistedgipadly of fees for audits of financial statemeatsertain employee benefit plans and
other attestations.

(3) Tax fees for 2004 and 2003 consisted principallfeet for international tax compliance and exptariax services. Additionally in 2003,
$0.3 million was billed for a tax project initiatéy Yorkshire Global Restaurants, Inc. prior toatgjuisition by the Company.

The Audit Committee has adopted a policy under tviaigdit and non-audit services to be rendered &itmpany’s independent public
accountants are pre-approved. The Committee’s Ppgoval Policy is attached as Annex A to this preigtement.

THE BOARD OF DIRECTORSRECOMMENDS THAT YOU
VOTE FOR APPROVAL OF THISPROPOSAL
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ITEM 5: SHAREHOLDER PROPOSAL
Relating to a Sustainability Report
(Item 50on the Proxy Card)

What am | voting on?

Trillium Asset Management Corporation, Center feflBction, Education and Action, Inc., United ChHufor Pension Management,
United Church Foundation, Board of Pensions ofthangelical Lutheran Church of America and Christothers Investment Services, Inc.
have advised us that they intend to present thewolg shareholder proposal at the Annual Meetivg. will furnish the address and the share
ownership of the proponents upon request.

Whereas the global economy presents corporatiottstiaé challenge of creating sustainable busingdasionships by participating in the
sustainable development of communities in whicly thygerate. The World Commission on Environment Bedelopment defined sustainable
development as “development which meets the nefetiie present without compromising the ability ofure generations to meet their own
needs.” (Our Common Future, 1987)

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

According to Dow Jones Sustainability Group, susthility includes: “Encouraging long lasting soci&ll being in communities where
they operate, interacting with different stakehodd@.g. clients, suppliers, employees, governniecdl communities and nongovernmental
organizations) and responding to their specific enalving needs thereby securing a long term “lieeto operate,’ superior customer and
employee loyalty and ultimately superior finangeturns.” (www.sustainability-index.com March 2000)

Footwear and apparel companies accept their redgdyggor working conditions and wages throughdheir supply chain. The food
service industry must accept its responsibilitysostainability throughout its supply chain, indhglthe agricultural workers who pick the
many products that are part of the food sold. dsashese workers through their labor, contributihéosustainability of the company, so must
YUM Brands accept its responsibility for the worinonditions, wages and benefits of these workidrsse workers then contribute to the
sustainability of their home communities from whtbley come and where their families live.

Concerned investors evaluate companies on theindial, environmental and social performandke-triple bottom line. Some compan
have published sustainability reports and are takitong-term approach to creating shareholdereviidcough embracing opportunities and
managing risks derived from economic, environmeaial social developments. We believe sustainalvgipprting should be included in our
company’s annual report.

We believe corporate sustainability includes a cdment to pay a sustainable living wage to emplgy&®a means to empowering
sustainable economies. Workers need to have tlehasing power to meet their basic needs. We befiaygg sustainable wages contributes
to community development and employee loyalty to¢bmpany.

The sustainability of corporations; we believec@snected to the economic sustainability of theirkers and the communities where
corporations operate and sell products. Effectorparate policies can benefit both communities emgborations.

Resolved: Shareholders request the Board of Directors togreeat reasonable expense a sustainability red@immary of the report
should be provided to shareholders by October 2005.
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Supporting Statement
We believe the report should include:
1. Yum Brand’s operating definition of sustainability.

2. Areview of current Yum Brand policies and practicelated to social, environmental and economitaguability throughout the supply
chain.

3. A summary of long-term plans to integrate sustalitalmbjectives throughout company operations.

MANAGEMENT STATEMENT IN OPPOSITION
TO SHAREHOLDER PROPOSAL

What is the recommendation of the Board of Direcs@r
THE BOARD OF DIRECTORSRECOMMENDSTHAT YOU VOTE AGAINST THISPROPOSAL

What is the Company’s position regarding the susiaility proposal?

As we discussed in last year’s proxy, Yum is fdbmmitted to ensuring that all of our facilitieshether in the U.S. or any other country,
are operated legally, ethically, responsibly and manner that benefits the communities in whigy tire located. Our Worldwide Code of
Conduct, summarized on our web site, under the “‘@anity-Environment’section, guides our activities around the worlaoltnmits us to ac
as an environmentally responsible corporate citizeprovide a safe and healthy work environmemd, #@ seek methods that are both socially
responsible and economically sound. Factual inftionaegarding our environmental record is disatbee our web site under the
“Community-Environment” section at www.yum.com. OAMorldwide Code of Conduct is disclosed on our \Eitb at
www.yum.com/investors/governance.

Our compensation policy and practice is to pay wagel benefits that are competitive in the respectmmunities in which we operate,
to attract and retain quality employees. In eacthefvarious countries in which we operate, ourlegges are paid wages that are at or above
any applicable minimum wage standards.

All our suppliers are required to comply with tlasvk and regulations of the countries and localitieshich they operate. To encourage
compliance with all legal requirements and ethimadiness practices, Yum has established a sugpllr of conduct summarized on our web
site at www.yum.com/community. Under the “Commustiiypplier Code of Conduct” section, our U.S. suggliare required to abide by all
applicable laws, codes or regulations including,rmt limited to, any local, state or federal laswgarding wages and benefits, workmen'’s
compensation, working hours, equal opportunity,keoand product safety. Yum also expects that seqgplvill conform their practices to the
published standards for their industry. Supplieesexpected to conduct audits and inspectionssiaréncompliance with Yum'’s Supplier Code
of Conduct and applicable laws and regulationduF@to observe the code of conduct may subjecstpplier to disciplinary action, which
could include termination of the supplier relatibips

Yum continues to build upon our track record offlei@hip in this area. This year we played a leslirothe adoption of a state of the art
supplier code of conduct by the National CounciCbkin Restaurants (“NCCR”). This code serves m®del for all members of the NCCR.
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We are committed to enhancing the quality of liféhie communities in which we operate. We providarfcial support to many local,
national and international non-profit organizatioasd have implemented programs such as our YUNMz2gis to Care Food Bank, Pizza Hut's
BOOK IT!, Taco Bell's TEENSupreme, and KFC’s Colda&ids, to help build stronger families in themmunities in which we operate. In
addition, we train our 840,000 system employees times a year on life skills. These life skillsinde (1) listening and responding to our
customers, (2) empathy—asking the employee to ipgéif or herself in the customers’ shoes, (3) exlogg customer expectations within
reason, and (4) recovering from errors when necgsgth urgency.

Inclusion and diversity are business imperativesifoand a founding principle. Our commitment iis érea is reflected in the diverse
style and background of our workforce, and a Cogmautture that encourages ideas from everyone. Cdunmunity Diversity Department
assists in leveraging and promoting community imgoient, along with franchise, supplier, and emplegtdiversity, as essential ingredients
in our continued growth. Our Supplier Diversitytlative seeks to develop and facilitate strategiationships with minority and womeswnec
business enterprises, advancing the economic $trefithe communities where we do business.

Why does the Company oppose this proposal?

We work hard to be a good corporate citizen andnpte social, environmental and economic initiatiw&e have been, and will continue
to be, committed to upholding and abiding by alldaand regulations that govern our operations, ed@rwe operate. We are equally
committed to ensuring that our suppliers abidelblaas and regulations that govern their businegsgrever they operate. If it is brought to
our attention that any supplier of Yum is in regelatiolation of any employment law or regulatiorvgming their business, and corrective
action is not taken, the supplier would be subjedtisciplinary action, which could include termiioa of the supplier relationship. Moreover,
we will continue our commitment to treating allmfr employees with dignity, fairness and respectgeting the health and safety of our
employees, protecting the environment, and enhgrtbie quality of life in the communities in whiclkevoperate.

We believe that the proposed sustainability repod review is unnecessary and would not resulbynaalditional benefit to our
shareholders or employees. The proposed reportdiamitostly and time-intensive, and is duplicatzenany of our existing policies,
initiatives and efforts. The same proposal requngdtiat the Board prepare a sustainability repag submitted at our last Annual Meeting. We
opposed the proposal last year, and shareholdertad it.

FOR THESE REASONS, WE RECOMMEND THAT YOU VOTE AGAINST THISPROPOSAL

What vote is required to approve this proposal?

Approval of this proposal requires the affirmatixate of a majority of the shares present in pearepresented by proxy and entitled to
vote at the annual meeting.
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ITEM 6: SHAREHOLDER PROPOSAL
RELATING TO A DIVERSITY REPORT
(Item 6 on the Proxy Card)

What am | voting on?

The Citizens Funds and Needmor Fund have adviséithtighey intend to present the following shardbobroposal at the Annual
Meeting. We will furnish the addresses and theesbamership of the proponent upon request.

We believe equal employment opportunity and cights compliance are important issues for sharedrs|employees and management.
According to the bipartisan 1995 Glass Ceiling Cassion report, a positive diversity record also hgsositive impact on the bottom line. It
recognized that “public disclosure of diversityalamotivates companies “to develop and maintairvative, effective programs to break the
glass ceiling barriers.”

Yet, while women and minorities comprise 60.6%lw US workforce (2000 Census), the leading womerganization Catalyst, in a
2002 report, notes only 7.9% of posts Executiveavie above are held by women.

Discrimination against employees and customerscoeate significant burdens for shareholders dubkedigh cost of litigation, potential
loss of government contracts and potential damagecompany’s reputation. In the pharmaceuticatppuim and consumer products
industries, discrimination lawsuits have resultedinancial costs to shareholders totaling billiafiglollars. In the restaurant industry, customer
discrimination cases alleging civil rights violat®have also resulted in tens of millions of dalifar plaintiffs.

Specifically related to YUM! Brands, disabled custgrs in California are suing Taco Bell, a YUM! siglry, alleging that corporate
restaurants are not accessible to customers ugdieglehairs or scooters in violation of federal atate civil rights laws. The United States
District Court has already certified the case atatewide class action. Ongoing surveys of corpaedtaurants taken jointly by plaintiffs and
Taco Bell reveal numerous violations of the acdsltsi standards. Attorneys representing the disdlbustomers have, among them, recovered
hundreds of millions of dollars in civil rights $siiagainst companies such as Denny’s, Shoneyte B&m and others, and have successfully
sued Taco Bell elsewhere. As shareholders we ayecemcerned with the potential financial and palélations exposure that could result
from this case.

Over 150 major U.S. corporations disclose EE@ata to shareholders including General Motortg] IlBM and Pfizer and companies tl
experienced large racial and gender discrimindtarsuits (e.g. Chevron-Texaco, Coca-Cola). We keliUM! should do a diversity report
including information about the California clasgi@e and the company’s policies and practices @iggrpersons with disabilities since these
matters could adversely affect shareholders.

RESOLVED: The shareholders request our companyapeep report, at reasonable cost and omitting denfial information, within four
months of the annual meeting, on the following:

1. A summary description of the status of the Califamtisabilities class action.
2. A summary description of any policies and prograegarding access for the disabled at corporatauestts;

3. Achartidentifying employees according to theinder and race in each of the nine major EEOC-défjole categories for the last
three years, listing percentages in each category;
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4. A summary description of YUM! Brands policies ambgrams to improve company performance regardingrdity, including thos
job categories where women and minorities are untiézed,;

5. A description of policies and programs aimed atéasing the number of managers who are qualifisdfes or minorities.

MANAGEMENT STATEMENT IN OPPOSITION
TO SHAREHOLDER PROPOSAL

What is the recommendation of the Board of Direcs@r
THE BOARD OF DIRECTORSRECOMMENDSTHAT YOU VOTE AGAINST THISPROPOSAL

What is the Company’s position regarding the diviéygproposal?

Itis Yum'’s policy to comply with all laws, includg fair employment, civil rights and access for digabled laws. It is our policy to deal
fairly with employees and recruit, hire, train, prote, and provide other conditions of employmenhuwuit regard to race, color, age, gender,
religion, disability, national origin, sexual ortation, citizenship or veteran status. We recogttia¢ one of our greatest strengths lies in the
talent and ability of our employees. Employeesexgected to hold themselves accountable to theebtgirofessional standards, with mutual
respect being the basis of all professional rafstiips. Human resource goals have been establighpdde the Company activities in
employee relations, including requiring a goal ofégenting a diverse slate of candidates for evpengosition.

More importantly, however, the Company is commitiethuilding a culture where diversity is a key qmtitive advantage both in how
work together and in how we do business. “BelieP@ople” is one of our founding principles and aseatial part of our commitment to create
an inclusive environment that reflects the commasiin which we operate. This commitment starthwur Chairman and CEO who has ir
it one of his personal blue chips to identify acdederate development of next generation taleavaty managerial level, and to build even
stronger diversity within the Company. Progressiagf this goal is taken into consideration withpect to our Chairman and CEQO'’s
compensation. In addition, at its inception, trrpany created a Diversity Department to betteefadiversity throughout the Company and
ensure that diversity is a significant part of Ysrraining programs, supplier relations, philanflicanitiatives, and community efforts. This
department, headed by one of the officers of thea@amy, serves as the focal point for establishiotgar framework for continuing
improvement in this area. Some of the initiativéthe Diversity Department include sponsorship efide variety of initiatives for the
advancement of women and minorities including mendg internships, scholarships, regional netwagkiorums, and professional
development opportunities. We measure our progressally through our Annual Founders Survey (inalihive ask all employees to rate the
Company on a number of topics, including diversitgl other workforce related issues), and Quariuliness and People Planning Review
Sessions conducted by our Chairman and CEO.

Additionally, we extend our policies of valuing disity beyond our workplace to our relationshipthwguppliers, franchisees, and the
communities we serve. We are founding memberkeo¥omen’s Foodservice Forum (WFF), MultiCulturabBservice and Hospitality
Alliance (MFHA), Women'’s Business Enterprise Natib@ouncil (WBENC), National Minority Franchisingitiative (NMFI) and Women'’s
Franchise and Distribution Forum (WFDF). Through active leadership roles in these and other opgdioins, including the National Urban
League, Organization of Chinese Americans, US PeiamdAmerican Chamber of Commerce, Congressiorggatiic Caucus, national Black
and Hispanic MBA organizations, we continue to enark best practices that will help us advanceditersity and inclusion initiatives.
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We are extremely proud that our progress in driivgrsity across every aspect of our businesdban recognized biyortune
magazine. In 2003, Yum was namedHnrtuneas #35 among the “Top 50 Best Companies for Miigait In 2004, Yum moved up an
impressive 20 spots on the list to #15, and toekidip spot for managerial diversity. Moreover, @@mpany ranked #1 as the largest employer
of African-Americans and within the Top 10 for NatiAmericans.

Beyond a policy of mere compliance with the law,ave committed to creating and maintaining restasrthat are welcoming and
enjoyable to all our customers, including thosehwdisabilities. Concerning the portion of the shatder proposal that relates to pending
litigation against Taco Bell in California, Yum hakeady made clear in a previous public filingttihdas significant defenses to this action
that it is pursuing them in the appropriate manner.

Why does the Company oppose this proposal?

This shareholder proposal requests a diversityrtepml a chart similar to Form EEO-1, which the @amy and other private employers
prepare and file on a confidential basis with tiggi®d Employment Opportunity Commission each yeae.d¥ not believe that preparing this
report or publicizing this data, would meaningfuilyther the goal of equal employment opportunitie currently share information with the
general public about our diversity philosophy thgbwur Website.

Our commitment to equal employment opportunityxereplified by our existing internal and externatsounications and programs. In
addition, we are committed to creating and mairmaimestaurants that are welcoming and enjoyab#d! tof our customers, including those
with disabilities. The time and expense involveginducing the report requested by the proponegither furthers our equal employment
efforts or commitment to our customers, nor isgradent use of our resources. Therefore, the patipa of a report as requested by the
proponents is not in the best interests of theedtwders.

FOR THESE REASONS, WE RECOMMEND THAT YOU VOTE AGAINST THISPROPOSAL.

What vote is required to approve this proposal?

Approval of this proposal requires the affirmatixate of a majority of the shares present in pearepresented by proxy and entitled to
vote at the annual meeting.
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ITEM 7. SHAREHOLDER PROPOSAL
Relating tothe MacBride Principles
(Item 7 on the Proxy Card)

What am | voting on?

The Comptroller of the City of New York, Comptrallef the State of New York and the Minnesota SBatard of Investment advised the
Company that they intend to present the followihgreholder proposal at the Annual Meeting. We fwithish the address and the share
ownership of the proponents upon request.

WHEREAS, Yum Brands, Inc. has thirty-eight Kentucky Frigdicken franchise restaurants in Northern Ireland,;
WHEREAS, the securing of a lasting peace in Northern irélancourages us to promote means for establifidtige and equality;

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

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

1. Increasing the representation of individdedsn underrepresented religious groups in the ¥aode including managerial,
supervisory, administrative, clerical and technjoak.

2. Adequate security for the protection of mityoemployees both at the workplace and whileétang to and from work.
3. The banning of provocative religious or podél emblems from the workplace.

4.  All job openings should be publicly advertisand special recruitment efforts should be madsgttact applicants from
underrepresented religious groups.

5. Layoff, recall, and termination procedurkseidd not in practice, favor particular religiou®gpings.

6. The abolition of job reservations, apprezgtup restrictions, and differential employmentesia, which discriminate on the basis of
religion or ethnic origin.

7. The development of training programs thdkt pvepare substantial numbers of current mincgityployees for skilled jobs, including
the expansion of existing programs and the creatiorew programs to train, upgrade, and improvesitiks of minority employees.

8. The establishment of procedures to assdmstifiy and actively recruit minority employees hvggotential for further advancement.

9. The appointment of a senior management stafiber to oversee the company’s affirmative aatiborts and the setting up of
timetables to carry out affirmative action prineipl

RESOLVED: Shareholders request the Board of Dirsdim:

To urge Yum Brands’ franchise holders in Northegidnd to take all possible lawful efforts to implent and/or increase activity on each of
the nine MacBride Principles.
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SUPPORTING STATEMENT

We believe that our company benefits by hiring fritra widest available talent pool. An employee’sitgtto do the job should be the
primary consideration in hiring and promotion démis.

Implementation of the MacBride Principles by YumaBds’ KFC franchise holders will demonstrate itaagrn for human rights and
equality of opportunity in its international opecets.

Please vote your pro¥yOR these concerns.
MANAGEMENT STATEMENT IN OPPOSITION
TO SHAREHOLDER PROPOSAL
What is the recommendation of the Board of Direcs@r
THE BOARD OF DIRECTORSRECOMMENDSTHAT YOU VOTE AGAINST THISPROPOSAL

What is the Company’s position regarding the MacBei Principles?

The Company supports efforts to eliminate emplaiserimination and differences in compensationgatethe workplace between the
Catholic and Protestant communities in Northerfatrd. Northern Ireland has adopted a series ofl@tife measures to address these issues,
culminating in the Fair Employment & Treatment (K)der 1998. These legislative measures are widging and specifically designed to
deter discrimination and provide remedies for thaffected by discrimination.

This legislation applies to all employers in Nortiéreland, including our franchise business. ThecBrride Principles, which date from
the mid-1980’s, precede this legislation and aréonger appropriate as a result of the legislation.

The enforcement of the Fair Employment & Treatm(@&H} Order 1998 is handled by the Equality Comndasia non-departmental
government agency with extensive powers and ressufdl remedies and complaints under that Ordethandled by the Fair Employment
Tribunal, an independent judicial tribunal with exsive powers to provide remedies to those affdayediscrimination.

Why does the Company oppose this proposal?

All 38 KFC stores in Northern Ireland are owned apérated by a single franchisee; there are no @agnpwned restaurants operating
Northern Ireland and the Company does not havésidiary in Northern Ireland. Under its franchiggeement with KFC, the franchisee
required to comply with all applicable laws, redigdas, rules, by-laws, orders and ordinances irofieration of its business, which would
include the Fair Employment & Treatment (NI) Ord®®8. As a result, the franchisee is required folément fair and equal employment
practices in accordance with this Order.

For the above reasons, the Company continues i@vbehat it is not necessary or appropriate fer@lompany to seek to have its
franchisee adopt the additional and overlappinggatibns of the MacBride Principles. Furthermonader the terms of the franchise agreen
the Company cannot require the franchisee to athege principles since they have no legal effettarthern Ireland.

This proposal was submitted at our last Annual hgetWe opposed the proposal last year, and shigieiscoverwhelmingly rejected the
proposal.

FOR THESE REASONS, WE RECOMMEND THAT YOU VOTE AGAINST THISPROPOSAL

What vote is required to approve this proposal?

Approval of this proposal requires the affirmatixate of a majority of the shares present in pearepresented by proxy and entitled to
vote at the annual meeting.
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ITEM 8 SHAREHOLDER PROPOSAL
Relating to a Genetically Engineered Food Report
(Item 8 on the Proxy Card)

What am | voting on?

The Sisters of Charity of the Incarnate Word haiddsed us that they intend to present the followshgreholder proposal at the Annual
Meeting. We will furnish the addresses and theesbamership of the proponent upon request.

RESOLVED: Shareholders request that an independent comrittée Board review Company policies and procedfoemonitoring
genetically engineered (GE) ingredients and refamteasonable cost and omitting proprietary infation) to shareholders within six month:
the annual meeting on the results of the reviealutiing:

(i) the scope of Company products that are genetiealiyneered:;
(i) the environmental impacts of continued use of Gilpcts sold or manufactured by the company;
(iif) contingency plans for removing GE seed and othepf@8ucts from the ecosystem should circumstancesduire;

(iv) evidence of independent long-term safety testingafestrating that GE crops, organisms, or prodinegteedf are actually safe for
humans, animals, and the environment.

SUPPORTING STATEMENT
Indicators that genetically engineered organismsyMb& harmful to humans, animals, or the environneitide:

The reportSafety of Genetically Engineered Foods: Approatbésssessing Unintended Health Effe@tstional Academy of
Sciences [NAS] 7/2004) states: ... “there remaialdiz gaps in our ability to identify compositiordlanges that result from genetic
modification of organisms intended for food; toatatine the biological relevance of such changesutman health; to devise
appropriate scientific methods to predict and asagsintended adverse effects on human health."L§p.

» The studyGone to See@Jnion of Concerned Scientists, 3/2004), found geatetically engineered DNA is contaminating U.S.
traditional seeds (corn, soybean, canola), and thigft unchecked could disrupt agricultural tradenfairly burden the organic foods
industry, and allow hazardous materials into thedsupply.

The FDA does not require products of GE food preslt seek prior FDA approval of finished GE foadgucts; producers of GE-
products are merely encouraged to have voluntdetyseonsultations with the FDA. The testing pratbon foods derived from biotechnology
adopted in 2003 by the Joint UN FAO/WHO Codex Alittegious Commission is not required by the FDAgsess GE foods on the U.S.

market.

No post-marketing surveillance is in effect to fiepre-market screening for unanticipated adveesdth consequences from the
consumption of GE food. (NAS 7/2004)

European Union rules require traceability of food &eed ingredients to their source materials,lahbdling of food containing more than
0.9% GE ingredients.

Insurers in Germany, the UK and elsewhere are irgfuibility coverage for genetically engineergdgs, an example of heightened
concern about the long-term safety of GE crops.
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Weed resistance to the herbicide used widely iméas who plant genetically engineered herbicidistast crops, is increasing.
(Agriculture Research Service 8/24/04).

In December 2002, StarLink corn, not approved fanhn consumption, was detected in a U.S. corn shipto Japan. StarLink first
contaminated U.S. corn supplies in September 20@@ering a recall of 300 products.

An August-September 2004 survey of 1,194 grainatag across the United States conducted by theaiéameCorn Growers Foundation
Farmer Choice-Customer First program found thatipeeame-quarter (23.7%) reported that they reqaagregation of biotech corn from
conventional corn varieties.

We believe such a report will disclose informatioaterial to the company’s future.

MANAGEMENT STATEMENT IN OPPOSITION
TO SHAREHOLDER PROPOSAL

What is the recommendation of the Board of Direcs@r
THE BOARD OF DIRECTORSRECOMMENDSTHAT YOU VOTE AGAINST THISPROPOSAL

What is the Company’s position regarding the requiesreview the Company’s policies for food prodsi@ontaining GE ingredients?

As we discussed in last year's Proxy StatementCirapany is absolutely committed to serving saifgh lquality products to its
customers. At the Company'’s restaurants, A&W, KE@g John Silver’s, Pizza Hut and Taco Bell, thetomer’s safety and confidence has
always been and will continue to be the highesirjtyi.

The products served at the Company’s restauraatlighly regulated by a number of governmental agsnn each country in which we
operate. For example, the U.S. Food and Drug Adstration (the “FDA”) and the U.S. Department of kgiture (the “USDA”) are charged
with monitoring the safety of products served t&ltonsumers and we believe we are in complianttetiveir rules and regulations. The
Company believes it is in compliance with all apable worldwide regulations. In addition, the Compaequires that all of its suppliers
comply with such regulations.

Furthermore, the agencies that regulate food soldl $. consumers have not found any meaningfutysdiealth or environmental risks
posed by genetically engineered food products griovthe U.S. The Company, nonetheless, has moditamd intends to continue to actively
monitor developments in agricultural biotechnololyyaddition, the Company has supported, and irgémdontinue its support of, initiatives
governmental agencies to ensure that food serviiek @ompany’s restaurants is safe for consumers.

Based on the foregoing and in particular based tippiCompany’s commitment to adhere to all applegovernmental regulations, the
Company believes that the production of the repmrtiested by this shareholder proposal is unnegessappropriate and would be a wasteful
use of corporate resources and, therefore, isbiel best interests of the Company and its shhter®

Why does the Company oppose the proposal?

Requiring the Company to provide the requestedrtépshareholders would involve unnecessary amstefial expenditures of time and
resources and we believe would not add new infdomab the ongoing dialogue on this issue. Therefare believe that the production of the
report is not in the best interests of the Compamy its shareholders.
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All products sold at our restaurants, includingséhthat may contain ingredients developed througgethnology, are safe. Furthermore,
biotechnology, applied as regulated by governmeagehcies such as the FDA and USDA, can bring noimsdvenefits to society and the
environment including the creation of more nutrisdoods, the possibility of finding new ways tdghfeed the world and the reduction of the
use of pesticides. We believe that our sharehold#rbe better served if governmental agenciehagthe FDA and USDA monitor farmers
and scientists to determine the safety of bioteldgyederived food ingredients for both human conptiom and the environment while the
Company keeps its focus on offering tasty and dbrrestaurant meals for our customers that comitlyapplicable food safety regulations.

This proposal was submitted at our last Annual ihgetWWe opposed the proposal last year, and shiakeisooverwhelmingly rejected the

proposal.
FOR THESE REASONS, WE RECOMMEND THAT YOU VOTE AGAINST THISPROPOSAL

Vote Required

The affirmative vote of a majority of the sharesgamt in person or represented by proxy and ehtitleote at the Annual Meeting is
required to approve this proposal.

33




ITEM 9: SHAREHOLDER PROPOSAL
RELATING TO AN ANIMAL WELFARE STANDARDS REPORT
(Item 9 on the Proxy Card)

What am | voting on?

People for the Ethical Treatment of Animals andaJdohl have advised us that they intend to prethenfollowing shareholder proposa
the Annual Meeting. We will furnish the addressed the share ownership of the proponents upon stque

In its Animal Welfare Guiding Principles, our conmya Yum! Brands (Yum), statesYtim Brands believes treating animals humanely
with care is a key part of our quality assuranderes. This means animals should be free from mdgment at all possible times from how they
are raised and cared for to how they are transpartel processed. Our goal is to only deal with Beygppwho provide an environment that is
free from cruelty, abuse and neglect.”

Yum’s Web site states that “processing guidelimed @audits are designed to manage and monitor éeplothe process to determine
whether the birds supplied to KFC are handled hwtyeemd any suffering is minimized.” Yum has higadexpert Animal Welfare Advisory
Panel, including Drs. Temple Grandin and lan Dunead Yum’ s claims with regard to animal welfare the most ambitious in the industry.

However, our company continues to buy from supglergaged in cruelty to animals in complete cortnéien of our company’s stated
policies and at a grave risk to Yum's reputatioor €&xample, current abusive practices include afieviing:

* Processing methods that painfully dump and shdbldechickens, slaughtering many while still fudgpnscious

« Breeding and drugging animals to grow so quickbt tihany can barely move by the time they are tramneg to slaughter and millions
die before they can be slaughtered

« Codifying a system that accepts painful crackslcens on the feet of 30 percent of U.S.-raisedkdmns (more than 100 million birds
each year) and millions more chickens sufferindbrowings during the gathering process

Furthermore, outside of the U.S. our company agpanave no animal welfare guidelines at all teezdhe hundreds of millions of
animals raised and killed for Yum restaurants gagar despite the clear implication from the statet:mguoted above that all Yum animals are
treated well. In fact, recent undercover investayet into KFC supplier slaughterhouses in India, thK., and Australia documented cruelty
that horrified journalists for some of the largestdia outlets in the world, as well as the pulditd generated a headline read by an estimated
million Britons, “Distressed and Dying in a Cramp®glded... Nobody Does Chicken Like KF(Sunday Mirror,August 31, 2003).

Resolved: Shareholders request that the Board of Directsigeis report to shareholders by October 2005, prdz reasonable cost and
omitting proprietary information, on the steps thfam! Brands has taken and plans to take to ertbateour publicly stated goals (e.gto ‘only
deal with suppliers who provide environment thété® from cruelty, abuse and neglect”) conformhvaitir actual practices. Said report should
analyze both practices and public perception ofthdrethe practices are viewed by most of our custemas conforming to our laudable stated
goal of humane treatment.
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MANAGEMENT STATEMENT IN OPPOSITION
TO SHAREHOLDER PROPOSAL

What is the recommendation of the Board of Direcs@r
THE BOARD OF DIRECTORSRECOMMENDSTHAT YOU VOTE AGAINST THISPROPOSAL

What is the Company’s position regarding the reviefvthe Company’s Animal Welfare Standards?

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

We have a track record of leadership in animal avelfFor example, we have developed the Yum! Bramitmal Welfare Guiding
Principles and have established the Yum! BrandsnahWelfare Advisory Council to provide leadershipghe animal welfare area and in our
commitment to animal welfare.

To help ensure that our suppliers meet our aninedfiane objectives, we adopted the Yum! Brands Ahidalfare Guiding Principles and
the KFC Poultry Welfare Guidelines (collectivelet®uiding Principles). The Guiding Principles exgzreur goal to deal with suppliers that
committed to the raising, transportation and slaeigbf poultry in a manner that is free of cruelibuse and neglect.

The Guiding Principles are applicable to all pouluppliers across the United States. We are atdarlg into how these principles can be
applied internationally.

As stated in the Guiding Principles, the Compaagether with its Animal Welfare Advisory Councilpvks with its suppliers to develop
systems to monitor and assess the effectivenesasgppliers’ poultry handling practices. Our progravhjch has been in place for several years,
is growing in scope, and we have made significangress in our program to monitor and assess feetefeness of suppliers’ handling
practices. We operate in over 100 countries anddges, and we comply with all national, stateldncal laws and regulations regarding the
handling of poultry in those countries.

Why does the Company oppose the proposal?

Our commitment, leadership and results are wedlt#ished, and recognized, within the industry. Wekahard to be a good corporate
citizen and are strong advocates of good animallirenpractices. Our policies are designed to helachieve humane treatment of animals.
We have been, and will continue to be, committedpioolding and abiding by the principles we haue\8& monitor our suppliers for
compliance and have recently expanded our mongafforts. More information regarding our animallfaee program can be found on our
Web site at www.yum.com/community/animal/welfarsmhiWe believe that the proposed animal welfare ntegoad review is unnecessary and
would not result in any additional benefit to obaeeholders or employees. The proposed report warittbstly and time-intensive, and is
duplicative of many of our existing policies, iaitives and efforts.

This proposal was submitted at our last Annual ihgetWWe opposed the proposal last year, and shiakeisooverwhelmingly rejected the
proposal.

FOR THESE REASONS, WE RECOMMEND THAT YOU VOTE AGAINST THISPROPOSAL
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What vote is required to approve this propos
Approval of this proposal requires the affirmatixate of a majority of the shares present in pearepresented by proxy and entitled to
vote at the annual meeting.
STOCK OWNERSHIP INFORMATION
Who are our largest shareholders?

This table shows ownership information for each Yahlareholder known by our management to be the oafr&%6 or more of Yum
common stock. This information is presented aseddinber 31, 2004, and is based on stock ownershgts on Schedule 13G filed by each
of these shareholders with the SEC and providesto

Per cent of
Number of Shares
Name and Address of Beneficial Owner Beneficially Owned Class
Southeastern Asset Management, 29,493,22:(1) 10.1%

6410 Poplar Avenue, Suite 900
Memphis, Tennessee 381

Harris Associates L.P. 21,677,39.(2) 7.4%

Two North LaSalle St. Suite 500
Chicago, lllinois 6060:

(1) The filing indicates sole voting power for 14,2813%hares, shared voting power for 12,298,000 shagevoting power for 2,914,000
shares, sole dispositive power for 17,161,223 shatered dispositive power for 12,298,000 shardsha dispositive power for 34,000
shares.

(2) The filing indicates sole voting power for zero ’#&g shared voting power for 21,677,391 shares,dispositive power for 8,796,391
shares and shared dispositive power for 12,881s088€es.
How much Yum common stock is owned by our directarsl executive officers
This table shows the beneficial ownership of Yumrmaowon stock as of December 31, 2004 by
« each of our continuing directors and nominees liect®n as directors,
« each of the executive officers named in the sumroampensation table on page 39, and
« all directors and executive officers as a group.

Unless we note otherwise, each of the followingspes and their family members has sole voting amestment power with respect to the
shares of common stock beneficially owned by hirhem None of the persons in this table hold inesgmf one percent of the outstanding
Yum common stock, except for Mr. Novak who benelfigiowns just over 1.0%. Directors and executiffecers as a group beneficially own
approximately 3.0%. Our internal stock ownershifglines call for the Chairman to own 366,000 sharfieYum common stock (or deferral
plan units) and for other executive officers to #8000 shares within five years following theipamtment to their current position.

36




The number of shares beneficially owned by eadkctir and executive officer is determined undezswf the SEC, and the information
is not necessarily indicative of beneficial own@pdlor any other purpose. Under these rules, befbwnership includes any shares as to
which the individual has either sole or sharedngfower or investment power and also any shaseghk individual has the right to acquire
within 60 days through the exercise of any stodkoopor other right. Unless we indicate otherwisach person has sole voting and investment
power (or shares such powers with his or her spomisie respect to the shares set forth in the foilg table.

Number of Shares Deferral

Name Beneficially Owned(1) Plans(2) Total

David C. Novak 3,155,10(3)(4) 660,52( 3,815,62:
David W. Dormar 0(5) 0 0
Massimo Ferragam 35,58: 21,56¢€ 57,14¢
J. David Grisson 27,34¢(6) 1,02¢ 28,37¢
Bonnie G. Hill 5,06C 5,981 11,041
Robert Holland, Ji 31,02 9,12¢ 40,14¢
Kenneth G. Langon 318,58t 5,91C 324,49:
Jonathan Linel 0(5) 0 0
Andrall Pearsol 903,0047) 0 903,00¢
Thomas M. Ryal 9,17¢ 856 10,03t
Jackie Trujillo 24,27¢ 18,522 27,89
Robert J. Ulrict 18,58: 21,82( 40,40:
Peter A. Bass 848,547(3) 38,68- 887,22
David Denac 538,541(3) 34,35: 572,89«
Peter Hear 670,01 14,792 684,807
Emil J. Brolick 299,14¢ 0 299,14¢
All Directors and Executive Officers as a Group f#&2sons 8,843,48((3) 1,041,02¢ 9,884,51-

(1) The amounts shown for Messrs. Novak, Bassi, Denaljd& and Hearl, non-employee directors and thaugrof all directors and
executive officers include beneficial ownershighod following shares that may be acquired withird&@s pursuant to stock options
awarded under our employee/director incentive coragion plans:

All Directors
Non- And
Employee Executive
David C. Peter A. David Peter Emil Officersasa
Novak Bassi Deno Hearl Brolick Directors Group

Shares which may
acquired within 60 days
pursuant to stock optior  3,114,46. 809,33( 527,027 670,00¢ 299,147 673,50: 7,954,22!

(2) These amounts reflect units denominated as comiook squivalents held in deferred compensation @atisofor each of the named
persons under our Directors Deferred Compensafem & our Executive Income Deferral Plan. Amoypdgable under these plans to
named executive officers and other executive afficeay be paid in shares of Yum common stock atiteation of employment or at a
time prior to termination of employment if the exége so elected or in the case of a non-employeetdr, when the non-employee
director leaves the Board. Also included with respie each non-employee director are shares repiegenitial stock grants and
committee chairperson fees.
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3)

(4)

(5)
(6)
(7)

In addition to the amounts reflected in this colyisied below are units denominated as commorkstqaivalents held in deferred
compensation accounts which become payable atea(éihrother than at termination of employment ¢mflore than 60 days from the date
hereof. Pursuant to the rules of the SEC, thesaiataanay not be included in the table.

All Directorsand

Executive
Officersasa
Peter Hearl Emil J. Brolick Group
50,910 61,64¢ 289,10:

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

* Mr. Novak, 14,193 shares

e Mr. Bassi, 6 shares

e Mr. Deno, 11,512 shares

« all directors and executive officers as a group328 shares.

This amount includes 220 shares held by Mr. Novakisuse as custodian for their daughter and 81op@ions transferred to family
members and family trusts.

Messrs. Dorman and Linen were first appointed ¢oBbard effective January 28, 2005.
This amount includes 3,000 shares held in IRA astu
This amount includes 35,000 shares held by Mr.dees spouse.

Section 16(a) Beneficial Owner ship Reporting Compliance

Section 16(a) of the Securities Exchange Act of41@3 amended, requires our directors, executfieeas and persons who own more

than 10% of the outstanding shares of Yum commackdb file with the SEC reports of their ownershipd changes in their ownership of
Yum common stock. Directors, executive officers gnelater-than-ten percent shareholders are alsireego furnish Yum with copies of all
ownership reports they file with the SEC. To ouowtedge, based solely on a review of the copiesioh reports furnished to Yum and
representations that no other reports were requédedf our directors and executive officers coraglwith all Section 16(a) filing requirements
during fiscal 2004.
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EXECUTIVE COMPENSATION

The following tables provide information on compatisn and stock-based awards paid, earned or ad/éodéhe years indicated by Yum
to our Chief Executive Officer and our four othenshhighly compensated executive officers as okt of our 2004 fiscal year in accorda
with the rules of the SEC.

Summary Compensation Table

Long-Term
Compensation
Annual Compensation Awards Payouts
Securities
Underlying
Options/SARs
Name and Other Annual LTIP* All Other
Principal Position Year Salary(1) Bonus(1l) Compensation(2) (# Shares)(3) Payouts(4) Compensation
David C. Novak 2004 1,092,30¢ 2,692,80( 71,96¢ 292,96 0 645,00((5)
Chairman of the Boar 2003 1,000,00( 1,935,00( 122,40( 412,287 0 0
Chief Executive Office 2002 996,15« 2,625,00( 142,35t 401,34¢ 0 427,50((5)
and Presider
Peter A. Bass 2004 535,00( 989,08! ok 33,692 0 0
Chairman, YUM 2003 512,69: 739,79¢ 56,681 82,45¢ 0 0
Restaurants Internation 2002 483,46: 918,01« xk 80,27C 0 0
David Denc 2004 498,07 867,00( ** 73,242 0 0
Chief Financial ant 2003 458,65 729,17: ok 82,45¢ 0 0
Operating Officel 2002 421,15« 780,93¢ ok 99,10( 0 0
Peter Hear 2004 498,07 590,62¢ ** 87,89( 0 145,17(6)
President and Chie 2003 455,02¢ 528,49 213,65( 82,45¢ 0 206,57:(6)
Concept Officer, 2002 420,00( 716,62¢ 208,92t 99,10( 0 152,615(6)
Pizza Hut, Inc
Emil J. Brolick 2004 472,30¢ 614,531 59,721 87,89( 0 160,16((5)
President and Chie 2003 438,07 600,60( 133,02( 103,07: 0 180,9145)
Concept Officer, 2002 413,84¢ 905,73¢ ** 80,27( 0 91,35((5)

Taco Bell Corp

* Long-Term Incentive Plan.

**  Does not exceed reporting thresholds famgpésites and other personal benefits establisleBHLC (the lesser of $50,000 or 10% of the indigltutotal
salary and bonus).

(1) The amounts shown in the salary and boolisrins include compensation earned by Messrs. N®assi, Deno, Hearl and Brolick, including amounts
deferred at their election. Bonuses are generally ip the year following the year in which theg &arned. All bonuses were determined pursuanirto o
Executive Incentive Compensation Plan.

(2) This column includes the aggregate increalerost to the Company of providing perquisited parsonal benefits to the named executive offifaars
each of the last three years. In accordance with Bifes, amounts totaling less than $50,000 haee benitted from the table above. This column
includes Mr. Novak’s personal use of Company aftchr. Novak is required to use Company aircraft personal as well as business travel pursuant to
the Companys executive security program established by thedofDirectors. The amounts reported in this calumhich represent at least 25% of
total amount reported for each year, are (a) f@42@ersonal use of Company aircraft for Mr. Noy®&7,581) and Mr. Brolick ($14,250), Company car
allowance for Mr. Brolick ($27,500); (b) for 2008ersonal use of Company aircraft for Mr. Novak (#83), and Mr. Brolick ($89,536), Company car
allowance for Messrs. Novak, Bassi, Hearl and Bkof627,500), Perquisite allowance for Mr. Head1$%00); Relocation reimbursement for Mr. Hearl
($112,802); and (c) for 2002: personal use of Camzarcraft for Mr. Novak ($67,547) and Mr. Hea$llg,339) and Company car allowance for
Messrs. Novak and Hearl ($27,500), Relocation reirsément for Mr. Hearl ($81,581). Executives reeditax
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reimbursements in the following amounts duringdls2004, 2003, and 2002 respectively: Mr. Novak 65,518, $15,393; Mr. Bassi $7,950, $5,150,
$3,676; Mr. Deno $0, $285, $4,612; Mr. Hearl $4,4864,963, $71,942; and Mr. Brolick $4,502, $8,08%,959.

(3) The stock options listed in this column were greniader our Long Term Incentive Plan. No stock apjattion rights were granted in 2002 through 2
All grants listed reflect the Company’s 2:1 stoghkitsvhich occurred in June 2002.

(4) Mr. Novak was awarded in 1997 a performamestricted stock unit grant payable in 2006 whickubject to the Company attaining a pre-deterchpre-
tax earnings threshold and is intended to compendatNovak for the value of PepsiCo options faddiat spin-off. The target and maximum value of
this award, if the performance threshold is attajie $3,611,576.

(5) These amounts represent preferential eggron deferred compensation under the ExecutiveniedDeferral Plan (“EID Plan”) which is subject to
forfeiture (as is the underlying deferred compensatf the participant voluntarily terminates empinent prior to the second anniversary of the dafer
except however in the case of a participengtirement in which case the preferential easarg earned on a pro rata basis if retirementreagithin one
year of the deferral. If retirement occurs morentbae year after the deferral, the participantivesethe preferential earnings in accordance vhigh t
election filed by the participant.

(6) These amounts represent preferential egsron deferred compensation under the EID Plarssrithed in footnote (5) and contributions to the
Australian Superannuation Plan as described at #2g€he amount of preferential earnings and coutions for each year are: for 2004: $0 and
$145,173; for 2003: $47,775 and $158,797; and 822 $38,745 and $113,870, respectively.

Stock Option Grants

The following table presents information with resf® stock option grants that were made durindioal year ended December 25,
2004 to Messrs. Novak, Bassi, Deno, Hearl and Bkolll options granted in 2004 were non-qualifedck options, and no stock appreciation
rights were granted in 2004.

Option Grantsin Last Fiscal Year

Individual Grants

% of Total
Number of Options
Securities Granted to
Underlying Employeesin Exercise Grant Date
Options Granted Price Expiration Present
Name (# Shares)(1) Fiscal Year ($/Share)(2) Date Value($)(3)
David C. Novak 292,96 5.62 34.4¢€ 1/27/201¢« 4,356,41¢
Peter A. Bass 33,69: .65 34.4¢€ 1/27/201¢ 501,00(
David Dena 73,24z 141 34.4€ 1/27/201« 1,089,10¢
Peter Hear 87,89( 1.69 34.4¢€ 1/27/201« 1,306,92:
Emil J. Brolick 87,89( 1.69 34.4€ 1/27/201¢« 1,306,92:

(1) 2004 option grants specified above become exelei$al25% increments beginning January 27, 2008egixthat Mr. Bassi's grant
became exercisable one year from the grant datetéfims of each option grant provide that, if sfietticorporate control changes occur,
all outstanding stock options become exercisabtaeediately.

(2) The exercise price shown is the average of the &ighlow sales price of Yum’s common stock on tateaf grant.

(3) We determined the grant date present values usmBlack-Scholes option pricing model. The Blacki@es present value per option
was $14.87. We used the following assumptions licutating the Black-Scholes present value for eafion:

« options are assumed to be exercised on averagagsix;
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« volatility is 39.7% based on the daily closing &t@ecices from October 7, 1997 to March 20, 2004Yfam;
« the risk-free rate of return is 3.113% based orfitleeyear zero coupon treasury average yield &muary 2004; and
 the dividend yield is 0%.

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

Stock Option Exercises and Holdings

The following table presents information with reso stock options exercised during the last figear by Messrs. Novak, Bassi, Deno,
Hearl and Brolick, as well as the status and ctivalue of unexercised stock options held by themfeéDecember 25, 2004. We have not
granted any stock appreciation rights to MessraadkpBassi, Deno, Hearl or Brolick.

Aggregated Option Exercisesin Last Fiscal Year
and Fiscal Year-End Option Values

Number of Securities

Shares Underlying Unexer cised Value of Unexer cised
Acquired Optionsat In-The-Money Options at
On Exercise Value Fiscal Year-End Fiscal Year-End(1)
Name (# Shares) Realized($) Exercisable Unexer cisable Exercisable Unexer cisable
David C. Novak 845,00( 21,468,34¢ 2,711,19(2) 1,704,38" $79,221,01: $41,769,50:
Peter A. Bass 208,94¢ 5,544,36: 663,93¢ 165,46: 19,316,72( 3,510,99(
David Dena 160,00( 4,121,24. 441,22: 220,86¢ 12,690,30¢ 4,261,49¢
Peter Hear 886 28,13( 585,01z 231,04: 17,575,86! 4,302,67¢
Emil J. Brolick 89,38( 1,924,37( 206,70z 240,27¢ 6,083,04¢ 4,603,46¢

(1) The value of in-the-money options is based on #&2¥ per share closing price of Yum common statbecember 23, 2004 (the last
trading day prior to Yum'’s fiscal year-end), less exercise price of the options.

(2) The Compensation Committee of the Board of Directonended a portion of these options in May of 1898%rmit 667,984 options to
be transferred to family members and family trastse they became exercisable.

Pension Plans

We have adopted the Yum Retirement Plan and the Fension Equalization Plan. The annual benefitalpl@yunder these plans to
employees hired prior to October 1, 2001 who haxedr more years of service at age 65 are equaddof the employee’s highest
consecutive five-year average annual earnings phieldi by years of credited service up to ten yedigedited service plus an additional 1% of
the employee’s highest consecutive five-year aveeamual earnings for each additional year of teddiervice over ten years, less .43% of
final average earnings not to exceed Social Sgcooivered compensation multiplied by years of sergnot to exceed 35 years).
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Under the Yum Retirement Plan and the Yum Pensgrakzation Plan, when an executive retires antirenal retirement age (65), the
approximate annual benefits payable after Janua2@a5 for the following pay classifications andggeof service are expected to be:

Yearsof Service

Remuneration 15 20 25 30 35

$750,000 259,40¢ 295,87: 332,34( 368,80¢ 405,27¢
$1,000,00( 346,90« 395,87: 444 ,84( 493,80¢ 542,77¢
$1,250,00( 434,40¢ 495,87: 557,34( 618,80¢ 680,27¢
$1,500,00( 521,90« 595,87: 669,84( 743,80¢ 817,77¢
$1,750,00( 609,40 695,87: 782,34( 868,80¢ 955,27¢
$2,000,00( 696,90 795,87z 894,84( 993,80¢ 1,092,77¢
$2,250,00( 784,40¢ 895,87: 1,007,34( 1,118,80¢ 1,230,27¢
$2,500,00( 871,90« 995,87: 1,119,84( 1,243,80{ 1,367,77t
$2,750,00( 959,40« 1,095,87. 1,232,34( 1,368,80¢ 1,505,27¢

The years of credited service and covered compensander the Yum Retirement Plan and Yum Pensiumalization Plan for
Messrs. Novak, Bassi, Deno, Hearl and Brolick aréodows:

David C. Peter A. David Peter Emil J.

Novak Bassi Deno Hearl Brolick
Years of Credited Servic 18 32 13 6 4
Covered Compensatic $2,724,74 $1,215,44( $914,31¢ $1,093,02' $950,73:

As a result of his prior employment by the Compariuistralian subsidiary, Mr. Hearl has participatethe Australian Superannuation
Plan for years prior to 2005. The benefit thatduarially projected to result from the contribunsoto that plan for Mr. Hearl (these are
identified in footnote 6 to the Summary Compengaliable at page 39) reduces Mr. Hearl's Retirerféent benefit, which is expected to be
larger. Therefore, the total retirement benefitraed for Mr. Hearl while he is on the Company’s Lph8yroll should not exceed the benefit
described above.

Employment Agreements and Changein Control Agreements

Employment Agreement During 2004, the Compensation Committee ofBbard of Directors approved an employment agreerfioent
Mr. Novak. The agreement provides that the Compagmges to employ Mr. Novak through October 31, 2@0d that Mr. Novak will contint
as an atwill employee after October 31, 2007, unless anotimeployment agreement is entered into at or poidihat time. The agreement st:
that Mr. Novak’s compensation will be set by then@pensation Committee. If during the term of theeagnent, the Board removes Mr. Novak
from the Chief Executive Officer position involuntg and without cause, the agreement providesMratNovak will continue to be
compensated until October 31, 2007, at no lesstti@salary and target bonus applicable to hirhatime the agreement was executed. In
such case, the Company agrees to employ Mr. Navakpiosition that entitles him to work on a paméibasis and that will permit Mr. Novak
to continue to vest in his options through the tefrthe employment agreement. If Mr. Novak resigokintarily or is terminated for Cause
(which is defined in the agreement to include wilgross neglect or misconduct), the agreement doeprovide for any additional salary or
bonus or other payments other than what is acdhwedgh his date of termination. The agreementigess/that the Company may not
terminate Mr. Novak except for Cause.

Change in Control AgreementsChange in control severance agreements are int &étween Yum and certain key executives (including
Messrs. Novak, Bassi, Deno, Hearl and Brolick).Sehagreements were effective as of December 20, 20@ have been general obligations
of Yum since that date, and provide, generallyt ifaavithin two years subsequent to a change imticd of Yum, the employment of
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the executive is terminated (other than for caaoséor other limited reasons specified in the chairtgcontrol severance agreements), or if the
executive terminates employment for Good Reasdiin@tein the change in control severance agreenteritelude a diminution of duties and
responsibilities or benefits), the executive wal éntitled to receive a severance payment congisfin

< a proportionate bonus assuming achievement ofttpegéormance goals under the bonus plan or, Hidigassuming continued
achievement of actual Company performance untéd datermination, and

» two times the sum of the executive’s base saladythe target bonus or, if higher, the actual bdoushe year preceding the change in
control of the company.

If payments had been made at December 25, 2004otddeof such severance payments under the setamdibove (two times the sum
base salary and bonus for the preceding year)do @four executives with change in control agres:@/ould have been:

David C. Novak $6,070,00(
Peter A. Bass $2,549,59¢
David Dena $2,458,34¢
Peter Hear $2,056,99:-
Emil J. Brolick $2,151,20(

In addition, the agreements provide that in theneaa executive becomes entitled to receive a aeeerpayment and other severance
benefits and such severance payment and benedimubject to an excise tax, the executive may beaamtitled to receive an additional
payment in an amount such that after the paymeal @icome and excise taxes, the executive wilinbne same after-tax position as if no
excise tax had been imposed. The change in cagv@rance agreements have a three-year term aadtareatically renewable each
January 1 for another three-year term. An executivese employment is not terminated within two gezfra change of control will not be
entitled to receive any severance payments undesttange in control severance agreements. In adddisuch severance payments, we will
also provide the executive with outplacement sewvior up to one year following termination.

Equity Compensation Plan Infor mation

The following table summarizes, as of December22B4, the equity compensation plans under whiclmasg issue shares of stock to our
directors, officers and employees under the 199%gLBerm Incentive Plan (“1999 Plan”), our 1997 Ldreym Incentive Plan (“1997 Plan”),
SharePower Plan and Restaurant General Managés Spmn Plan (“RGM Plan”).

Number of Securities

Number of Securities Remaining Available
To belssued Upon for Future Issuance
Exer cise of Weighted-Aver age Under Equity
Outstanding Exercise Price of Compensation Plans
Options, Outstanding Options, (Excluding Securities
Plan Category Warrantsand Rights Warrantsand Rights Reflected in Column (@)
@ (b) ©
Equity compensation plans approved by
security holder: 34,543,86/(1) $20.8¢(2) 16,769,32{(3)
Equity compensation plans not
approved by security holders( 6,212,14¢ $24.77 3,534,50¢
Total 40,756,01'(1) $21.552) 20,303,83(3)

(1) Includes 3,648,049 shares issuable in respecstiated stock units, performance units and defeurmts.
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(2) Excludes restricted stock units, performance wanits deferred units referred to in footnote 1 above.
(3) Includes 6,000,000 shares available for issuanesvafds other than options, warrants or rights utitee1999 Plan.
(4) Awards are made under the RGM Plan.

What are the key features of the 1999 Plan?

The 1999 Plan provides for the issuance of up {88000 shares of stock as non-qualified stoclonpt incentive stock options, stock
appreciation rights, restricted stock, restrictientls units, performance shares or performance .uBityy our employees and directors are
eligible to receive awards under the 1999 Plan. Aurpose of the 1999 Plan is to motivate participam achieve long range goals, attract and
retain eligible employees, provide incentives cotitipe with other similar companies and align théerest of employees and directors with
those of our shareholders. The 1999 Plan is adtaieid by the Compensation Committee of the Boafdictors. The exercise price of a
stock option grant under the 1999 Plan may noebs than the average market price of our stock@nlate of the grant, and no options may
have a term of more than ten years. The optiortsatieacurrently outstanding under the 1999 Plareg@ly vest over a one to four year period
and expire ten years from the date of the grare. T999 Plan was approved by the shareholders in1989 and they approved the plan as
amended in 2003.

What are the key features of the 1997 Plan?

The 1997 Plan provides for the issuance of up {6G5000 shares of stock. Effective January 1, 2608/ stock appreciation rights,
restricted shares and performance restricted stoitk may be issued under this plan. We intenditizeithis plan with respect to payouts on
shares from our deferral plans. Prior to Decemtie2801, we utilized this plan to make stock optwvards similar to the stock option awards
described in the 1999 Plan description above amadatice two restricted performance unit awards toM&vak, our Chairman and Chief
Executive Officer. This plan was originally approMey PepsiCo, Inc. as the sole shareholder of tmapgany in 1997, prior to the spin-off of
the Company from PepsiCo, Inc. on October 6, 1997.

What are the key features of the SharePower Plan?

The SharePower Plan provides for the issuance & ag,000,000 shares of stock. The SharePowerdflans us to award non-qualified
stock options. Only our employees are eligibleetweive awards under the SharePower Plan, excepithaxecutive officers may not receive
awards under this plan. The SharePower Plan israstimied by the Compensation Committee of the Bo&mirectors. The exercise price of a
stock option grant under the SharePower Plan mabetess than the average market value of ouk gindhe date of the grant and no option
may have a term of more than ten years. The optlatsare currently outstanding under the ShareP8&em generally vest over a one to four
year period beginning on the date of grant. The&®Pawer Plan was originally approved by PepsiCo, &s the sole shareholder of
Company in 1997, prior to the spin-off of the Compd&rom PepsiCo, Inc. on October 6, 1997.

What are the key features of the RGM Plan?

The RGM Plan provides for the issuance of up t®08,000 shares of common stock at a price equal ¢peater than the average market
price of our stock on the date of grant. The RGBInRillows us to award naqualified stock options. Only our employees argible to receivi
awards under the RGM Plan, except that our exeewtificers may not receive awards under this plére purpose of the RGM Plan is (i) to
give restaurant general managers (“RGMs”) the dpipity to become owners of stock,
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(ii) to align the interests of RGMs with those afiti’s other shareholders, (iii) to emphasize thatRIGM is Yum’s #1 leader, and (iv) to
reward the performance of RGMs. In addition, th@nRdrovides incentives to Area Coaches, FranchisenBss Leaders and other supervisory
field operation positions that support RGMs andehprofit and loss responsibilities within a defimedion or area. While all non-executive
officer employees are eligible to receive awarddaurthe RGM plan, over two-thirds of the awardsged have been to RGMs or their direct
supervisors in the field. Grants to RGMs genera#lye four year vesting and expire after ten yeelirs. RGM Plan is administered by the
Compensation Committee of the Board of Directois tve Committee has delegated its responsibilitidke Chief People Officer of the
Company. The Board of Directors approved the RG&hRIn January 20, 1998.
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COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSATION

Filings made by companies with the Securities axthBnge Commission sometimes “incorporate inforaraliy reference.” This means
the Company is referring you to information thasheeen previously filed with the Securities andiarge Commission and that this
information should be considered as part of thadilyou are reading. The Compensation Committe@Refudit Committee Report and St
Performance Graph in this proxy statement are nobiporated by reference into any other filingshittie Securities and Exchan
Commission.

The Compensation Committee of the Board of Directas furnished the following report on executiempensation:

What are the basic principles of our executive coamgation programs?

The Compensation Committee is responsible for tisgithe Board of Directors in monitoring the Compa compensation arrangements
with a view to ensuring that the Company contintieesttract and retain highly qualified managembmuagh competitive compensation
programs, and encouraging extraordinary resultautjtr incentive awards. The Compensation Commité&sbishes basic principles related to
the compensation programs of the Company and pgswagersight for compensation programs for seniecetive officers. The principles
include building a strong relationship between shatder return and executive compensation. Paati@rhphasis is placed on share ownership
for senior executives and middle management. litiadgdthe Compensation Committee places a highhersig on incentive compensation, in
particular long-term incentives, and providing aremll level of remuneration that is competitivelaeflective of performance.

What are the components of our executive compersaprogram?

In administering senior executive officer compeiwmgtthe Compensation Committee has establishedrgpensation program that is
designed to reward superior performance. The Cosgiiem Committee implemented this program wherCbmpany was founded in 1997
and has retained its key features in subsequens.yéar 2004, the Compensation Committee belidvaisthis program continues to be the best
means to encourage superior performance. The Caapen Committee’s objective is to establish a progthat aligns the interests of
shareholders and executives. As such, the Compensadmmittee has established stock ownership ¢jneefor 600 senior executives and
managers. The guidelines vary from 336,000 shavhil) is approximately 13 times salary) to 950 sk&gvhich is around 0.2 times salary)
and assume that affected employees will meet cgezkthe guidelines within five years (or in theecaEsome new hires or promotions, eight
years) of being appointed to their positions. Tlenpany's long-term stock option program is focused oneating, retaining and motivating
the best executives in the industry. Through year2004, all executive officers are on or abovedr® meet the ownership guidelines. Over
99% of all other senior executives and manageralaceon or above trend.

Senior Human Resources management of the Compasgrirproposals and recommendations on senior taxeotficer compensation
to the Compensation Committee for its review analation. To establish compensation targets, thaegemsation Committee uses data
provided by the Company which is obtained from astdting firm and from data extracted by the Comypfom proxies of selected restaurant
and retail companies and companies of our Boafireictors. The data from the consulting firm's syweflect compensation practices of
general industry companies similar in revenue gizhe Company who participate in widely distridisurveys (“survey data”yhe data fron
the proxies reflect compensation practices of peemdmpanies from the restaurant, service, consgoms, and retail sectors (the
“comparator group”). The Compensation Committeéelvek that targeting compensation at a level coaiparto other large companies
appropriately reflects the labor market for Compargcutives. The Company’s philosophy is to tabgete pay at the median level for the
comparator group
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and the survey data. The philosophy for annualritice compensation targets is to target at th& Percentile for annual incentive payouts of
the comparator group and survey data. The kengrincentives philosophy is to target the mediaithe survey group and comparator grouy
executives and managers who are achieving theiemship guideline. Companies in the comparator gangurvey data may be included in
the S&P Restaurants Index used in the performaragghgncluded in this proxy statement; however,dbparator group and survey data
companies are not made up exclusively of comparsed in that index. As the Company recruits sesxecutives from outside the restaurant
industry and retains executives against offers foutside the restaurant industry, the Compens&mmmittee believes that the broad-based
comparator group is a more appropriate basis forpewison.

With respect to reviewing and setting the compeosaif Mr. Novak, only data developed by the cotiaglfirm is used. In this regard,
the consulting firm conducted a comprehensive wdeMr. Novak’s compensation using survey data prakies from publicly traded
companies. Using the survey data, the consultimg dieveloped two different data points to reviee tompensation. They looked at general
industry companies with revenues which were simidahe Companyg revenues and food/beverage industry companigisndfr revenue siz
Using proxy data, the firm reviewed the CEO compéina against two different groups of companiese Qroup was a general industry group
of similar revenue size and the other group wast afsrestaurant and selected peer companies wigcbonsultant and the Company believe
the Company competes for talent.

How are executive officers compensate
Base Salarie

The Compensation Committee approved the Compamgsutive compensation salary structure for 2004eBsalaries were compared to
survey data and proxy data for each position wHata was available based on job content. For positivhere data was not available, salaries
were reviewed compared to the Company’s other iposit The 2004 increases to base salaries weby seinsidering this data along with an
assessment of factors including individual perfanoe responsibilities and experience. This asseassisiaot subject to weightings or
formulas.

Annual Cash Incentive

The Company established the Executive Incentive ggorsation Plan (“EICP”) to motivate the attainmeinannual performance
objectives. The performance requirement under tidls based upon attainment of a pre-establishadregs per share (“EPS”) target
(adjusted for certain nonrecurring events). No payhis made if a minimum EPS target is not met.ethe EPS target is achieved, the
participant is eligible to receive an overall maMimincentive award attributable to the level of ER&ined. The Compensation Committee
discretion to decrease (but not increase) the atqmayable. Pursuant to the terms of the EICP, tmgznsation Committee certified results
against performance objectives and approved anincextive awards.

In exercising its discretion to determine the ahim@entives of executive officers (subject to thesrall maximums), the Compensation
Committee reviews actual performance against cateteld or relevant operating company and individyeells and objectives. These goals and
objectives are used to establish a minimum levtarget level, and a maximum level of performaridee restaurant company goals and
objectives for executive officers in 2004 includgedfit objectives, same store sales and systens gatavth, restaurant development, customer
satisfaction and growth objectives. Profit objeetivare derived through various assumptions incfudimappropriate return on invested capital.
For each objective, no payment is made if perforcedails to meet the minimum level for that objeetiActual performance is measured
relative to these levels for each objective in otdedetermine a percentage. This percentage afdpeaticipant’s individual performance
percentage are applied to each participant’s
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predetermined target incentive amount in determgiimarticipant’s actual incentive award that mayexceed the overall maximum.
Depending on actual operating company and indiVigagormance, the percentage can range from 008a3of the target incentive amount.
This same formula is applied to determine incengiw@rds of eligible non-executive officers; howewesch operating company also has
financial targets based on one or more of the fdlig measures: system sales growth, profit, sanre sales growth, restaurant development,
customer satisfaction, and growth objectives.

In keeping with the Company’s emphasis on execigivek ownership, executives have the opportunityefer all or a portion of their
annual incentives into phantom shares of Yum comatock at a discount; however, to receive paymétiiase shares, participating
executives must continue employment with the Comgantwo years following the deferral or meet e@mtretirement or disability criteria.

Long-Term Incentives

The Company provides long-term incentives throdgh@ompany’s Long Term Incentive Plans (“LTIP”).eT@ompensation Committee
believes that stock ownership by executive and haidthnagement is essential for aligning managemanterest with that of shareholders.

Under the LTIP, the Compensation Committee provideg-term incentive awards in the form of stockiops and, from time to time,
restricted shares. Stock options are the primarg-term incentive of the Company. The number ofors granted to each executive officer is
related to the market data for his or her job dedgerformance of the executive. For each execoffieer the 2004 grant was awarded based
on the individual's anticipated achievement of tledck ownership guidelines, and the Committeeljextive assessment of each executive’s
responsibilities, performance, and future poterntiaklation to the market data. Each option wastgd at not less than the fair market value of
the underlying Yum common stock on the date of grigor 2004, each regular grant of an option vastsrate of 25% per year and has a term
of ten years. From time to time, Chairman awardlstiption grants are made to selected employeaddition to the market based grant in
recognition of superlative performance and havingsraordinary impact on business results. Thegk ©ptions may vest after four years or
25% per year. In addition, one grant was made termBassi that became fully vested after one year.

How is the chief executive officer compensate

For 2004, Mr. Novals annual salary was set at $1.1 million and wasistent with CEOs in the comparator group. While tepresents
10% increase over his 2003 salary, the Committéednibat (1) $65,000 of the increase was intendezbenpensation for the discontinuance of
Mr. Novak’s perquisites (other than personal usthefcorporate aircraft), and (2) the remaindehefincrease, $35,000, represents a merit
increase.

Mr. Novak’s 2004 stock option grant was awardecedasn the Committee’s subjective assessment ofehdeka produced from the
survey data and proxy data for the Chairman anéf@hiecutive Officer position, as well as individiparformance results.

Mr. Novak was awarded an annual incentive of $2832 for 2004. This award reflected the amount pleyander the EICP as a result of
Yum’s attainment of the Compensation Committee&s gstablished EPS target for 2004, as modifiechbyQompensation Committee (as
described above und@nnual Cash Incentivéso reflect other pre-established Yum and indigidperformance factors. The Yum performance
factors related to pre-established EPS, systers gabavth, restaurant development and customeirfaetiizn objectives. The Committee
determined that Yum performance in the areas of, Biz8em sales, and restaurant development olgsatixceeded pre-established targets.
The individual pre-established performance factorssidered by the Committee related to Yum’s 20B& Bhuilding
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growth drivers (including multibrand execution, eg@nal improvement, and international developexecutional focus, menu
development, diversity and people management. Tdmepénsation Committee determined that performamtiee areas of EPS, diversity, and
people management were attained or exceeded. Tinen@ee determined that Mr. Novakindividual performance was at a level producin
individual performance factor that was above target

The Committee noted that Mr. Novak elected to d&@9% of his 2004 annual incentive into phantonrehaf Yum common stock unc
the Company’s deferral program. Under the Compadegferral program, an executive is permitted tpiaie phantom shares at a 25% disct
(these shares are forfeited if the executive validlytleaves the Company within two years of theedae annual incentive is awarded). This
deferral resulted in Mr. Novak receiving 79,680 ptioan shares. Mr. Novak will forfeit these sharelsdfvoluntarily leaves the Company bef
January 28, 2007. The Committee noted that ovelateseven years Mr. Novak has accumulated 74(@B&atom shares from the deferral of
his annual incentives and that these phantom sharesa value in excess of $30 million as of Jan@8r 2005. These deferred annual
incentives are payable only in Yum common stock amdnot payable until Mr. Novak leaves the Company

As discussed in more detail at page 42, duringt20® Committee approved an employment agreemeif. Novak. The agreement
provides that the Company agrees to employ Mr. Malreough October 31, 2007. The agreement prowiagsthe Compensation Committee
will determine Mr. Novak’s compensation. The agreatrstates that if Mr. Novak is removed from theée€CExecutive Officer position, the
Company agrees to employ him on at least a pag-fiasis so that his current options may continuesb and to pay him at no less than the
rate of salary and target bonus he received in 2064 Committee approved the agreement based oNd#ak’s significant and long-term
contribution to the Company and to ensure Mr. Néwakntinued employment with the Company in thengwod competitive offers from other
employers. The agreement does not provide Mr. Nevitkany severance payments if he leaves the Coynaad provides that the Company
may not terminate Mr. Novak except in the caserofg misconduct. The Committee believes the agneeismieeasonable and helps to ensure
that Mr. Novak will continue his valuable contribrt to Yum through at least October 31, 2007.

How does Internal Revenue Code Section 162(m) &ffaa executive compensatior

Under the Omnibus Budget Reconciliation Act of 199®visions were added to the Internal RevenueeGodier Section 162(m) that
limit the tax deduction for compensation in excesene million dollars paid to certain executivdicérs. However, performance-based
compensation can be excluded from the limit so las@ meets certain requirements. The Compens&ionmittee believes the EICP and
LTIP satisfy the requirements for exemption undher internal Revenue Code Section 162(m). Paymeatte mnder these plans qualify as
performance-based compensation and constitute #i@rity of aggregate annual incentive paymentshHernamed executive officers.
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For 2004, the annual salary paid to Mr. Novak ededeone million dollars. As discussed above, them@dtee decided to increase
Mr. Novak’s salary above the $1 million thresholtsbd on competitive data. The other named execoffioers were in each case less than
one million dollars. The 2004 annual incentivesevalt paid pursuant to the EICP and will, therefdie deductible. To the extent any of the
named executive officers defer their annual inestinto phantom shares of Yum common stock aseodit, the annual incentives are no
longer qualified under Section 162(m); howeverythl be deductible when paid, since they will p&id after each executive’s retirement or
termination of employment or when the executiveddonger a named executive officer. The stockampéiwards made under the terms of the
LTIP are exempt as performance-based compensatiqggufposes of calculating the one million doliarit. Due to the Company’s focus on
performance-based compensation plans and the dledéicompensation by certain executive officeng, Compensation Committee expects to
continue to qualify most compensation paid to tamed executive officers as tax deductible.

Summary

The Compensation Committee believes that the cosgtiem programs of the Company are well structtwezghcourage attainment of
objectives and foster a shareholder perspectineainagement, in particular through employee shareemship. The Committee feels that the
awards made in 2004 were competitive and apprepretd serve shareholders’ long-term interests.
Who prepared this report?

This report has been furnished by the memberseo€timpensation Committee:

¢ Robert J. Ulrich, Cha * Kenneth G. Langone
e Massimo Ferragamr e Thomas L. Ryal

* Effective in January 2005, Mr. Langone was appaititethe Audit Committee and ceased sitting onGbepensation Committee.
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STOCK PERFORMANCE GRAPH

This graph compares the cumulative total returausfcommon stock to the cumulative total returthef S&P 500 Stock Index and the
S&P Restaurants Index for the period from Decen?3e11999, to December 24, 2004, the last tradirygodl@ur fiscal year. The graph assut
that the value of the investment in our commonlstow each index was $100 at December 23, 199¢hanall dividends were reinvested.

companies included in the S&P Restaurants Indeddition to Yum were as follows: McDonald’s Corpiiwa, Wendy's International, Inc.,
Darden Restaurants, Inc. and Starbucks Corporation.

December 23, December 29, December 28,

December 27, December 26, December 24,
1999 2000 2001 2002 2003 2004
Yum 100 87 129 127 176 244
S & P 500 100 91 80 60 75 83
S & P Restaurani 100 90 81 59 87 126
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AUDIT COMMITTEE REPORT
Who serves on the Audit Committee of the Board afe@tors?

The members of the Audit Committee are J. Davids$ann, Chair, Bonnie Hill, Robert Holland, Jr., KetinG. Langone and Jonathan S.
Linen. Jackie Trujillo was a member of the Comedatuntil March 2004 at which time the Board deteedithat she was not independent
under the NYSE rules. In addition, two former nibems of the Board, Sidney Kohl and Jamie Dimon gvedso members of the Audit
Committee during 2004 until they left the Board niketh Langone and Jonathan Linen both joined threrittee in January 2005.

The Board of Directors has determined that each Imeemmf the Committee is “independent” within theamimg of the applicable rules of
both the NYSE and the SEC. The Board of Directais ddso determined that each member of the Conanigtténancially literate and that J.
David Grissom has accounting or related financiahagement expertise, as such qualifications areetketinder the rules of the NYSE. In
addition, the Board determined that J. David Griss®an “audit committee financial expert” withimetmeaning of the rules of the SEC.

What document governs the activities of the Audr@mittee?

The Audit Committee operates under a written chate®pted by the Board of Directors. The Commigeesponsibilities are set forth in
this charter, which was amended and restated eféeltarch 20, 2003. The charter is available on\&ab site at
www.yum.com/investors/governance.

What are the responsibilities of the Audit Commit2

The Audit Committee assists the Board in fulfilliitg responsibilities for general oversight of thiegrity of the Company’s financial
statements, the Company’s compliance with legalragdlatory requirements, the independent auditpualifications and independence and
the performance of the Company'’s internal auditfiom and independent auditors. The Committee blesauthority over the selection of the
Company’s independent auditors and manages the &uoytgprelationship with its independent auditorbigweport directly to the Committee).
The Committee has the authority to obtain adviakassistance from outside legal, accounting orrctigisors as the Committee deems
necessary to carry out its duties and receive gpjate funding, as determined by the Committeanftbe Company for such advice and
assistance.

The Committee met 15 times during 2004. The Conemitichedules its meetings with a view to ensutiagit devotes appropriate
attention to all of its tasks. The Committee’s nregs include private sessions with the Companydependent auditors and with the
Company’s internal auditors, in each case withbeatgresence of the Company’s management, as welegsitive sessions consisting of only
Committee members.

The independent auditors are responsible for pmifay an independent audit of the Company’s conat#idi financial statements in
accordance with auditing standards generally aedeptthe United States of America and issuingpamethereon. Management is responsible
for the Company’s financial reporting process idahg its system of internal control, and for thegaration of consolidated financial
statements in accordance with accounting princigéaeerally accepted in the United States of Ameiitee Committee’s responsibility is to
monitor and review these processes. It is not tham@ittee’s duty or responsibility to conduct auditsaccounting reviews or procedures. The
Committee has relied, without independent verifaraton management’s representation that the fiahatatements have been prepared with
integrity and objectivity and in conformity with @@unting principles generally accepted in the UhiB¢ates of America and on the
representations of the independent auditors indunl¢heir report on the Company’s financial staters.
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What matters have members of the Audit Committegcdssed with management and the independent aud®

As part of its oversight of the Company'’s finanatdtements, the Committee reviews and discusgbhdwih management and the
Company’s independent auditors all annual and gdgrtinancial statements prior to their issuarigering 2004, management advised the
Committee that each set of financial statementewead had been prepared in accordance with acemuptinciples generally accepted in the
United States of America, and reviewed significatounting and disclosure issues with the Commifteese reviews include discussions
with the independent auditors of matters requicele discussed pursuant3tatement on Auditing Standards No. 61 (Commuwoicatith
Audit Committees, including the quality of the Company’s accountprgqiciples, the reasonableness of significant jueligts and the clarity of
disclosures in the financial statements. The Cotemibtas also discussed with KPMG LLP matters redett its independence, including a
review of audit and non-audit fees and written ldisgres from KPMG LLP to the Committee pursuaniitependence Standards Board
Standard No. 1 (Independence Discussions with ALmihmittees)The Committee also considered whether non-audiicss provided by the
independent auditors are compatible with the inddpat auditors’ independence.

In addition, the Committee reviewed key initiativaasd programs aimed at strengthening the effeais®of the Company’s internal and
disclosure control structure. As part of this psxehe Committee continued to monitor the scopeaaiequacy of the Company’s internal
auditing program, reviewing staffing levels andpstéaken to implement recommended improvementstémrial procedures and controls.

Has the Audit Committee made a recommendation refiag the audited financial statements for fiscal @07

Based on the Committee’s discussion with managearghthe independent auditors and the Committegisw of the representation of
management and the report of the independent asdddhe Board of Directors, the Committee recomaeel to the Board of Directors that it
include the audited consolidated financial statesianthe Company’s Annual Report on Form 10-Ktfa fiscal year ended December 25,
2004 for filing with the SEC.

Who prepared this report?
This report has been furnished by the memberseoAtidit Committee:
J. David Grissom, Chairpersi Bonnie Hill

Robert Holland, J Kenneth G. Langone
Jonathan S. Linen

* Joined the Committee in January 2005.
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ADDITIONAL INFORMATION
Who pays the expenses incurred in connection whl solicitation of proxies?

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

How may | elect to receive shareholder materialsatonically and discontinue my receipt of paperies?

Yum shareholders with shares registered directthéir name may elect to receive future annualntspnd proxy statements from us and
to vote their shares through the Internet instdadaeiving copies through the mail. We are offgrihis service to provide shareholders with
added convenience and to reduce annual reportrriahd mailing costs.

To take advantage of this option, shareholders swls$cribe to one of the various commercial segvibat offer access to the Internet.
Costs normally associated with electronic accass) as usage and telephone charges, will be bortteelshareholder.

To elect this option, go to Web site www.amstockacalick on Shareholder Account Access, log-in ludite the option to Receive
Company Mailing via E-Mail. Shareholders who el option will be notified each year byneail how to access the proxy materials and
to vote their shares on the Internet.

If you consent to receive future proxy materiabscétonically, your consent will remain in effectless it is withdrawn by writing, or by e-
mailing our Transfer Agent, American Stock Transfed Trust Company, 59 Maiden Lane, New York, NY3®, www.amstock.com. Also,
while this consent is in effect, if you decide ywauld like to receive a hard copy of the proxy mials, you may call, write or exail Americar
Stock Transfer and Trust Company.

Note: You may also access Yum! Brands’ Annual Reelgrctronically by logging on to www.yum.com/int@esss/annualreport.asp. Both
PDF and on-line interactive versions are availabithis site.

What is “Householding” of proxy materials?

The SEC has adopted rules that permit companieg&rinediaries such as brokers to satisfy delivequirements for proxy statements
with respect to two or more shareholders shariegsdme address by delivering a single proxy stateautressed to those shareholders. This
process, which is commonly referred to as “housdihgl” potentially provides extra convenience fbareholders and cost savings for
companies. The Company and some brokers houseftmig materials, delivering a single proxy statententultiple shareholders sharing an
address unless contrary instructions have beeivegtéom the affected shareholders. Once you heweived notice from your broker or us
that they or we will be householding materials ¢aiyaddress, householding will continue until yoe aotified otherwise or until you revoke
your consent. If, at any time, you no longer wiglparticipate in householding and would preferetoeive a separate proxy statement, or if
are receiving multiple copies of the proxy statetreard wish to receive only one, please notify yionaker if your shares are held in a
brokerage account or us if you hold registeredesharou can notify us by sending a written reqte3UM! Brands, Inc., Investor Relations,
1441 Gardiner Lane, Louisville, KY 40213 or by @&l Investor Relations at 1 (888) 439-4986 or hydéeg an e-mail to
yum.investors@yum.con
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May | propose actions for consideration at next y’'s annual meeting of shareholders or nominate indivals to serve as director:

Shareholder Proposals Shareholders who intend to present proposals fiosideration at the 2006 Annual Meeting of Sharedicidand
who wish to have their proposals included in Yupraxy statement and proxy card for that meetingstrbe certain that their proposals are
received by our corporate secretary at our prin@gacutive offices in Louisville, Kentucky on oefore November 26, 2005. Proposals should
be sent to: Corporate Secretary, YUM! Brands, 1h441 Gardiner Lane, Louisville, Kentucky 40213l pdoposals must also comply with the
applicable requirements of the federal securii@gsland our Bylaws in order to be included in trexp statement and proxy card for the 2006
Annual Meeting.

In order for a shareholder proposal to be raisehfthe floor during next year’'s annual meeting ti&n notice must be received by our
corporate secretary no later than February 19, 2806 shall contain such information as requiredenryum’s Bylaws.

Nominations for Director CandidatesShareholders may propose director candidates fusideration by the Nominating Committee of
our Board of Directors. In addition, our Bylaws ipérshareholders to nominate directors at a shéglehmeeting. To make a director
nomination at the 2006 Annual Meeting, a sharehaidest notify Yum’s Secretary no later than Febyutd, 2006. The notice must meet all
other requirements contained in our Bylaws.

Bylaw Provisions. You may contact Yum’s Corporate Secretary at ttoregs mentioned above for a copy of the relevatay
provisions regarding the requirements for makingreholder proposals and nominating director canegda

55




Annex A

YUM BRANDS, INC.
AUDIT COMMITTEE PRE-APPROVAL POLICY
(asrevised February 2005)

This Policy sets forth the Audit Committee’s progess and conditions for pre-approving audit, avelted and non-audit services
performed by a public accounting firm that actstesindependent auditor (the “Auditor”) responsitideauditing the consolidated financial
statements of YUM Brands, Inc. (the “Company”), @sdsubsidiaries and affiliates.

I. STATEMENT OF PRINCIPLES

The Audit Committee will engage the Auditor for thedit of the Company’s consolidated financialestagnts. Prior to the engagement of
the Auditor for any audit or permissible non-awgtitvice, the engagement must be either: (a) spaltyfiapproved by the Audit Committee; or
(b) pre-approved pursuant to the pre-approval fggiand procedures set forth herein.

The appendices to this Policy describe the sendoesfees that have been pre-approved by the Raditmittee. The term of any pre-
approval is 12 months from the date of pre-appraualess the Audit Committee specifically providesa different period.

The Audit Committee will periodically revise thatliof preapproved services and fees reflected on the appentiereto. Additionally, tt
Audit Committee may amend this Policy from timditoe.

[I. DELEGATION OF AUTHORITY

The Audit Committee may delegate pre-approval aitthto one or more of its independent members. fieenber or members to whom
such authority is delegated shall report any prar@yal decisions to the Audit Committee at its neotteduled meeting. The Audit Committee
will not delegate to management the Committee’paasibilities for pre-approving audit and non-atgditvices performed by the Auditor.

The Audit Committee has previously delegated t&€hsirman the authority to pre-approve project®iving nonaudit services with a fe
of $50,000 or less.

[11. AUDIT SERVICES

The Audit Committee must specifically pre-approle terms (including fees) and scope of the annugit,aeview or attestation services
engagement Audit Committee pre-approval is reguioe any necessary changes in terms resulting floamges in audit scope, Company
structure or other matters.

In addition to the annual audit, review or attastaservices specifically approved by the Audit Goittee, the Audit Committee may gr.
pre-approval for other known or anticipated audivges. The Audit Committee has pre-approved thit services listed in Appendix A. All
other audit services not listed in Appendix A miistspecifically pre-approved by the Audit Commitite@ccordance with this Policy.

IV. AUDIT-RELATED SERVICES

Audit-related services, including internal contrelated services, are assurance and related sethiaeare reasonably related to the
performance of the audit or review of the Compargssolidated financial statements and/or the Coyiganternal control over financial
reporting and that are traditionally performed by Auditor. The Audit Committee believes that thevision of audit-related services does not
impair the independence of the Auditor, and hasgm@roved the audit-related services listed in ApldeB. All other auditrelated services n
listed in Appendix B must be specifically pre-apged by the Audit Committee.
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V. TAX SERVICES

The Audit Committee believes that the Auditor caomide certain tax services to the Company sudlvasompliance, tax planning and
tax advice without impairing the Auditor’s indepemte. However, the Audit Committee will carefultrgtinize the retention of the Auditor in
connection with any tax-related transaction recomuhee by the Auditor. The Audit Committee has prpraped the tax services listed in
Appendix C. All tax services not listed in Appendixmust be specifically pre-approved by the Auditr@nittee.

VI. ALL OTHER SERVICES

The Audit Committee may pre-approve those permlissibn-audit services classified as “All Other Sexs” that it believes would not
impair the independence of the Auditor. The Audin@nittee has pre-approved the other services liatéghpendix D. All other services not
listed in Appendix D must be specifically pre-apyged by the Audit Committee.

A list of the non-audit services prohibited by ®ecurities and Exchange Commission is attachduddPolicy as Exhibit 1. Such exhibit
may be amended from time to time to add any otéesice prohibited by applicable law, regulationgrar accounting or auditing standard.

VIlI. WAIVER OF PRE-APPROVAL FOR NON-AUDIT SERVICES

Specific pre-approval is not required for servineslisted in Appendix D, provided that such nomlaservices (a) do not aggregate to
more than 5 percent of total revenues paid by tr@any to the Auditor in the fiscal year in whitie tservices are provided, (b) were not
recognized as non-audit services at the time oétigagement and (c) are promptly brought to thentittin of the Audit Committee and
approved prior to the completion of the audit by Audit Committee (or its designated representas/authorized pursuant to Section Il of
Policy).

VIIl. PRE-APPROVED FEE LEVELS

Pre-approved fee levels for all services to be iglexy by the Auditor will be established periodigdily the Audit Committee. Any
proposed services exceeding these levels will reqagecific pre-approval by the Audit CommitteeclEgear the Auditor will provide the
Audit Committee with a report of the known or aigated audit, audit-related, tax and other non4asgtivices together with an estimate of the
fees for such services. The Audit Committee wiliegv the fees and scope of such services so astd any question as to the compatibility
such services with the Auditor’'s independence. Eacrter the Auditor will provide the Audit Comneiét with a report of the audit, audit-
related, tax and other non-audit services providgdther with the actual fees incurred. Any chartgeke estimate of services to be provided
and fees attributable to such services will bewdised quarterly, and if necessary, revised.

IX. SUPPORTING DOCUMENTATION

With respect to each proposed pre-approved senviegduditor will provide the Audit Committee wittetailed back-up documentation
regarding the specific services to be provided.
X. PROCEDURES

Requests or applications to provide services t@ire specific approval of the Audit Committeelw# submitted to the Audit
Committee by both the Auditor and the Controlleptirer designated representative of the Compang Altldit Committee (or its designated
representative as authorized pursuant to SectioftHis Policy) will approve or disapprove the uegt or may request additional information
from the Auditor and management prior to renderigglecision.

This Policy was last amended by the Audit Committee
of YUM Brands, Inc. on February 21, 2005




YUM! BRANDS INC.
ANNUAL MEETING

May 19, 2005
9:00 AM
YUM! Brands, Inc.
Yum! Conference Center
1900 Colonel SandersLane
Louisville, Kentucky 40213

ADMISSION TICKET

YUM! BRANDS'’ 2005 ANNUAL SHAREHOLDERS’ MEETING WILLBE HELD AT 9:00 A.M. (EASTERN DAYLIGHT SAVINGS
TIME) ON THURSDAY, MAY 19, 2005, AT THE YUM! CONFEENCE CENTER AT 1900 COLONEL SANDERS LANE IN
LOUISVILLE, KENTUCKY. If you plan to attend the Anral Shareholders’ Meeting, please retain this ti6ieadmission to the meeting.
YOUR VOTE IS IMPORTANT. The enclosed proxy votingstruction card covers the voting of all share€ofmmon Stock of YUM! Brands,
Inc., which you are entitled to vote or to dirdet woting of, including those shares in the YUM&aBds 401(k) Plan.

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




YUM! BRANDS, INC.

This Proxy is solicited on behalf of the Board afeators

The undersigned hereby appoints Christian L. Cathplmhn P. Daly and Matthew M. Preston, and eddhem, as Proxies with full power of
substitution, to vote as designated on the rev&@dss for director substitutes if any nominee beesmnavailable, and in their discretion, on
matters properly brought before the Meeting andhattters incident to the conduct of the Meetingpathe shares of common stock of YUM!

Brands, Inc. which the undersigned has power te abthe Annual Meeting of Shareholders to be belfay 19, 2005 or any adjournment
thereof.

NOMINEES FOR DIRECTOR

David W. Dorman, Massimo Ferragamo, J. David GrissBonnie Hill, Robert Holland, Jr., Kenneth G. lgane, Jonathan S. Linen, David
C. Novak, Andrall E. Pearson, Thomas M. Ryan, Jadkujillo, and Robert J. Ulrich

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR ITEMS2, 3 AND 4.
This Proxy when properly executed will be votedlmected; if no direction is indicated, it will b@ted as follows:

FOR Item 1, the approval of an amendment to thea®es Articles of Incorporation to declassify thead and to allow for the removal of
directors with or without cause;

FOR Item 2, the election of all twelve nomineesdivector;

FOR Item 3, the election of four Class Il Directarsd one Class | Director (Alternate Election ofetors if Item 1 is not approved)

FOR Item 4, the ratification of independent audifor

AGAINST Items 5, 6, 7, 8 and 9 (Shareholders’ Peaig).

This card also provides voting instructidnghe Administrator or Trustee for shares benalfliciowned under the YUM! Brands 401(k) PI

SEE
REVERSE
SIDE




Your voteisimportant. Please voteimmediately.

VOTE BY INTERNET - www.proxyvote.com

YUM! BRANDS, INC. Use the Internet to transmit your voting instruos@nd for electronic delivery of information uptiut1:59
C/O PROXY SERVICES P.M. Eastern Time the day before the cut-off datmeeting date. Have your proxy card in hand whan y
P.O. BOX 9112 access ‘the web site and follow the instructionshiiain your records and to create an electronimgot
FARMINGDALE, NY 11735 instruction form.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your goitistructions up until 11:59 P.M. Eastern Time dag
before the cut-off date or meeting date. Have ywaky card in hand when you call and then follow th
instructions.

VOTE BY MAIL
Mark, sign and date your proxy card and return thie postage-paid envelope we have provided ormét to
Yum! Brands, Inc., c/o ADP, 51 Mercedes Way, EdgesydNY 11717.

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

THISPROXY CARD ISVALID ONLY WHEN SIGNED AND DATED.

YUM! BRANDS, INC.

TheBoard of Directorsrecommends a vote FOR items1, 2, 3and 4
and AGAINST items5, 6, 7, 8and 9.

2. Election of Directors (ltem 2, page 17 of Prox

(01) David W. Dormai (07) Jonathan S. Line

(02) Massimo Ferragan (08) David C. Noval

(03) J. David Grissor (09) Andrall E. Pearso

(04) Bonnie Hill (10) Thomas M. Rya

(05) Robert Holland, J (11) Jackie Truijillc For Withhold For All To withhold authority to vote for any particul

(06) Kenneth G. Langor (12) Robert J. Ulricl All All Except nominee, mark "For All Except" and write t
nominee's number on the line belc

If you wish to withhold your vote from a specifidrector in proposal 3, you mu [m} m] m]

mail your proxy card. If you wish to vote the samay for all directors, telephor
and Internet services are availat

3. Alternate Voting (Item 3, page 21 of Proxy), if tem 1 of Proxy istmpproved
Election of Four Class Il Directo

(01) David W. Dormai
(02) Massimo Ferragan

(03) Thomas M. Ryan; ar For Withhold For All To withhold authority to vote for any particu
(04) Robert J. Ulricl All All Except nominee, mark "For All Except" and write t
AND nominee's number on the line belc
Election of One Class | Direct m] m] m]
(05) Jonathan S. Liner For Against Abstain
For Against Abstain Proposals
1. Amendment to Restated Articles of Incorporation o o o 5. Shareholder proposal relating to a Sustainabilgpétt o o o
(Item 1, Page 14 of Prox (Page 23 of Proxy
4. Ratification of Independent Auditors m] m] m] 6. Shareholder proposal relating to a Diversity-Report o o o
(Page 22 of Proxy (Page 26 of Proxy
NOTE: Please sign exactly as the name(s) appears 7. Shareholder proposal relating to the MacBride Bpleis
hereon. Joint owners should each sign. When sigaing (Page 29 of Proxy) [} [} [}
attorney, executor, administrator, trustee or giaard
please give full title as suc Yes No

8. Shareholder proposal relating
ease indicate if you plan to attend this meeting a Genetically Engineered Food Report
PI indi if | d thi i o o G ically Engi d Food R [m] [m] [m]
(Page 31 of Proxy

HOUSEHOLDING ELECTION - Please indicate if 9. Shareholder proposal relating to an Animal Welfatandards
you consent to receive certain future investor m] m] Report m] m] m]
communications in a single package per household (Page 34 of Proxy

Signature [PLEASE SIGN WITHIN BOX Date Signature (Joint Owner: Date




