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Commencing on April 14, 2015, the following communication will be sent to certain shareholders of YUM! Brands, Inc.
April 14, 201E
Dear Fellow Shareholders:

We are writing to you in our capacity as the Mamaget Planning & Development Committee of the BaarDirectors of YUM! Brands, In
(“YUM"” or the “Company”), to request your suppoftthe proposals put forward in our 2015 Proxy Stegat.In particular, we would like
to urge your support FOR item 3 — the Advisory Voteon Executive Compensation (“Say on Pay”) and AGAIIST item 4 — the
Proposal regarding a Policy on Accelerated Vestingpon a Change In Control.

The Management Planning and Development Commitezstseriously its role in overseeing, designimdyapproving Chief Executive
Officer and other Named Executive Officer pay. @ammitment is to an enduring structure that drstesreholder value while attracting and
retaining the best talent for the long-term. Wheve our pay-for-performance philosophy and paegiare firmly aligned with shareholder
value and have contributed substantially to thgdom success of the Company. The intent of thierés to:

1. Summarize actions taken during 2014 (and priors)ethat reflect this fact; and
2. Address Institutional Shareholder Services (“IS®9ommendation to vote against our Named Exec@ffieers’ compensation and its
support for the proposal regarding acceleratedngsipon a Change in Control.

(It is particularly noteworthy that the proxy adwig firm Glass Lewis has recommended votes in fafaur Named Executive Officers’
compensation and against the Change in Contrologadp-consistent with management’s recommendations.)

Company Performance

First, our long-term stock price performance hapedormed the Company’s peer group and broadekehawer the long-term. This is
evidenced by the graph below depicting five-yeaclstprice returns compared to both our industry thiedS&P 500. Of course, we are well
aware of the Company'’s relatively weak performamer the last two years, but these results are sggegific to our China business and, in

our view, are temporary in nature. These issuedaing addressed aggressively with the same fotimng-term shareholder value we have
always maintained.
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Important Compensation Outcomes

Second, the outcomes from our plans and the desisitade by the committee over the last severakydamonstrate our commitment to pay
for performance.




* CEO'’s total compensation (based on the Summary @osgiion Table) for 2014 and 2013 was approxim&a@®s lower than 2012
compensation;

* CEO'’s earned annual bonus for 2014 and 2013 wdye2@% and 41% of target bonus, respectively, basegerformance that was
below expectations; and

» No shares have been delivered under our perfornsrare plan for the last two performance cyclestdwaljusted EPS results falling
below threshold expectations.

These results reflect our relatively poor operapegormance in 2014 (adjusted EPS increased élyahd in 2013 (adjusted EPS declined
9%).

Response to ISS Comments
Third, in its report ISS made several observatibas are incorrect or incomplete and, thereforegdee direct response, specifically:

e Above Median Benchmarking— Greg Creed became CEO of YUM effective JanuaB015. With his appointment, veet his 2015
pay below the 50" percentileompared to our peer group given that he is netivd@rrole. This is a change from thet¥5 percentile
target total compensation used to set David Nova#isas CEO, which reflected his tenure and longrfgerformance. We believe this
change should be taken into consideration wherdderivhether to support compensation for our Naieecutive Officers.

»  Use of Equity— We fundamentally believe stock opticer® performance based. Stock options are inextricktted to the creation of
shareholder value and, therefore, shareholderr'dats since they only generate value for executileen we create valdier
shareholders. Consequently, we beliei®0% of our long-term incentive awards are performarasel. In addition, a meaningful and
significant amount of long-term incentive is deli@é through a vehicle other than options—performastares. We provide 25% of the
CEO'’s long-term incentive through performance sbéased on YUM's relative Total Shareholder ReflifiSR”) against the S&P 500.

« Performance Share Plan (PSP) Design ©ur PSP is substantially and rigorously performarased, especially when compared to
other large companies. According to Frederick WoIC& Co. Inc.’sRelative Total Shareholder Return Performance Award Report
published in October 2014, 49% of the 250 largestmanies (based on market capitalization) in th& SR0 use a relative TSR metric.
Our plan design compares very favorably with ansleveral respects isore rigorous than the predominant practice, for example

*  52% of the companies set the maximum payout a8%tfe percentile or lower, whereas our maximum isas#he90t
percentile.

*  92% of the companies set threshold payout at tH& B&rcentile or lower, whereas our threshold isas¢hhe40™ percentile.

*  Only 27% of companies use an absolute TSR requitemerder to trigger any payoutard we believe such a provision wo
be contrary to the purpose of the plan and shadehahterests of motivating superior results urater market conditions.

«  However, our plan, unlike mostopes cap potential payouts at no more than target iblaibs TSR is less than zeroeven if the
relative ranking were to otherwise indicate a higherned award.

In summary, our PSP requires higher performancegarn the same outcomes compared to most relativR pfans.

Furthermore, ISS recommends that full-value awaedsarned only if performance exceeds the meditnwever, 74% of relative TSR
plans result in the target being earned at thé p8rcentile or lower performance.

*  Accelerated Vesting on Change in Control e received a shareholder proposal asking the Boagtiminate accelerated vesting of
all unvested equity awards in case of a changeritral (the proposal would permit pro rata accdgaresting based on length of
employment during the vesting period). The Boardsdnot recommend this proposal. First, we addjgtedble trigger” vesting upon a
change in control several years ago, which requimasuntarily or constructive termination of aneexitive following a change in control
before any accelerated vesting of equity awardsrsccThis ensures that the executive does noiveeeewindfall upon a change in
control if he or she left voluntarily following thehange in control. Further, accelerated vestingides a strong incentive to maximize
shareholder value and acts as a retention mechdoisoor executives during the uncertain times eisged with a change in control. In
contrast, if full acceleration is not provided, theentive structure will be undercut as manageimémtentives will not be aligned with
shareholders to enhance value by completing aacsios. It is




essential in so critical a situation that managerberfocused on shareholder interests and not pleesonal situation. We believe the
proposal creates this risk.

Executive compensation is both an important outcofmpand a driver of our long-term performancethis regard, we call your attention to
the Compensation Discussion and Analysis in th&'ggroxy statement. The importance and care egpti these considerations have been
provided in detail.

Our goal is to motivate and align rewards to managg with the creation of long-term shareholdeugal We believe our programs have and
will continue to accomplish this.

With this additional informationye ask that you vote FOR our Say on Pay proposal &pprove our executive compensation as well as
AGAINST the proposal related to accelerated vestingpon a change in control, as recommended by the Bal in our 2015 Proxy
Statement.

Sncerely,

THE MANAGEMENT PLANNING AND DEVELOPMENT COMMITTEE
ROBERT D. WALTER,CHAIR

DAVID W. DORMAN

MASSIMO FERRAGAMO
THOMAS M. RYAN




