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Iltem 1.01 Entry into a Material Definitive Agreenten

On January 28, 2005, the Compensation CommittéieedBoard of Directors established under the Cory’s Executive Incentiv



Compensation Plan (the “EICPHe 2005 fiscal year earnings per share targetshenchaximum dollar amount for any individual anincest
incentive award that may be paid for each targedllef earnings per share. In March 2005, the Camsgton Committee will approve pre-

established goals and objectives for purposeseo€thmpensation Committee determining the final ahimcentive award payable to each
executive officer in February 2006 within the maxim dollar amount determined by the target earnpegshare attained. The EICP was

approved by shareholders at the 2004 annual meeting

The Compensation Committee also approved stockmpgtiants to executive officers covering an aggeegd683,397 shares of common
stock. Each option grant was made under the Compaoyg Term Incentive Plan with an exercise po€&45.06 per share and an
expiration date ten years from the date of grahé @ptions become exercisable in 25% annual inareieeginning January 28, 2006. The
terms of each option provide that such option beximmediately exercisable upon the occurrencecbbage in control as such term is
defined in the Long Term Incentive Plan. A copytlt# form of Stock Option Agreement evidencing thetsek option grants is attached at
Exhibit 10.26 to the Company’s Form 10-Q filed oat@ber 12, 2004.

Item 5.02. Departure of Directors or Principal ©ffiis; Election of Directors; Appointment of Prirali®fficers
(b) Resignation of Directors

The Company’s Board of Directors indicated in tt@@any’s 2004 proxy statement that it intendedutmst for approval by the Company’s
shareholders at the 2005 annual meeting of shatetsohn amendment to the Company’s Restated Artidléncorporation that would
declassify the Board of Directors by providing &arch of the Company’s directors to be elected dlyndde Board of Directors has
approved the declassification proposal and diretttatlit be submitted for shareholder approvahat2005 annual meeting.

If the amendment is approved by the Company’s $twdders and becomes effective at or prior to tHe52@nnual meeting, each member of
the Board of Directors has agreed, pursuant terketif resignation dated January 28, 2005, tomesign his or her current staggered term on
the Board of Directors at the 2005 annual meetimdjta stand, at the 2005 annual meeting, for réeleto a one year term as a member of
the declassified Board of Directors. In the evéat the amendment is approved by the Compsasiyareholders, but does not become effe
until after the beginning of the 2005 annual megtnd before the 2006 annual meeting, each menifltee @oard of Directors has agreed to
resign from his or her current staggered term erBibard of Directors at the 2006 annual meetingtarsiand, at the 2006 annual meeting
reelection to a one-year term as a member of thiaskfied Board of Directors. If the Compasighareholders do not approve the amend

to the Restated Articles of Incorporation, non¢hef director resignations will become effective aagh director will continue to serve his or
her staggered term on the Board of Directors.

Additional information with respect to the proposedendment to the Company’s Restated Articles @fdporation will be set forth in the
Company’s 2005 proxy statement.

(d) Appointment of New Directors to Committees

Mr. David W. Dorman and Mr. Jonathan S. Linen, whappointments to the Board of Directors were anoed on January 13, 2005, have
each been assigned to a board committee. Mr. Domilbserve on the Compensation Committee and Nireh will serve on the Audit
Committee. These assignments became effective atathuary 28, 2005 Board of Directors meeting.

Item 8.01 Other Events

On January 28, 2005, the Company announced thRbasd of Directors had authorized an addition&l@million of common stock
repurchases over the next twelve months. A cogii@Company's press release announcing the awlioriof the share repurchases is
attached as Exhibit 99.1 to this current reporEorm 8-K and is incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits

(c) Exhibits

99.1 Press Release dated January 28, 2005

YUM! BRANDS, INC.
(Registrant




Date: February 3, 20( Is| _Gregory N. Moore
Senior Vice President and Controller
(Principal Accounting Officer

Exhibit 99.1

Yum! Brands Board Approves Additional $500 Million Share Repurchase Authorization

Louisville, Ky. (January 28, 2005) - Yum! Brands Inc. (NYSE: YUM) announced today thatBoard of Directors has authorized the
repurchase of shares of the company’s outstandingmon stock up to an additional $500 million ove hext 12 months. In May 2004, the
Board authorized the repurchase of shares up t0 88lon, which is expected to be completed dutthg first half of 2005.

David C. Novak, Chairman and CEO, said: “The Bosattion reflects our belief that the company’'sehaepresent an outstanding long-
term investment opportunity given the company’shhigturn on invested capital, performance of oabgl portfolio of businesses; unique
international growth prospects, including Chinad amultibrand innovation in the U.S.”

“The magnitude of our operating cash flow enabkesounvest in our core businesses and key groptiodunities such as China and the
U.K., exceed our debt repayment targets, pay afgignt dividend and invest in our own stock. Wentinue to be focused on enhancing vi
for our shareholders and building a stronger baatheet every year,” Novak added.

Repurchases of common stock may be made from @rtime in open market and/or privately negotiatati$actions, and will be subject to
market conditions and other factors. Since Yum!nBleabegan its share repurchase program in 199@pthpany has purchased 55.8 million
shares for $1.5 billion at an average price of $27.

This announcement contains forward-looking statémesthin the meaning of Section 27A of the Se@esitAct of 1933, as amended, and
Section 21E of the Securities Exchange Act of 1834amended. These statements include those iddriiif such words aray, will, expect,
project, anticipate, believe, pleand other similar terminology. These “forward-lanli statements reflect managemsrturrent expectatior
regarding future events and operating and finampedormance and are based on currently availadtie tHowever, actual results are subject
to future events and uncertainties, which couldseactual results to differ from those projectethia announcement. Factors that can cause
actual results to differ materially include changeglobal and local business, economic and palittonditions in the countries and territories
where Yum! Brands operates, including the effe€tsar and terrorist activities; changes in curreegghange and interest rates; changes in
commodity, labor and other operating costs; chamgesmpetition in the food industry, consumer prefices, spending patterns and
demographic trends; the impact that any widespilbraess or general health concern may have on osinlkess and the economy of the
countries in which we operate; the effectivenessusfoperating initiatives and advertising and potional efforts; new-product and concept
development by Yum! Brands and other food-industmnpetitors; the success of our refranchisingegsatthe ongoing business viability of
our franchise and license operators; our abilitgeoure alternative distribution to our restaurantsompetitive rates and to ensure adequate
supplies of restaurant products and equipmentiirstaues; publicity that may impact our businesd/anindustry; severe weather conditions;
effects and outcomes of legal claims involving @@mpany; changes in effective tax rates; our aitlyadetermined casualty loss estimates;
changes in legislation and governmental regulatiand changes in accounting policies and practieeher information about factors that
could affect Yum! Brands’ financial and other résuwdre included in the company’s Forms 10-Q an&1filed with the Securities and
Exchange Commission.

Yum! Brands Inc., based in Louisville, Kentuckytli® world’s largest restaurant company in termsystem units with more than 33,000
restaurants in more than 100 countries and teig#oFour of the company’s restaurant brands - Kigza Hut, Taco Bell and Long John
Silver’s - are the global leaders of the chickdmnz, Mexican-style food and quick-service seafoatgories respectively. Yum! Brands is
the worldwide leader in multibranding, which offe@nsumers more choice and convenience at onairagtdocation from a combination of
KFC, Taco Bell, Pizza Hut, A&W or Long John SilveBrands. The company and its franchisees todawptpever 2,800 multibrand
restaurants. Outside the United States in 2004Y tim! Brands’ system opened about three new restasieach day of the year, making it
one of the fastest growing retailers in the woHdt the past two years, the company was recogiizEdrtune Magazine'sop 50 “Best
Companies for Minoritie” claiming the numbew-one spot fo“managerial diversit”



