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

March 30, 200
Dear Fellow Shareholders:

On behalf of your Board of Directors, we are pleaseinvite you to attend the 2006 Annual Meetifiggbareholders of YUM! Brands, Inc.
The meeting will be held Thursday, May 18, 200:80 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) Elect twelve (12) directors to serve until the n&rhual Meeting of Shareholders and until theipeztive successors are duly ele
and qualified;

(2) Ratify the Board’s selection of independent auditoraudit our financial statements for 2006;
(3) Vote on four shareholder proposals described iratteched Proxy Statement, if properly presentédeameeting; and
(4) Transact any other business properly brought befareneeting.

The enclosed notice and proxy statement contagilgetbout the business to be conducted at theimge&dtou may also read the notice and
proxy statement on our Web siteatvw.yum.com/investors/proxy.asp

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

An admission ticket is attached to the accompangnoxy 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




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

Notice of Annual Meeting of Shareholders

Time: 9:00 a.m. on Thursday, May 18, 2006

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

[tems of (1) To elect twelve (12) directors to serve until tH#2 annual meeting of shareholders and until ttesipectivi
Business: successors are duly elected and qualified.
(2)  To ratify the selection of KPMG LLP as our indepentiauditors for the fiscal year ending December2806.

(3) To consider and vote on four shareholder propodatcribed in the attached proxy statement, if mig
presented at the meeting.

(4) To transact such other business as may properly ¢mfore the meeting.

Who Can Vote: You can vote if you were a shareholder of recordfake close of business on March 20, 2006.
Annual Report: A copy of our 2005 Annual Report is enclosed.
Date of Mailing: This notice and the proxy statement are first beajled to shareholders on or about March 30, 2006.

By Order of the Board of Directors

hytiin . Coyrtll.

Christian L. Campbell
Secretary

YOUR VOTE ISIMPORTANT

It is important that your shares are representeldvared at the Annual Meeting. Whether or not ytango attend the meeting, please provide
your proxy by marking, dating and signing the eselbproxy 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 detaitoout electronic voting procedures. If you areedblattend the meeting and wish to vote your
shares personally, you may do so at any time belfier@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 18, 2006

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 18, 206&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 20, 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 March2B@6 and check in at the registration ¢
at the meeting.

What am | voting on?
You will be voting on the following six items of bimess at the annual meeting:

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

« The ratification of the selection of KPMG LLP as @udependent auditors for the fiscal year endimg&nber 30, 2006;
« The consideration of a shareholder proposal rejatra diversity report;

« The consideration of a shareholder proposal rejatrthe MacBride Principles;




« The consideration of a shareholder proposal rgatrthe labeling of foods containing geneticaigimeered ingredients; and
» The consideration of a shareholder proposal rejdtran animal welfare 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 ef¢iose of business on the record date, March@@5.Zach share of Yum
common stock is entitled to one vote. As of Marbh 2006, Yum had 273,396,146 shares of commoik stotstanding.
How does the Board of Directors recommend that te/®

Our Board of Directors recommends that you voterghares “FOR” each of the nominees named in ttugypstatement for election to
the Board, “FOR” the ratification of the selectiohKPMG LLP as our independent auditors and “AGATN$he shareholder proposals.
How do | vote before the meeting

You have three voting options:

< Through the Internet, which we encourage if youehbaternet 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 ttierhet or by telephone, do not mail back your preerd. 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 congsa

If you are a participant in the Direct Stock Pussh®lan, shares of Yum common stock held in yocowtt may be voted by returning 1
proxy card. The administrator of this program,fesghareholder of record, may only vote the shfareshich 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 termgoifr proxy card for 401(k) Plan shares
is not returned, those shares will not be voted.

For Shares Registered Directly in the Name of thar&holder. Shareholders with shares registered directly iir theeme in the
Company’s stock records maintained by our trars@ent, 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 dguestabout 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 praxiy Paoxies submitted through the
Internet or by telephone through ADP Investor Comitation Services as described above must be rtdiy 11:59 p.m., Eastern Daylight
Savings Time, on May 17, 2006.

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 instren form provided by their brokerage firms, bakther 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 materihlough 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 17, 2006.

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 Intermitrgo 11:59 p.m., Eastern Daylight Savings Time May 17, 2006;

» 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 Caorgite 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 sigil 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 election of the twelve (12) nominees for dioesthamed in this proxy statement;




* FOR the ratification of the selection of KPMG LLP asendependent auditors for the fiscal year 2006 an
e AGAINST the shareholder proposals.

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

It means that you have multiple accounts with brskend/or our transfer agent. Please vote allegalshares. We recommend that you
contact your broker and/or our transfer agent ttsotidate as many accounts as possible under the same and address. Our transfer age
American Stock Transfer and Trust Company, whicly mreached 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 theenaf a brokerage firm, even if you do not provide 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” treas.

The election of directors and the proposal toyatie selection of KPMG LLP as our independent iudifor fiscal year 2006 are
considered routine matters for which brokeragedimay vote unvoted shares. The other proposals tted on at our meeting are not
considered “routine” under applicable rules. Whear@posal is not a routine matter and the brokefiaugrehas 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 Yummmn stock as of the close of business on Marcl2@06, 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 admission ticket attached to thexy card sent to you. If you plan to attend thestimgy, please so indicate when you vote
bring the ticket with you to the meeting. If yourases are held in the name of a bank, broker ardtblder of record, your admission ticket is
the left side of your voting information form. by do not bring your admission ticket, you will dg&oof of ownership to be admitted to the
meeting. A recent brokerage statement or letten fadbank or broker is an example of proof of owhigrslf you arrive at the meeting without
an admission ticket, we will admit you only if weeaable to verify that you are a Yum shareholdemitance to the annual meeting will be
based upon availability of seating. All sharehaddeill be required to present valid picture ideictition. IF YOU DO NOT HAVE VALID
PICTURE IDENTIFICATION AND EITHER AN ADMISSION CARDOR PROOF THAT YOU OWN YUM COMMON STOCK, YOU
MAY NOT BE ADMITTED INTO THE MEETING.

May shareholders ask question:

Yes. Representatives of the Company will answerestedders’ questions of general interest followihg 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 ogeting, a




majority of the outstanding shares of Yum commalstas of March 20, 2006, must be present in pessaepresented by proxy at the
meeting. This is referred to as a quorum. AbstastEend broker nometes will be counted for purposes of establistarguorum at the meetin

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 oradlbnominees, your proxy will be voted FOR eac
the director nominees named in this proxy statement

How many votes are needed to approve the other psats?

Each of the Company’s proposals and the sharehpltdgosals will be considered separately. Theicatibn of the selection of KPMG
LLP as our independent auditors and the sharehplidgosal must receive the “FOR” vote of a majoatyhe shares, present in person or
represented by proxy, and entitled to vote at tketing. For each of these items, you may vote “FORGAINST” OR “ABSTAIN".
Abstentions will be counted as shares present atiilieel to vote at the meeting. Accordingly, absiams will have the same effect as a vote
“AGAINST” the proposals. Broker non-votes will nio¢ counted as shares present and entitled to vthteegpect to the particular matter on
which the broker has not voted. Thus, broker notesavill not affect the outcome of any of the migtt 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 presentecctorsideration at the meeting other
than those matters discussed in this proxy staterfemy other matters properly come before theeting and call for a vote of shareholders,
validly executed proxies in the enclosed form ne¢arto us will be voted in accordance with the reeeendation of the Board of Directors, or,
in the absence of such a recommendation, in acooedaith the judgment of the proxy holders.

GOVERNANCE OF THE COMPANY

The business and affairs of Yum are managed uhéeditection 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 shareholdeeste Highlights of our corporate governance |astare described below.

What is the composition of the Board of Directora@how often are members elected?
Our Board of Directors presently consists of 12cliors whose terms expire at this Annual Meeting.

As discussed in more detail later in this secttha,Board has determined that 10 of our 12 coniopdirectors 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@D5. Each director attended at least 75% of thetimgs of the Board and the
committees of which he or she was a member (halaglthe period he or she served as a directorh ¥ie exception of David Novak, no
directors attended the Company’s annual sharel®ldeeting in 2005. The other directors attendedd@oammittee meetings during the 2005

annual meeting. In 2006, the Board has determinetit will again schedule committee meetings dyitime Annual Meeting.

What are the committees of the Board?

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

Name of Committee

Number of Meetings

Robert Holland, Jr.
Kenneth G. Langone
Jonathan S. Linen
Thomas C. Nelson*

*Mr. Nelson was appointed
to the Audit Committee on
January 26, 200

and Members Functions of the Committee in Fiscal 2005
Audit: . _ _ Possesses sole authority regarding the selectign 10
J. David Grissom, Chair and retention of independent audit
Bonnie Hill Reviews and has oversight over the Company’s

internal audit functior

Reviews and approves the cost and scope of
audit and non-audit services provided by the
independent auditol

Reviews the independence, qualification and
performance of the independent audi

Reviews the adequacy of the Company’s interr
systems of accounting and financial con

Reviews the annual audited financial statemen
and results of the audit with management and th
independent auditol

Reviews the Company’s accounting and
financial reporting principles and practices
including any significant chang:

Advises the Board with respect to Company
policies and procedures regarding compliance
with applicable laws and regulations and the
Company’s Worldwide Code of Conduct and

al

Policy on Conflict of Interes

The Board of Directors has determined that alllef members of the Audit Committee are independsé
within the meaning of applicable SEC regulationsl ghe listing standards of the NYSE and that
Mr. Grissom, the chair of the Committee, is qualtifias an audit committee financial expert withia tf
meaning of SEC regulations. The Board has alsométed that Mr. Grissom has accounting and relat
financial management expertise within the meanihghe listing standards of the NYSE and that ea
member is financially literate within the meanirfglee NYSE listing standard

Nt

bd
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Compensation: » Oversees the Company’s executive 4
Robert J. Ulrich, Chair compensation plans and programs and reviews
David W. Dorman and recommends changes to these plans and
Massimo Ferragamo programs
Thomas M. Ryan » Monitors the performance of the chief
executive officer and other senior executives in
light of corporate goals set by the Commit

* Reviews and approves the compensation of the
chief executive officer and other senior
executive officer:

» Reviews management succession plan

The Board has determined that all of the membeth®fCompensation Committee are independent within

the meaning of the listing standards of the NYSH aon-employee directors within the meaning of
Section 16 of the Securities Exchange Act of 1!

Nominating and Gover nance: * Identifies and proposes to the Board suitable

Kenneth G. Langone, Chair
Robert Holland, Jr.
Thomas M. Ryan

candidates for Board members|

Advises the Board on matters of corporate
governanct

3

* Reviews and reassesses from time to time the
adequacy of the Company’s Corporate
Governance Guideline

* Receives comments from all directors and
reports annually to the Board with assessment
of the Boar's performanci

» Prepares and supervises the Board’s annual
review of director independen

The Board has determined that all of the memberthefNominating and Governance Committee are
independent within the meaning of the listing stadd of the NYSE

Executive/Finance:  Exercises all of the powers of the Board in the 0
David C. Novak, Chair management of the business and affairs of the
J. David Grissom Company consistent with applicable law while
Kenneth G. Langone the Board is not in session
Robert J. Ulrick

How are directors compensate(
Employee Directors. Employee directors do not receive additional conspéion for serving on the Board of Directors.

Non-Employee Directors Annual Compensatiokach director who is not an employee of Yum receie annual stock grant retainer
with a fair market value of $100,000 and an aniguaht of vested options to buy $125,000 worth ofmYabommon stock at a price equal to its
fair market value on the date of grant. Directoes/ralect to receive up to one-half of their stoetainer in cash. Directors may also defer
payment of their retainers pursuant to the Direcfoeferred Compensation Plan. Deferrals may nohdge for less than two years. In
recognition of the added duties of these chairsGhairperson of the Audit Committee receives atitehal $15,000 stock retainer annually
and the Chairperson of the Compensation Commigteeives an additional $5,000 stock retainer anyuall




Initial Stock Grant upon Joining Board.Non-employee directors also receive a one-timeksgoant with a fair market value of $25,000
on the date of grant upon joining the Board, disttion of which is deferred until termination frahe Board.

Matching Gifts. To further Yum’s support for charities, non-empleyadirectors are able to participate in the Yum!rigis, Inc. Matching
Gifts Program on the same terms as Yum'’s employdeder this program, the Yum! Brands Foundation mitch up to $10,000 a year in
contributions by the director to a charitable ingion approved by the Yum! Brands Foundation.

Insurance. We also pay the premiums on directors’ and offid@bility and business travel accident insurapcdicies. The annual cost
of this coverage is approximately $2.5 million.

How much Yum stock do the directors ow

Stock ownership information for each director noag@rand continuing director is shown in the tablepage 28.

How does the Board determine which directors arensisered independent

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

Pursuant to the Principles, the Board undertootritsual review of director independence in Jan@866. During this review, the Board
considered transactions and relationships betwaeim @irector or any member of his or her immediateily and the Company and its
subsidiaries and affiliates. As provided in thenBiples, the purpose of this review was to deteemvhether 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 indepaehdéthe Company and its management
under the rules of the NYSE, with the exceptiomakid Novak and Jackie Trujillo. Mr. Novak is nainsidered an independent director
because of his employment as Chairman, Chief Ekec@fficer and President of the Company. Mrs. illujs considered a non-independent
outside director because the Board determined uhdgr the NYSE independence standards, Mrs. Tirhids a material relationship with Yum
by virtue of her employment during 2004 as ChairmBHarman Management Corporation (“Harman”), oh&am'’s largest franchisees, and
her continued relationship with Harman as Chairfaareritus. We provide additional information regagiroyalties and other amounts paic
Harman Management Corporation to Yum at page 9.

In determining that the other directors did noténavmaterial relationship with the Company, therBatetermined that Messrs. Grissom,
Ferragamo, Holland, Langone and Nelson and Ms.Hdill no other relationship with the Company othanttheir relationship as director. The
Board did note that the companies that employ grleyed Messrs. Dorman, Linen, Ryan and Ulrich hasiress relationships with the
Company; however, the Board determined that thelstionships were not material to the directorhairt companies.

David Dorman is a consultant to AT&T and is no lengn employee of AT&T. Since he is not an emplayle&T&T, the Board is not
required to consider the AT&T and Yum relationsWiph respect to whether Mr. Dorman is independelotwvever, at the time of the
independence determination, he was an employed &fTAand the Board did consider this employmentéindependence determination. The
Board noted that Yum'’s relationship with AT&T Cogenerated fees to AT&T of about $4.5 million ir080 These fees represented payments
for Yum’s long distance usage, data network conaestbetween the field offices and restaurant sttpyamters, toll free numbers and AT&T
calling cards (and include




payments to SBC, which acquired AT&T at the en@@d5). The Board determined that had Mr. Dormaraiaed with AT&T, these
payments would not have created a material relstiipnbetween Yum and Mr. Dorman or Yum and AT&Titeesy represent less théfuo of
1% of AT&T’s revenues (and did not create a matedkationship at the time of the determination).

Jonathan S. Linen is an advisor to the Chairmaknoérican Express (“AMEX”). He retired in Decembd05 as Vice Chairman of
AMEX. While the Board is not required to considesny’s relationship with AMEX because Mr. Linen is lomger an employee of AMEX, the
Board notes that AMEX and its subsidiaries provideit card related services to Yum and its emmey& um'’s relationship with AMEX
generated service fees to AMEX of about $3 miliio2005. These amounts are not expected to mdyectznge in 2006. The Board has
determined that these service fees would not hesaged a material relationship between Yum andLUifren or Yum and AMEX, as they
represent less thario™ of 1% of AMEX’s revenues.

Thomas M. Ryan is Chairman and Chief Executived@ffiof CVS. In 2003 and 2004, Yum, through its &libsy, KFC Realty
Properties Inc., leased one piece of real estate €VS. Annual lease payments made to CVS equalezrimately $100,000. KFC Realty
did not lease this property from CVS in 2005 angagments were made to CVS in 2005. The Board héted that these payments do not
create a material relationship between Yum andRyan or between Yum and CVS as they representhasd/ 10" of 1% of CVS5 revenues

Robert J. Ulrich is the Chairman and Chief Exeautfficer of Target Corporation. Yum received, tgh its Pizza Hut and Taco Bell
affiliates, royalty payments from Target Corporatiaf approximately $5.7 million in 2005. In additidche Company will pay Target
approximately $700,000, representing a rebatetfainéng certain volume levels in 2005. In additidtum paid Target approximately $120,(
for the purchase of gift cards used for recognitbiYum employees in 2005. The Board determinetlttiese payments do not create a
material relationship between Yum and Mr. Ulrichyarm and Target as the payments represent lesshdh of 1% of Target's revenues.
These payments are expected to increase in 200&dubt expected to impact the independence distation.

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

During fiscal 2005, affiliates of Harman Manageme€otporation (“Harman”), as KFC, Taco Bell, LondhddSilvers and A&W All
American Food franchisees, paid royalties of apipmately $15,453,000 and contingent store openieg t& approximately $870,500 to
subsidiaries of Yum. The store opening fees aré imeéscrow and may be returned to Harman if theted new restaurant units are not opened
within 18 months of payment and may be returneitiéoHarman affiliates if the related new restautants are not opened. Jackie Trujillo,
Chairman Emeritus of the Board of Harman, is aadineof Yum. Ms. Trujillo retired from Harman as i€hairman on June 30, 2004.

How does the Board select nominees for the Boa

The Nominating and Governance Committee considendidates for Board membership suggested by itsbraestand other Board
members, as well as management and shareholder<Cdrhmittee’s charter provides that it may retafhia-party executive search firm to
identify candidates from time to time. Currentlye tCommittee has not retained a search firm.

The Committee’s assessment of a proposed candidiateclude a review of the person’s judgment, expnce, independence,
understanding of the Company’s business or othateindustries and such other factors as the Natinig 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. Tien@itiee also considers such other relevant faetsiis deems appropriate, including the
current composition of the Board, the balance ofiaggment and




independent directors, the need for Audit Commi&egertise and the evaluations of other prospeciirainees. In connection with this
evaluation, it is expected that each committee negmlill interview the prospective nominee in persorby telephone before the prospective
nominee is presented to the full Board for consitien. After completing this evaluation and intewiprocess, the Committee will make a
recommendation to the full Board as to the pergomf® should be nominated by the Board, and theddatermines the nominee(s) after
considering the recommendation and report of the@Gittee.

For a shareholder to submit a candidate for consiide by the Nominating and Governance Commitheghareholder must notify Yum'’s
Corporate Secretary. To make a director nominattthe 2007 Annual Meeting, a shareholder musfyn¥tim’s Secretary no later than
February 18, 2007. Notices should be sent to: Gatpdecretary, YUM! Brands, Inc., 1441 Gardinené,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 coruatimg 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 addressedliadual directors, nommanagement members of the Board or the Board. Whdéeproces:
the Corporate Secretary of the Company reviewsuglh correspondence and regularly forwards to gged 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 summég}l such correspondence. The designated direétihre 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 Companyishedidressed to members of the Board and requeigscof any such correspondence.
Written correspondence from shareholders relatrgctounting, internal controls or auditing mattaes immediately brought to the attention
of the Company’s Audit Committee Chairperson anth&internal audit department and handled in atsomre 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 otherarsath 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 teed, 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, hesloe may do so by writing him at c/o YUM! Brands;.Inl441 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 caritadhes:
issues and is authorized to contact the appropmatabers of management and/or the Board of Direetith respect to all concerns it recei\
The full text of our Policy on Reporting of ConcerRegarding Accounting and Other Matters is avéglab our Web site at
www.yum.com/investors/governance.
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What are the Compar’s Governance Policies and Ethical Guideline

Board Committee ChartersThe Audit, Compensation and Nominating and Goveradaommittees 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 thre&ees-Oxley Act of 2002 and the rules issued thvter, including the
requirements of the NYSE. Each charter is availabl¢he Company’s Web site at www.yum.com/inveggargernance and is available
in print to any shareholder who requests it. Theent Audit Committee Charter is included as Exthibto this proxy statement.

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 18®8&n the Company was formed to emphasize the Coytgpa
commitment to the highest standards of businesduminThe Code of Conduct also sets forth inforomatind procedures for employ:
to report ethical or accounting concerns, miscohduwiolations of the Code in a confidential manriéhe 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. Our directors ands#r@or most employees in the Company are reqtireggularly complete a
conflicts of interest questionnaire and certifyniriting that they have read and understand the @d@onduct. The Code of Conduct is
available on the Company’s Web site at www.yum.éowestors/governance. The Company intends to pnshdments 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 Codéafduct that requires our U.S. suppliers to abidall applicable laws, codes and
regulations and states Yum’s expectation that seqgoWill conform their practices to published stards for their industry. Our
Supplier Code of Conduct is described on the Coryipaiveb site at www.yum.com/investors/governancedumt.htm.

What other Significant Board Practices does the Coamy have?

Private Executive Session®ur non-management directors meet at regularlycidbhd executive sessions on a bi-monthly basiss@he
executive sessions are attended only by the norageament directors and in 2005 were presided ov&dert J. Ulrich. 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 exieusession on a calendar year basis.

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 exteattical, distributed to the directors sufficlgrin 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.
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What access do the Board and Board committees htavdanagement and to Outside Advisor

« Access to Management and EmployeB#rectors have full and unrestricted access tantheagement 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.

¢ 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 ttviGe 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 bedidlvat 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 guidelingsEeecutives and Senior Managemen

The Compensation Committee has adopted formal staclership guidelines that set minimum expectatfongxecutive and senior
management ownership. These guidelines are distasgage 37. 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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Who are this year’'s nominees?

The twelve (12) directors nominated by the Nommgtind Governance Committee of the Board of Dirsdiar election this year to hold

ITEM 1. ELECTION OF DIRECTORS
(Item 1 on the Proxy Card)

office until the 2007 annual meeting and until threspective successors are elected and qualifeed a

David W. Dorman

Age 52

Director since 2005
Consultant to AT&T, Inc.

Massimo Ferragamo

Age 48

Director since 1997

Chairman of Ferragamo USA, Inc.

J. David Grissom

Age 67

Director since January 2003
Chairman, Mayfair Capital

Bonnie G. Hill

Age 64

Director since March 2003
President, B. Hill Enterprises LLC

David W. Dormanhas been a consultant to AT&T, Inc. (N
AT&T), a company that provides internet and tratisacbaset
voice and data services, since February 2006. HeRvasident ¢
New AT&T from November 2005 until January 2006. Meas
Chairman of the Board and Chief Executive Officdr AT&T
Corp. (Old AT&T) from November 2002 until Novemb2006.
Prior to this, he was President of Old AT&T from020to 2002 an
the Chief Executive Officer of Concert, a formepolghl ventur
created by OIld AT&T and British Telecommunicatigois, from
1999 to 2000. Mr. Dorman was Chairman, Presidemt &hiel
Executive Officer of PointCast Incorporated from®Z90 1999. H
is also a director of CVS Corporatic

Massimo Ferragamois Chairman of Ferragamo USA, Inc.
subsidiary of Salvatore Ferragamo lItalia, whichtoala sales an
distribution of Ferragamo products in North Amer
Mr. Ferragamo has held this position since 1985.Rdrragamo |
also a director of Birks & Mayors, In

J. David Grissomis Chairman of Mayfair Capital, Inc., a priv.
investment firm formed by Mr. Grissom in 1989. Iddéion,
Mr. Grissom has been Chairman of The Glenview T@mnhpany
a private trust and investment management compsinge 2001
He is also a director of Churchill Downs Incorped

Bonnie G. Hill is President of B. Hill Enterprises LLC,
consulting company. She has held this position esidigly 2001
She is also cdeunder of Icon Blue,Inc., a bra
operating company, and has been its Chief Operaifiger since
July 2001. She served as President and Chief BExecOfficer of
Times Mirror Foundation, a charitable foundatiofiiliated with
the Tribune Company from 1997 to 2001 and Senioce
President, Communications and Public Affairs, & ttos Angele
Times from 1998 to 2001. From 1992 to 1996, sheeskas Dea
of the Mclintire School of Commerce at the Universif Virginia.
Ms. Hill currently serves as a director of AK Stedblding
Corporation, Albertsors' Inc., Hershey Foods Corporation, °
Home Depot, Inc., and California Water Service @ro8he als
serves on the boards of many charitable organizstioncluding
the NASD Investor Education Foundatic
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Robert Holland, Jr.

Age 65

Director since 1997

Member,

Cordova, Smart & Williams, LLC

Kenneth G. Langone

Age 70

Director since 1997

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

Jonathan S. Linen

Age 62

Advisor to the Chairman of American
Express

Thomas C. Nelson

Age: 43

Appointed Effective January 26, 2006
Chairman, President & CEO of
National Gypsum Compar

Robert Holland, Jr.has been a member of Cordova, Smart
Williams, LLC an investment fund manager, and aitkch partne
of Williams Capital Partners Advisors, LP, a prizagquity
investment firm, since 2005. He has also maintaimembnsultin
practice for strategic development assistancenmsenanagemel
of Fortune 500 companies since 2001. He was Chiefciive
Officer of WorkPlace Integrators, Michigan’largest Steelca
office furniture dealer, from 1997 until 2001. Frdr@95 to 199¢
he was President and Chief Executive Officer of Rederry’s
Homemade, Inc. Mr. Holland is also a director ofrv@a Federe
Bank, Lexmark International, Inc. and Neptune OQridrines
Limited.

Kenneth G. Langoneis the founder, and since 1974, has |
Chairman of the Board, Chief Executive Officer dnesident, ¢
Invemed Associates, LLC, a New York Stock Exchariigm
engaged in investment banking and brokerage. Hef@inder o
Home Depot, Inc. and has been a director since.19&8s also
director of ChoicePoint, Inc., and Unifi, Ir

Jonathan S. Linen has been an advisor to the Chairmat
American Express Company, a diversified worldwidavel anc
financial services company, since January 2006nFkagust 199:
until December 2005, he served as Vice Chairmammogricar
Express Company. From 1992 to 1993, Mr. Linen sbree
President and Chief Operating Officer of Americatptess Trave
Related Services Company, Inc. From 1989 to 1992,LMen
served as President and Chief Executive OfficerSbiarso
Lehman Brothers. Mr. Linen is also a director ouBeh & Lomb
The Intercontinental Hotels Group, the World Tra&elTourism
Council and the U.S. Travel & Tourism Promotion Asbry
Board.

Thomas C. Nelsohas served as the President and Chief Exec
Officer of National Gypsum Company, a building puot
manufacturer, since 1999 and was elected Chairrhtdredoard it
January 2005. From 1995 to 1999, Mr. Nelson seagdthe Vic
Chairman and Chief Financial Officer of National sy
Company. He is also a General Partner of Wakefteidup, ¢
North Carolina based venture capital firm. Mr. Nelsprevioush
worked for Morgan Stanley & Co. and in the Uniteet8s Defens
Department as Assistant to the Secretary and WHatese Fellow
He also serves as a director of Belk, Inc., and @solinas
Healthcare Systems Board of Advisc
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David C. Novak David C. Novak became Chairman of the Board on Janua

Age 53 2001, and Chief Executive Officer of Yum on Janubr000. H:
Director since 1997 also serves as President of Yum, a position he hedd since
Chairman of the Board, Chief October 21, 1997. Mr. Novak previously served asuprPresider

Executive Officer and President, Yum and Chief Executive Officer, KFC and Pizza Hut frémgust 199
to July 1997, at which time he became acting Vidainan o
Yum. He is a director of J.P. Morgan Che

Thomas M. Ryan Thomas M. Ryanis Chairman, Chief Executive Officer &
Age 53 President of CVS Corporation, an operator of rgthdrmacies. H
Director since 2002 became Chairman of CVS in April 1999 and Chief Hitee
Chairman, President and Chief Officer and President in May 1998. From 1994 to spre
Executive Officer, CVS Corporation and Mr. Ryan also served as Chief Executive Officer &ndsident ¢
CVS Pharmacy, Inc CVS Pharmacy, Inc. Mr. Ryan is a director of Bafilkmerica.
Jackie Trujillo Jackie Trujillo has been Chairman Emeritus of the Boar
Age 70 Harman Management Corporation (“Harman”), one of CKd-
Director since 1997 largest franchisees, since July 2004. From 19930@4, she we
Chairman Emeritus, Harman ManagemeniChairman of the Board of Harman.

Corporation

Robert J. Ulrich Robert J. Ulrich is Chairman and Chief Executive Officer
Age 62 Target Corporation, a retail merchandising businéss becam
Director since 1997 Chairman and Chief Executive Officer of Target 8tin 1987 an
Chairman and Chief Executive Officer, was elected Chairman and Chief Executive Officer Tafrge
Target Corporatiol Corporation in 1994

If elected, we expect that all of the aforementibneminees will serve as directors and hold oftinél the 2007 annual meeting of
shareholders and until their respective successors been elected and qualified. Based on the meemdation of the Nominating and
Governance Committee, all of the aforementionedineas are standing for reelection except for Mishie who is standing for election by
shareholders for the first tim&he Board of Directors recommendsthat 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 Bioaf 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.

15




ITEM 2. RATIFICATION OF INDEPENDENT AUDITORS
(Item 2 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@@0The Audit Committee of the
Board of Directors has selected KPMG to audit mmsolidated financial statements. During fiscal 200PMG served as our independent
auditors and also provided other audit-relatedraomdtaudit services.

Will a representative of KPMG be present at the itileg?

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

Approval of this proposal requires the affirmatixae of a majority of the shares present in pemarpresented 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 2005 and 20047

The following table presents fees for professiaeavices rendered by KPMG for the audit of the Canys annual financial statements
for 2005 and 2004, and fees billed for audit-relagervices, tax services and all other servicegard by KPMG for 2005 and 2004.

2005 2004
Audit fees(1) $6,100,00( $5,800,00(
Audit-related fees(2 200,00C 200,00C
Audit and audit-related fees 6,300,00( 6,000,00(
Tax fees(3’ 1,500,00(¢ 1,800,00(
All other fees — —
Total fees $7,800,00( $7,800,00(

(1) Audit fees for 2005 and 2004 include fees for thditaof the annual consolidated financial statersergviews of the condensed
consolidated financial statements included in tben@any’s quarterly reports, audits of managemexgsessment of, and the effective
operation of, internal controls over financial refp@ and statutory audits.

(2) Audit-related fees for 2005 and 2004 consistedqgipally of fees for audits of financial statemeaotsertain employee benefit plans and
other attestations.

(3) Tax fees for 2005 and 2004 consisted principallfeet for international tax compliance and exptariax services.

The Audit Committee has adopted a policy under tvlaiedit and non-audit services to be rendered &ythmpany’s independent public
accountants must be pre-approved. The Committee g\pproval Policy is attached as Exhibit B to thisxy statement and can also be found
on the Company’s Corporate Governance Web site.

THE BOARD OF DIRECTORSRECOMMENDS THAT YOU
VOTE FOR APPROVAL OF THISPROPOSAL
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ITEM 3: SHAREHOLDER PROPOSAL
Relating to a Diversity Report
(Item 3 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 divgrsie important issues for shareholders, emplogedsnanagement. According to
the bipartisan 1995 Glass Ceiling Commission repoptositive diversity record also has a positiupact on the bottom line. It recognized that
“public disclosure of diversity data” motivates coamies “to develop and maintain innovative, effeefprograms 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 dubkediigh cost of litigation, potential
loss of government contracts and potential damagecompany’s reputation. In the pharmaceuticatppum, consumer products and
restaurant industries discrimination lawsuits heasalted in significant financial costs to shareleos.

Specifically related to YUM! Brands, disabled custrs in California are suing Taco Bell, a YUM! sigligry, alleging that corporate
restaurants are not accessible to customers ugdirglehairs or scooters in violation of federal atate civil rights laws. The United States
District Court has certified the case as a statewldss action. Surveys of corporate restaurakénthy a court appointed Special Master re
numerous violations of the accessibility standa@is. last 10K stated “it is likely that certain @ainia Restaurants will be determined not to
be fully compliant with the accessibility laws.aihd that plaintiffs seek $4,000 each for 100,0@dviduals or more. Thus, total exposure
amounts to $400 million. The potential financiatlgrublic relations problems concern us as sharenald

Over 150 major US. corporations do comprehensiverdity reporting including General Motors, Int@&M, Pfizer, Chevron-Texaco and
Coca-Cola.

YUM! Brands CEO, David C. Novak, has spoken outjgkntly and persuasively regarding the value oédity for our company and
how it must become a central value. We encourag®IMd report more fully on how they are translatinig vision into a corporate reality.

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

1. Anupdate on the status of the Californgadilities class action;

2. A summary description of any financial planmghwhich is being done to address potential ligbfrom the California case, both
monetary damages and the cost of bringing rest&iinaio compliance with disability laws;

3. A summary description of any policies andgoams regarding access for the disabled at campozataurants;

4. A chart identifying employees accordingheit gender and race in each of the nine major Edéf@ed categories for the last three
years, listing percentages in each categ
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5. A summary description of YUM! Brands poligiand programs to improve company performance degadiversity, including those
job categories where women and minorities are untiézed; and

6. A description of policies and programs aimaéthcreasing the number of managers who areftpcafemales 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 starthwitr Chairman and CEO who has made
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. Progressradhis goal is taken into consideration withpest to our Chairman and CEQO'’s
compensation. In addition, at its inception, therpany created a Diversity Department to betterefodiversity throughout the Company and
ensure that diversity is a significant part of Ysnraining 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 mengdg 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 memberseo¥flomen’s Foodservice Forum (WFF), MultiCulturabBeervice 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 oegdioins, including the National Urban
League, Organization of Chinese Americans, US PeiamdAmerican Chamber of Commerce, Congressiorggdatiic 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. For the last three years, Yum has besgmnéed in Fortune’s “Top 50 Employers for Min@#” and in 2004 Yum took the top sf
for managerial diversity. In 2005, in addition teitlg named one of the “50 Best Companies for Mties;” Fortunealso recognized Yum as
one of the “Top 50 Employers for Women.” In 200%nY was recognized iBlack Enterprise’snaugural list of “Best Companies for
Diversity” andHispanic Magazine’$Top 100 Companies for Hispanics.”

We are committed to creating and maintaining restats that are welcoming and enjoyable to all aist@mers, including those with
disabilities. As to that portion of the shareholgesposal that relates to pending litigation agaireco Bell in California related to restaurant
access to our customers, Yum has already madeiglpagvious public filings that Taco Bell denigsblility and intends to vigorously defend
against all claims in this lawsuit.

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 tlggi® Employment Opportunity Commission each yeag.dd 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 trgbwur Web site.

Our commitment to equal employment opportunityxisraplified by our existing internal and externairoaunications and programs. In
addition, we are committed to creating and mairgimestaurants that are welcoming and enjoyabédl 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 isgiradent use of our resources. Therefore, the patipa of a report as requested by the
proponents is not in the best interests of theedtwders.

This proposal was submitted at our last Annual bgetWe 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 4: SHAREHOLDER PROPOSAL
Relating tothe MacBride Principles
(Item 4 on the Proxy Card)

What am | voting on?

The Comptroller of the City of New York, Comptrallef the State of New York advised the Company thay intend to present the
following shareholder proposal at the Annual Megtiwe will furnish the address and the share ownersf the proponents upon request.

WHEREAS, YUM! Brands, Inc., has a subsidiary in Northereland;
WHEREAS, the securing of a lasting peace in Northern h@lancourages us to promote a means for estalgifigtice and equality;

WHEREAS, employment discrimination in Northern Ireland veited by the International Commission of Jurisgdaing one of the major
causes of sectarian strife;

WHEREAS, Dr. Sean MacBride, founder of Amnesty Internatiicend Nobel Peace laureate, has proposed seggsall @portunity
employment principles to serve as guidelines fopormations in Northern Ireland. These include:

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

2. Adequate security for the protection of mityoemployees both at the workplace and whileeteng 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, appresgtup restrictions and differential employmentesid, which discriminate on the basis of
religion or ethnic origin.

7. The development of training programs thdt pvepare substantial numbers of current minceityployees for skilled jobs, including
the expansion of existing programs and the creatigrew programs to train, upgrade, and improveskiks of minority employees.

8. The establishment of procedures to assestify and actively recruit minority employees lwfiotential for further advancement.

9. The appointment of a senior management staffiber to oversee the company’s affirmative aatiforts and the setting up of
timetables to carry out affirmative action prineil

RESOLVED, Shareholders request the Board of Dirsdim

1. Make all possible lawful efforts to implent@md/or increase activity on each of the nine M&®BPrinciples.

SUPPORTING STATEMENT

We believe that our company benefits by hiring frini@ widest available talent pool. An employee’digtto do the job should be the
primary consideration in hiring and promotion démis.
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Implementation of the MacBride Principles by YUMtaBds, Inc. will demonstrate its concern for humights and equality of
opportunity in its international operations.

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

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

The Company supports efforts to eliminate emplajiserimination and differences in compensationgatehe workplace between the
Catholic and Protestant communities in Northertatrd. Northern Ireland has adopted a series oflieijje measures to address these issues,
culminating in the Fair Employment & Treatment (Kljder 1998. These legislative measures are widgitg and specifically designed to
deter discrimination and provide remedies for thaffected by discrimination.

This legislation applies to all employers in Northéreland, including our franchise business. ThecBFride 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 Comntasia non-departmental
government agency with extensive powers and ressufll remedies and complaints under that Ordehandled 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 36 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 havdsidiary in Northern Ireland. Under its franchiggeement with KFC, the franchisee
required to comply with all applicable laws, redigas, rules, by-laws, orders and ordinances irofheration of its business, which would
include the Fair Employment & Treatment (NI) Ord@98. As a result, the franchisee is required tolément fair and equal employment
practices in accordance with this Order.

For the above reasons, the Company continues ivbehat it is not necessary or appropriate fer@ompany to seek to have its
franchisee adopt the additional and overlappinggakibns of the MacBride Principles. Furthermoneder the terms of the franchise agreen
the Company cannot require the franchisee to atege principles since they have no legal effettarthern Ireland.

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

What vote is required to approve this proposal?

Approval of this proposal requires the affirmatixae of a majority of the shares present in pemarpresented by proxy and entitled to
vote at the Annual Meeting.
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ITEM 5 SHAREHOLDER PROPOSAL
Relating to Food Containing Genetically Engineered Ingredients
(Item 50on 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 the Board of Dire@dopt a policy to identify and label all food puatls manufactured or sc
by the company under the company’s brand nameswate labels that may contain genetically engieddGE) ingredients.

SUPPORTING STATEMENT
« The right to know is a fundamental principle of dematic societies and market economics.
« Segregation and identity preservation of GE-ingFatli/crops is already needed to trade in manynatemal markets.
« The European Union, Japan, New Zealand, South Kamdaustralia have passed regulations that redateing of GE foods.
« As of May 19, 2005, Alaska law requires that geradly engineered salmon be labeled as such.

» Millions suffer from mild to fatal food allergie8Vithout labeling, consumers have no way of protecthemselves from hidden
allergens.

« The National Academy of Sciences report, Genetiddbbdified PestProtected Plants (4/2000) recommended developnfiémipooved
methods for identifying potential allergens in geécedly engineered pest-protected plants.

* The report Safety of Genetically Engineered Fodggroaches to Assessing Unintended Health Effé¢édional Academy of
Sciences] 7/2004) states: ... “there remain sizgafes in our ability to identify compositional clggs that result from genetic
modification of organisms intended for food... ). Post-marketing surveillance has not been usegdtuate any of the GE crops

currently on the market. (p.153)

« Between 2001-2004, approximately 15,000 hectare8 ¢tjuare kilometers) in four US states were pthntigh unapproved Bt10 corn.
(New Scientist 3/23/2005) At least nine cargo stepts to Japan have contained the illegal varigReuters 8/23/2005)

« The FDA determined (2/2003) that 386 pigs involuedioengineering studies were possibly not propdisposed of, and may have
entered the food supply.

StarLink corn, not approved for human consumptitas been detected in US food aid shipments (12j289%ell as in a U.S. corn
shipment to Japan (12/2002). StarLink’s first cariteation of U.S. corn (8/2000) triggered a reclB00 products.

Indicators that genetically engineered organismsyMb& harmful to humans, animals, or the environnieitide:

» Five major US agricultural weeds have developeidtasce to glyphosate, the herbicide used with tigaily engineered Roundup
Resistant crops. Addressing this problem includesaf additional herbicides.
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« Research (Environmental Health Perspectives 6/2085%hown that Roundup, increasingly needed om&guReady crops, is toxic
to human placental cells at concentrations lowan tagricultural use.

« Producers of salmon genetically engineered to sgieefish’s growth to maturity expect their fedesgblication to sell the fish in the
United States to be decided within a year, reneworgcern among commercial fishermen about the cpesees of genetically
modified fish escaping and mingling with wild salm@AP 3/9/2005).

» Crops engineered to produce pharmaceuticals/iridustremicals could pollute the food system. Théidteal Food Processors
Association stated (11/2002): “There is an unaa@ptrisk to the food supply associated with the afsfood and feed crops as
‘factories’ for the production of pharmaceuticatsradustrial chemicals without mandatory regulati@md necessary verification in
place.”

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 requésadopt a policy to identify and label all fog@oducts sold by the Company that may
contain GE ingredients?

As we discussed in last yearproxy statement, the Company is absolutely cotethib serving safe, high quality products to itstomers
At the Company'’s restaurants, A&W All-American Fo&d-C, Long John Silver’s, Pizza Hut and Taco Bile customer’s safety and
confidence has always been and will continue tthbehighest priority.

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 kgitture (the “USDA”) are charged
with monitoring the safety of products served t&tonsumers 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 modii@ne 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 servibrk &ompany’s restaurants is safe for consumers.

The FDA also has decided that no special labengdguired for genetically modified foods that substantially equivalent to their
traditional counterparts. As a service to our comis, we provide information to consumers abouptiesence of major allergens in products
served in our U.S. restaurants via our Web sitétpt//www.yum.com/nutrition/default.asp and upewquests to restaurant managers.

Why does the Company oppose the proposal?

All products sold at our restaurants, includingsia¢hat may contain ingredients developed througte¢hnology, 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
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of more nutritious foods, the possibility of findimew ways to help feed the world and the reduaifathe use of pesticides. We believe that
our shareholders are better served if governmegghcies such as the FDA and USDA monitor farmegissaientists to determine the safet
biotechnology-derived food ingredients for both lmtonsumption and the environment while the Compaeps its focus on offering tasty
and desirable restaurant meals for our customatsstmply with applicable food safety regulations.

Based on the foregoing, in view of Yusmalignment with the current policies of U.S. ariteo regulatory bodies on this matter, it woul
inappropriate and costly for the Company to laetpcts based on the possibility that they conitagnedients in which biotechnology may
have been employed, or to commit to removing amy sngredients from its products. We do recogrtimayever, the increasing concern
among consumers about allergens and, as discussed, dave responded by posting information abajonallergens in our products on our
Web site.

A similar proposal was submitted at our last Anrdakting. We opposed the proposal last year, aatebblders overwhelmingly rejec
the proposal.

FOR THESE REASONS, WE RECOMMEND THAT YOU VOTE AGAINST THISPROPOSAL

Vote Required

The affirmative vote of a majority of the sharesgant in person or represented by proxy and ehtitleote at the Annual Meeting is
required to approve this proposal.
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ITEM 6: SHAREHOLDER PROPOSAL
Relating to an Animal Welfare Standards Report
(Item 6 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

WHEREAS, Yum! Brands’ Web site proclaims that theGKAnimal Welfare Advisory Council (AWAC) “has beerkey factor in
formulating our animal welfare program”; and

WHEREAS, when, in March 2005, KFC asked membeiitstAWAC including Dr. lan Duncan, North Americdiading expert on
poultry welfare to make recommendations to imprineewelfare of the more than 850 million birds sbydKFC each year, the advisors made
their recommendations, but KFC refused to promi$i®a on a single one; and

WHEREAS, Dr. Duncan has since resigned from the AWjbdining four other advisors who have also resifjrhaving told the Guelph
Mercury (26 Oct. 2005) that “[p]rogress was extrgnstow, which is why | resigned. It was always g@ito be happening later. They just put
off actually creating standards. ... | suspect tipgter management didn’t really think that animalfare was important”; and

WHEREAS, Dr. Adele Douglass, one of the former adkg, was quoted in the Chicago Tribune (6 Aug52@8 saying: “[KFC] never
had any meetings. They never asked any advicethamdthey touted to the press that they had thimarwelfare advisory committee. | felt
like | was being used”; and

WHEREAS, scientists now know that chickens areapuitelligent animals who rank higher on cognittests than do dogs and cats; and

WHEREAS, chickens killed for KFC are treated in walyat would warrant felony cruelty-to-animals dex if they were a different
species-they are bred and drugged so that they @an walk and are gathered for transport to $lsrgn a way that routinely breaks their
wings and legs, and they usually have their threliter are scalded to death while they are stiliscious; and

WHEREAS, implementing the standards recommendeadHsy’'s former advisors (including requiring that liprs phase in the USDA-
approved controlled-atmosphere killing method dflpg slaughter-the most humane method of poulayghter available-which will improve
worker safety and product quality and which is ¢éoliby Hormel and being implemented by McDonald'd Barger King, and requiring that
suppliers work with breeders to ensure that chiskae bred for increased leg strength and decreaggédssion rather than simply for growth,
which results in painful and crippling injuries) wld significantly decrease animals’ suffering andrease product quality and profits, thus
protecting Yum! Brands and KFC'’s reputation andsttsckholders’ investments;

NOW, THEREFORE, BE IT RESOLVED that shareholder¥ofm! Brands request that the Board of Directossiésa report to
shareholders by October 2006, prepared at reasonabl and omitting proprietary information, on teasibility of Yum! Brands’ requiring
that all chickens served in KFC restaurants besdaégccording to the recommendations made by Demdin, Douglass, and Duncan on
March 11, 2005.
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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 is the owner of restaurant companies and, €ls, sloes not own, raise, or transport animals. Hewes a major purchaser of food
products, we have the opportunity, and responsiptlh influence the way animals supplied to ustegated. We take that responsibility very
seriously, and we are monitoring our suppliers wRgoing basis to determine whether our suppéisgusing humane procedures for caring
for and handling animals they supply to us. As@seguence, it is our goal to only deal with suppligho promise to maintain our standards
and share our commitment to animal welfare.

We have a track record of leadership in animal avelfFor example, we have developed the Yum! Bramitmal Welfare Guiding
Principles and have expanded the KFC Animal Welfadeisory Council to provide leadership in the aalrwelfare area and in our
commitment to animal welfare.

To help ensure that our suppliers meet our aninedfiane objectives, we adopted the Yum! Brands Amhidalfare 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 (these arsatine suppliers that supply poultry to
our competitors). We are also looking into how ehpenciples can be applied internationally.

As stated in the Guiding Principles, the Compaaggther with the KFC Animal Welfare Advisory Counegiorks with its suppliers to
develop systems to monitor and assess the effeetbgeof suppliers’ poultry handling practices. Program, which has been in place for
several years, is growing in scope, and we haveemiphificant progress in our program to monitadl assess the effectiveness of suppliers’
handling practices. In addition, KFC added in 2@@8itional external consultants to its Animal Wedfédvisory Council. To further
demonstrate its commitment in this area, KFC puydlace an industry leading comprehensive Animalf#elPlan of Action in the Spring of
2005. The Plan of Action lays out detailed stepsefthancing poultry welfare in a number of impottareas, involving farm level audits,
mechanical catching, use of antibiotics and breggdnactices. We operate in over 100 countries anddries, and we comply with all nation
state and local laws and regulations regardindnémelling of poultry in those countries.

Why does the Company oppose the proposal?

Our commitment, leadership and results are wedll#isthed, 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 mongaafforts through plant and farm level audits. Mofermation regarding our animal
welfare program can be found on our Web site at wwwm.com/responsibility/animalwelfare.asp or
www.kfc.com/responsibility/animalwelfare_guidelineisn. We believe that the proposed animal welfaport and review is unnecessary and
would not result in any additional benefit to ohareholders or employees. The proposed report warittbstly and time-intensive, and is
duplicative of many of our existing policies, iaitives and efforts.
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A similar proposal was submitted at our last Anrdakting. We opposed the proposal last year, aatehblders overwhelmingly rejec
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 affirmatixae of a majority of the shares present in pemarepresented 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 0afr&%6 or more of Yum
common stock. This information is presented aseddnber 31, 2005, and is based on stock ownersh@ts on Schedule 13G filed by each
of these shareholders with the SEC and providedsto

Per cent of
Number of Shares
Name and Address of Beneficial Owner Beneficially Owned Class
Southeastern Asset Management, Inc 23,480,56:(1) 8.3%

6410 Poplar Avenue, Suite 900
Memphis, Tennessee 381

Harris Associates L.P. 19,255,31(2) 6.8%
Two North LaSalle St. Suite 500
Chicago, lllinois 6060:

(1) The filing indicates sole voting power for 9,32%5hares, shared voting power for 12,298,000 shaoegoting power for 1,860,000
shares, sole dispositive power for 11,168,562 shatered dispositive power for 12,298,000 shardsha dispositive power for 14,000
shares.

(2) The filing indicates sole voting power for O shargsared voting power for 19,255,317 shares, sef@ditive power for 6,774,317 shares
and shared dispositive power for 12,481,000 shares.

How much Yum common stock is owned by our directarsl executive officers
This table shows the beneficial ownership of Yummomon stock as of December 31, 2005 by

« each of our continuing directors and nominees liection as directors,
» each of the executive officers named in the sumroanypensation table on page 30, and

« all directors and executive officers as a group.

Unless we note otherwise, each of the followingspes and their family members has sole voting amdstment power with respect to the
shares of common stock beneficially owned by hirhex None of the persons in this table hold inessoof one percent of the outstanding
Yum common stock, except for Mr. Novak who benefigiowns 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 336,000 shareYum common stock (or deferral
plan units) and for other executive officers to oli)000 shares within five years following theipamtment to their current position.

The number of shares beneficially owned by eadkcttir and executive officer is determined undezswf the SEC, and the information
is not necessarily indicative of beneficial ownépsior any other
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purpose. Under these rules, beneficial ownershiludtes any shares as to which the individual hidieesole or shared voting power or
investment power and also any shares that theithdil’has the right to acquire within 60 days tlgiothe exercise of any stock option or other
right. Unless we indicate otherwise, each persansbée voting and investment power (or shares poerers with his or her spouse) with
respect to the shares set forth in the followirmea

Number of Shares Deferral

Name Beneficially Owned(1)(5) Plans(2) Total

David C. Novak 3,357,73(3)(4) 585,651 3,943,38¢
David W. Dormar 7,454 0 7,454
Massimo Ferragam 38,111 19,704 57,81¢
J. David Grisson 37,25¢(6) 1,027 38,28t
Bonnie G. Hill 7,58¢ 5,05C 12,63¢
Robert Holland, Ji 35,62( 9,12¢ 44,74¢
Kenneth G. Langon 321,111 4,04¢ 325,15¢
Jonathan Line! 7,454 0 7,454
Thomas M. Ryal 12,801 856 13,66%
Jackie Trujillo 28,382 3,62C 32,00z
Robert J. Ulrict 21,10¢ 19,84¢ 40,95¢
Emil J. Brolick 260,77: 0 260,77:
Gregg Dedrick 253,50¢ 0 253,50¢
Christian L. Campbe 293,45¢ 76,42¢ 369,881
Graham Allar 481,14¢ 38,75¢ 519,90¢
All Directors and Executive Officers as a Group (#3sons 7,824,63¢3) 866,51( 8,691,14-

(1) The amounts shown for Messrs. Novak, Brolick, DadrCampbell and Allan, non-employee directors @redgroup of all directors and
executive officers include beneficial ownershiglug following shares that may be acquired withird&@s pursuant to stock options
awarded under our employee/director incentive coragiion plans:

All Directors
And
Christian L. Non- Executive
David C. Emil J. Gregg Graham Employee Officersasa
Novak Brolick Dedrick Campbell Allan Directors Group
Shares which may k
acquired within 60
days pursuant to
stock options 3,316,93. 260,771 253,49¢ 286,81z 481,147 141,051 7,324,37¢

(2) These amounts reflect units denominated as comiochk squivalents held in deferred compensation aatsofor each of the named
persons under our Directors Deferred Compensatim & our Executive Income Deferral Plan. Amoydgable under these plans to
named executive officers and other executive offieéll be paid in shares of Yum common stock anieation of employment or within
60 days if the executive so elected or in the chsenon-employee director, when the non-employethr leaves the Board.
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3)

(4)
(5)

(6)

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 Directors and

David C. Emil J. Gregg Christian L. Graham Executive Officers
Novak Brolick Dedrick Campbell Allan asaGroup
154,549 60,88: 14,331 16,64: 36,652 546,67¢

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

e Mr. Novak, 14,360 shares
« all directors and executive officers as a groupQ@s shares.
This amount includes 220 shares held by Mr. Novag@use as custodian for their daughter.

Thomas C. Nelson, who is being nominated for ebactis a director for the first time, was first aipped to the Board effective
January 26, 2006 and is excluded from this tabtaubse this table reports ownership as of Decenthe2(®5.

This amount includes 8,000 shares held in IRA aotu

Section 16(a) Beneficial Owner ship Reporting Compliance

Section 16(a) of the Securities Exchange Act of41@3 amended, requires our directors, executfieeos 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 alsireggo 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 2005.
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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 2005 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(l) Compensation(2) (# Shares)(3) Payouts(4) Compensation

David C. Novak 2005 1,172,98: 3,056,13( 87,664 227,63¢€ 0 897,60((7)
Chairman of the Boar 2004 1,092,30¢ 2,692,80( 129,28¢ 292,96’ 0 645,00((7)
Chief Executive Office 2003 1,000,00( 1,935,00( 144,19t 412,287 0 0
and Presider

Emil J. Brolick 2005 535,962 1,128,50: ** 75,87¢ 0 0
President and Chi¢ 2004 472,30¢ 614,531 59,721 87,89( 0 160,16((7)
Concept Officer, 2003 438,077 600,60( 133,02( 103,07: 0 180,9147)
Taco Bell Corg

Gregg Dedrick 2005 438,84¢ 886,05( 62,42~ 48,78( 0 104,23(7)
President and Chie 2004 426,63¢ 312,69¢ 92,437 62,98¢ 0 43,75((7)
Concept Officer, 2003 175,961 131,25( xk 0 0 0
KFC(5)

Christian L. Campbe 2005 509,231 582,18¢ ** 43,36( 138,84¢7)
Senior Vice President, 2004 493,84¢ 555,39( ** 51,27( 0 0(7)
General Counsel, 2003 478,84¢ 510,84( ** 72,151 27,464
Secretary and Chief 0
Franchise Policy Office

Graham Allan(6 2005 456,731 569,531 ** 54,20( 0 200,28:(7)

President, Yum
Restaurants Internation

* Long-Term Incentive Plan.

**  Does not exceed reporting thresholds for perquigitel other personal benefits established by StEQ€sser of $50,000 or 10% of the individual'stot
salary and bonus).

(1) The amounts shown in the salary and bonus columahsde compensation earned by Messrs. Novak, Brdledrick, Campbell and Allan including
amounts deferred at their election. Bonuses arergéiy paid in the year following the year in whittey are earned. All bonuses were determined
pursuant to our Executive Incentive Compensatiam Pl

(2) This column includes the aggregate incrementaltootste Company of providing perquisites and peasbenefits to the named executive officers for
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) @52 personal use of Company aircraft for Mr. No(®Kk7,532); Company car allowance for Mr. Dedrick
($27,500); (b) for 2004: personal use of Compangraft for Mr. Novak ($67,581), and Mr. Brolick ($,250);
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©)

4)

®)

(6)

@)

Company car allowance for Mr. Brolick ($27,500) avid Dedrick ($27,500); personal security for Mrowk ($57,319) and Mr. Dedrick ($45,553); and
(c) for 2003: personal use of Company aircrafthor Novak ($72,493), and Mr. Brolick ($89,536). Exéives received tax reimbursements in the
following amounts during fiscal 2005, 2004 and 20@3pectively. Mr. Novak $0, $637, $6,518; Mr. Brio $3,351, $4,502, $8,078; Mr. Dedrick $0, $0,
$0; Mr. Campbell $4,153, $1,898, and $2,211; MiaAl$0, $0, $0.

The stock options listed in this column were grentader our Long Term Incentive Plan. No stock apiation rights were granted in 2003 through 2!

Mr. Novak was awarded in 1997 a performance rasttistock unit grant payable in 2006 which is scthie the Company attaining a pre-determined pre-
tax earnings threshold and is intended to compendatNovak for the value of PepsiCo options fdddiat spin-off. The target and maximum value of
this award, if the performance threshold is attajie $3,611,576.

Mr. Dedrick became an officer of the Company Sepeni5, 2003. In accordance with SEC rules, weratading all compensation earned in the year
he became an executive officer.

Mr. Allan became an officer of the Company Janugrg005. In accordance with SEC rules, we are assnt) compensation earned for the one year he
was an executive officer.

These amounts represent preferential earnings femrdé compensation under the Executive Income bdf€lan (“EID Plan”) which is subject to
forfeiture (as is the underlying deferred compensatif the participant voluntarily terminates erapient prior to the second anniversary of the defer
except however in the case of a participeingtirement 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 vhieh t
election filed by the participant.

Stock Option Grants

The following table presents information with resf® stock option grants that were made durindgioal year ended December 31,

2005 to Messrs. Novak, Brolick, Dedrick, Campbelilgillan. All options granted in 2005 were non-dfied stock options, and no stock
appreciation rights were granted in 2005.

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 (# Shar es)(1) Fiscal Year ($/Share)(2) Date Value($)(3)
David C. Novak 227,63¢ 5.08 45.0€ 1/28/201t 3,914,24°
Emil J. Brolick 75,87¢ 1.69 45.0€ 1/28/201t 1,304,75!
Gregg Dedrick 48,78( 1.08 45.0€ 1/28/201" 838,78:
Christian L. Campbe 43,36( .97 45.0€ 1/28/201¢ 745,584
Graham Allar 54,20( 1.21 45.0€ 1/28/201" 931,98(

(1) 2005 option grants specified above become exeleisal25% increments beginning January 28, 200&. fEhms of each option grant

provide that, if specified corporate control chasgecur, all outstanding stock options become ésaote immediately.

(2) The exercise price shown is the average of the &ighlow sales price of Yum’s common stock on tat @f grant.
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(3) We estimated the grant date present values usinBltck-Scholes option pricing model. The Black-@eh present value per option was
$17.20. We used the following assumptions in caking the Black-Scholes present value for eachoapti

« options are assumed to be exercised on averggaasix;

« volatility is 36.8% based on the daily closingait prices for Yum for the past six years;

 the risk-free rate of return is 3.6957% basetherfive-year zero coupon treasury average yialdémuary 2005; and

« the dividend yield is 0.9%.

We did not take any further discount to the resglbption value to give effect (1) to the fact ttiet 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 Exercisesand Holdings

The following table presents information with resfo® stock options exercised during the last figear by Messrs. Novak, Brolick,
Dedrick, Campbell and Allan as well as the status @urrent value of unexercised stock options bglthem as of December 31, 2005. We
have not granted any stock appreciation rights ésdvls. Novak, Brolick, Dedrick, Campbell and Allan.

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 Exer cisable Unexer cisable
David C. Novak 906,00 32,206,44° 2,308,79{(2) 1,428,41¢ 62,675,46  31,668,44.
Emil J. Brolick 120,00( 4,360,42: 199,21¢ 203,641 4,764,35( 2,351,69:
Gregg Dedrick 1,34¢€ 49,957 225,55: 96,021 6,141,14: 675,51
Christian L. Campbe 179,08¢ 5,410,80¢ 245,11¢ 117,88¢ 6,543,21( 1,370,19¢
Graham Allar 0 0 404,46 224,631 11,770,08! 3,047,48!

(1) The value of in-the-money options is based on #&8B per share closing price of Yum common statbecember 30, 2005 (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 1898rmit 667,984 options to
be transferred to family members and family trastse they became exercisable.

Pension Plans

We have adopted the Yum Brands Retirement Plarttendum Pension Equalization Plan. The annual hisngdyable under these plans
to employees hired prior to October 1, 2001 wholaf® based and who have five or more years ofceent age 65 are equal to 3% of the
employee’s highest consecutive five-year average@rearnings multiplied by years of credited sevip to ten years of credited service plus
an additional 1% of the employee’s highest conseelitve-year average annual earnings for eachtimdai year of credited service over ten
years, less .43% of final average earnings noxteed Social Security covered compensation mudtipliy years of service (not to exce
35 years).
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Under the Yum Brands Retirement Plan and the Yunsi®a Equalization Plan, when an executive retitedbe normal retirement age
(65), the approximate annual benefits payable dftauary 1, 2006 for the following pay classifioas and years of service are expected to be:

Yearsof Service

Remuneration 15 20 25 30 35

$750,000 259,211 295,61¢ 332,01¢ 368,421 404,82
$1,000,00( 346,711 395,61¢ 444,51¢ 493,421 542,32¢
$1,250,00( 434,211 495,61« 557,01¢ 618,421 679,82¢
$1,500,00( 521,711 595,61¢ 669,51¢ 743,421 817,32¢
$1,750,00( 609,211 695,61¢ 782,01¢ 868,421 954,82°¢
$2,000,00( 696,711 795,61< 894,51¢ 993,421 1,092,32!
$2,250,00( 784,211 895,61< 1,007,01¢ 1,118,42: 1,229,82!
$2,500,00( 871,711 995,61< 1,119,51¢ 1,243,42: 1,367,32!
$2,750,00( 959,211 1,095,61: 1,232,01¢ 1,368,42: 1,504,82!
$3,000,00( 1,046,71: 1,195,61: 1,344,51¢ 1,493,42. 1,642,32!

The years of credited service and covered compensander the Yum Brands Retirement Plan and Yunsi®a Equalization Plan for
Messrs. Novak, Brolick, Dedrick, Campbell and Al as follows:

David C. Emil J. Gregg Christian L. Graham
Novak Brolick Dedrick Campbell Allan*
Years of Credited Service 19 5 24 8 2
Covered Compensatic $2,884,74¢ $990,68: $880,10: $1,096,90: $955,22:

* Under these plans, Mr. Allan only receives credgedvice for his U.S. based service. Mr. Allan Wwased outside of the U.S. for 11 ye
and during that time did not accrue a benefit ursdgr retirement plan based upon final compensatigrears of service like these plans.

Employment Agreements and Changein Control Agreements

Employment Agreement.During 2004, the Compensation Committee of tbar of Directors approved an employment agreeffeent
Mr. Novak. The agreement provides that the Compagmges to employ Mr. Novak through October 31, 2@0d that Mr. Novak will contint
as an awill employee after October 31, 2007, unless anotineployment agreement is entered into at or poidhat time. The agreement stz
that Mr. Novak’s compensation will be set by ther@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 lessttimBsalary and target bonus applicable to hirhetitne the agreement was executed. In
such case, the Company agrees to employ Mr. Navakpiosition that entitles him to work on a pamtdibasis 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 willjross neglect or misconduct), the agreement doeprovide for any additional salary or
bonus or other payments other than what is acdiuedgh his date of termination. The agreementigdes/that the Company may not
terminate Mr. Novak except for cause.

The Company entered into an employment agreeméhntGtiristian L. Campbell in September 1997, undeictv he will serve as
Company’s Senior Vice President, General CounsglSetretary. The agreement provides that upon\dolgi@ormal retirement age status
(age 55 and at least 10 years of credited senvite@ompany), the Company will add five years adited service to Mr. Campbell’'s benefit
under the Yum Brands Retirement Plan and Yum Parisiualization Plan.
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Change in Control AgreementsChange in control severance agreements are in éiédween Yum and certain key executives (including
Messrs. Novak, Brolick, Dedrick, Campbell and AlaThese agreements were effective as of DeceBthe2000 (except in Messrs. Dedrick
and Allan whose agreements became effective Septeb 2003 and January 1, 2005 when they eachmeeeaecutive officers of the
Company), and have been general obligations of ¥umee that date, and provide, generally, thatifiaw two years subsequent to a change in
control of Yum, the employment of the executivéeisminated (other than for cause, or for othertkhireasons specified in the change in
control severance agreements), or if the execteirainates employment for Good Reason (definetérchange in control severance
agreements to include a diminution of duties aspoesibilities or benefits), the executive will &stitled to receive a severance payment
consisting of:

e aproportionate bonus assuming achievement gétqrerformance goals under the bonus plan orglifdr, assuming continued
achievement of actual Company performance unté datermination, and

« two times the sum of the executive’s base saladytha target bonus or, if higher, the actual bdoushe year preceding the change in
control of the Company.

If payments had been made at December 31, 2005 t#leof such severance payments under the sétemdabove (two times the sum
base salary and bonus for the preceding year)do @zour executives with change in control agresime/ould have been:

David C. Novak $7,695,00(
Emil J. Brolick $2,289,06:
Gregg Dedrick $1,540,00(
Christian L. Campbe $2,110,78(
Graham Allar $2,101,68t¢

In addition, the agreements provide that in theneae executive becomes entitled to receive a aaeerpayment and other severance
benefits and such severance payment and benefiibject to an excise tax, the executive may beantitled to receive an additional
payment in an amount such that after the paymeall odficome and excise taxes, the executive wililbéne same after-tax position as if no
excise tax had been imposed. The change in caegw@rance agreements have a three-year term aandtaraatically renewable each
January 1 for another three-year term. An execwtirese employment is not terminated within two geafra change of control will not be
entitled to receive any severance payments undetttange in control severance agreements. In adddisuch severance payments, we will
also provide the executive with outplacement sevior up to one year following termination.
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Equity Compensation Plan Infor mation

The following table summarizes, as of December2805, the equity compensation plans under whiclmasg issue shares of stock to our
directors, officers and employees under the 1998l Berm Incentive Plan (“1999 Plan”), our 1997 Ldreym Incentive Plan (“1997 Plan”),
SharePower Plan and Restaurant General Managés Ston Plan (“RGM Plan”).

Number of Securities Number of Securities
Remaining Available
To belssued Upon for Futurelssuance
Exer cise of Weighted-Aver age Under Equity
Outstanding Exercise Price of Compensation Plans
Options, Outstanding Options, (Excluding Securities
Plan Category Warrantsand Rights Warrants and Rights Reflected in Column (a))
(@ (b) (0)
Equity compensation plans approved
security holder: 30,112,74/(1) $24.94(2) 13,810,29/(3)
Equity compensation plans not approved
by security holders(4 5,040,14. $30.05 3,229,00¢
Total 35,152,88(1) $25.75(2) 17,039,29/(3)

(1) Includes 3,433,968 shares issuable in respecsticted stock units, performance units and deteursits.

(2) Excludes restricted stock units, performance it deferred units referred to in footnote 1 above.

(3) Includes 6,000,000 shares available for issuanesvafds other than options, warrants or rights uttde1999 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 t8@B000 shares of stock as non-qualified stoclonpt incentive stock options, stock
appreciation rights, restricted stock, restrictixtls units, performance shares or performance .uitdy our employees and directors are
eligible to receive awards under the 1999 Plan. durpose 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 Boafictors. The exercise price of a
stock option grant under the 1999 Plan may noebg than the average market price of our stock@nate of the grant, and no options may
have a term of more than ten years. The optiortsatieacurrently outstanding under the 1999 Plaregdly vest over a one to four year period
and expire ten years from the date of the grant. 1999 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 t68%B000 shares of stock. Effective January 1, 2608 restricted shares may be iss
under this plan. We intend to utilize this plantwiespect to payouts on shares from our deferaasplPrior to December 31, 2001, we utilized
this plan to make stock option awards similar ® $tock option awards described in the 1999 Plaorigdion above and to make two restricted
performance unit awards to Mr. Novak, our Chairraad Chief Executive Officer. This plan was origipapproved by PepsiCo, Inc. as the
sole shareholder of the Company in 1997, prioh&gpin-off of the Company from PepsiCo, Inc. onober 6, 1997.
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What are the key features of the SharePower Pl:

The SharePower Plan provides for the issuance td ag,000,000 shares of stock. The SharePowerdfitans us to award non-qualified
stock options, stock appreciation rights, restdat®ck and restricted stock units. Only our emeésyare eligible to receive awards under the
SharePower Plan, except that our executive offigerg not receive awards under this plan. The StkwavePPlan is administered by the
Compensation Committee of the Board of Directotse €xercise price of a stock option grant undeSt@rePower Plan may not be less than
the average market value of our stock on the dteeogrant and no option may have a term of mioaa ten years. The options that are
currently outstanding under the SharePower Plaergdiy vest over a one to four year period begigron the date of grant. The SharePower
Plan was originally approved by PepsiCo, Inc. assitle shareholder of the Company in 1997, pridhéospin-off of the Company from
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 goeater than the average market
price of our stock on the date of grant. The RGlIhRillows us to award non-qualified stock optimteck appreciation rights, restricted stock
and restricted stock units. Only our employeestigible to receive awards under the RGM Plan, pktiat our executive officers may not
receive awards under this plan. The purpose oRBM Plan is (i) to give restaurant general manaff&&Ms”) the opportunity to become
owners of stock, (ii) to align the interests of R&MIith those of Yum’s other shareholders, (iiiletophasize that the RGM is Yum’s #1 leader,
and (iv) to reward the performance of RGMs. In #ddj the Plan provides incentives to Area Coacheanchise Business Leaders and other
supervisory field operation positions that supft@Ms and have profit and loss responsibilities imi#hdefined region or area. While all non-
executive officer employees are eligible to recawards under the RGM plan, over two-thirds ofaherds granted have been to RGMs or
their direct supervisors in the field. Grants toM&generally have four year vesting and expireraéte years. The RGM Plan is administered
by the Compensation Committee of the Board of Dinecand the Committee has delegated its respditisbio the Chief People Officer of t
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 axthBEnge Commission sometimes “incorporate inforamahy 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@Refpudit Committee Report and St
Performance Graph in this proxy statement are nobiporated by reference into any other filingshnattte Securities and Exchan
Commission.

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

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 Commitsbishes basic principles related to
the compensation programs of the Company and pgewagiersight 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 highharsig 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 compeimsgtthe 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.yiear 2005, the Compensation Committee belidvaststhis 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 ¢jo&kefor 600 senior executives and
managers. The guidelines vary from 336,000 shavbik is approximately 14 times salary) to 475 skgwhich is around 0.2 times salary)
and assume that affected employees will meet agexkthe guidelines within five years of being apped to their positions. The Company’s
long-term stock option program is focused on atingc retaining and motivating the best executivethe industry. Through year-end 2005, all
executive officers are on or above trend to meethnership guidelines. All other senior executiged managers are also on or above trend.

Senior Human Resources management of the Compasgrgrproposals and recommendations on senior teseofficer compensation
to the Compensation Committee for its review analation. To establish compensation targets, thagemsation 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. The data from the consuftng s survey reflect compensation practices of a latgaber of general industry comparn
similar in revenue size to the Company (“surveyatlafThe data from the proxies reflect compensagicactices of premier companies from the
restaurant, and retail sectors (the “comparatougio The Compensation Committee believes that targetimgpensation at a level compare
to other large companies appropriately reflectdaber market for Company executives. The Compapkiibsophy is to target base pay at the
median level for the
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comparator group and the survey data. The philoséptannual incentive compensation is to targehat75 percentile for annual incentive
opportunities of the comparator group and surveg.dehe long-term incentives philosophy is to tathe median of the survey group and
comparator group for executives and managers whadgrieving their ownership guideline. Companiethéxcomparator group or survey data
may be included in the S&P Restaurants Index usdiaei performance graph included in this proxyestent; however, the comparator group
and survey data companies are not made up exclysizeompanies used in that index. As the Compaayuits senior executives from outs
the restaurant industry and retains executivesagaffers from outside the restaurant industrg, @mmpensation Committee believes that the
broad-based comparator group is a more approfyésis for comparison.

With respect to reviewing and setting 2005 compemsaf Mr. Novak, only data developed by the cdtisg firm is used (this firm was
engaged by the Company and is unrelated to th@émtkent consultant described in the next paragraplfis regard, the consulting firm
conducted a comprehensive review of Mr. Novak’s gensation using survey data and proxies from plyitiaded companies. Using the
survey data, the consulting firm developed twoetdght data points to review the compensation. Toeked at general industry companies \
revenues which were similar to the Company’s reesrand food/beverage industry companies of simelagnue size. Using proxy data, the
firm reviewed the CEO compensation against tweed#ifit groups of companies. One group was a geinelztry group of similar revenue s
and the other group was a set of restaurant aedtedl peer companies which the consultant and ¢tinep@ny believe the Company competes
for talent.

During the last half of 2005, the Compensation Catte engaged its own consultant to assist the Gttesrin the review and planning
of executive compensation and in making decisitrmaigpay for 2006 and beyond for the CEO. This aliast’s responsibilities include
reviewing and making recommendations related tatirepensation of the CEO and advising on the latests in executive compensation in
both retail and general industry. This consultapbrts directly to the Compensation Committee. Thissultant reviewed the Company’s
executive compensation philosophy and plans angtmsded the Compensation Committee with its apirthat the Company’s overall
executive compensation program is consistent wighGompany'’s stated pay objectives and is sigmifigaperformance-based.

How are executive officers compensate
Base Salarie

The Compensation Committee approved the Compangsutive compensation salary structure for 2005eBsalaries were compared to
survey data and the comparator group for eachiposithere data was available based on job confemtpositions where data was not
available, salaries were reviewed and compareldet@Cbmpany’s other positions. The 2005 increasesase salaries were set by considering
this data along with an assessment of factors direfpindividual performance, responsibilities axg@rience. This assessment is not 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 ti#Es based upon attainment of a pre-establishatreys 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 mauimincentive award attributable to the level of ERt&ined. The Compensation Committee
discretion to decrease (but not increase) the atmayable.
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Pursuant to the terms of the EICP, the Compens&@nmittee certified results against performandedcitves and approved annual incentive
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 individialls and objectives. These goals
objectives are used to establish a minimum levidrget level, and a maximum level of performaridee restaurant company goals and
objectives for executive officers in 2005 includeatnings per share growth, operating profit growéime store sales and system sales growth,
restaurant development and customer satisfactidrias.eFor each objective, no payment is made rifggenance fails to meet the minimum
level for that objective. Actual performance is si@@d relative to these levels for each objectiverder to determine a percentage. This
percentage and each participant’s individual perforce percentage are applied to each particippretietermined target incentive amount in
determining a participant’s actual incentive awiduat may not exceed the overall maximum. Dependimgctual operating Company and
individual performance, the percentage can ranga  to 300% of the target incentive amount. Thima formula is applied to determine
incentive awards of eligible non-executive officdrewever, each operating company also has finbtaoigets based on one or more of the
following measures: system sales growth, profinesatore sales growth, restaurant developmenpmgstsatisfaction, and growth objectives.

In keeping with the Company’s emphasis on execgivek ownership, executives have the opportunityefer all or a portion of their
annual incentives into phantom shares of Yum comstock at a 25% discount from the average markee pmn the date of deferral (the
“Discount Stock Account”); however, to receive pamhof these shares, participating executives matstoluntarily leave the Company for
two years following the deferral or meet certaitireenent or disability criteria. Thus, deferralstie Discount Stock Account are similar to a
restricted stock unit award in that participant ferfeit both the discount and incentive compeiaamounts deferred to the Discount Stock
Account if they voluntarily separate from employrhdaoring the two year vesting period.

Long-Term Incentives

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

Under the LTIP, the Compensation Committee provideg-term incentive awards in the form of stockiops, stock appreciation rights
and, from time to time, restricted shares. Stodioog and stock appreciation rights are the prindamg-term incentive of the Company. The
number of options granted to each executive officeelated to the survey data for his or her job the performance of the executive. For each
executive officer, the 2005 stock option grant wasrded based on the individual's anticipated aameent of their stock ownership
guidelines, and the Committee’s subjective assestsafeach executive’s responsibilities, performegrand future potential in relation to the
survey data. Each option was granted at not lesstthe fair market value of the underlying Yum coomnstock on the date of grant. For 2005,
each regular grant of an option vests at a rag5®6 per year and has a term of ten years. Fromtortisme, Chairman award stock option
grants are made to selected employees in addditimetregular annual grant in recognition of sugt@ré performance and having an
extraordinary impact on business results. Thesek siptions may vest after four years or 25% per.yea

How is the chief executive officer compensate

For 2005, Mr. Novak’s annual salary rate was s&at55,000 million and was consistent with CEOthancomparator group. This
represents a 5% increase over his 2004 salaryediedts the Committee’s
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determination that the Company'’s strong performan@904 warranted a merit raise above the Compaayerage rate of 3.5%.

Mr. Novak’'s 2005 stock option grant was awardededasn the Committee’s subjective assessment ofehdd¢a produced from the
survey data and comparator group for the Chairnma@nChief Executive Officer position, as well asiindual performance results.

Mr. Novak was awarded an annual incentive of $3,08® for 2005. This award reflected the amount pleyander the EICP as a result of
Yum’s attainment of the Compensation Committee&sgstablished EPS target for 2005, as modifiechbyQompensation Committee (as
described above undAnnual Cash Incentivesto reflect other pre-established Yum and indigildoerformance factors. The Yum performance
factors related to pre-established EPS, systers gabavth, restaurant development and customeirfaetiizn objectives. The Committee
determined that Yum performance in each of thesasaexceeded pre-established targets. The indlvidereestablished performance factors
considered by the Committee related to Yum’s 20BS Feturn on invested capital, building growttvers (including international
development, multibrand execution and operatiomgrovement), customer satisfaction, diversity aadpgbe management. The Compensation
Committee determined that each of these performgoaks were attained or exceeded and subjectivahBriohined that Mr. Novak’s individual
performance was at a level producing an indivighgaformance factor that was above target. At thggriméng of 2005, the Committee also
approved increasing Mr. Novak’s target bonus basethe Committee’s understanding of what other CE&get bonuses are at the 75
percentile among the companies in the survey data.

The Committee noted that Mr. Novak elected to d&6f% of his 2005 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 valtilytleaves the Company within two years of theedae annual incentive is awarded). (Under
the terms of the deferral program, Mr. Novak walkt in these shares on hists5  birthday, Octobe2@®7). This deferral resulted in
Mr. Novak receiving 83,270 phantom shares. Mr. Nowdl forfeit these shares if he voluntarily leavéhe Company before October 30, 2007
(Mr. Novak’s 55" birthday). The Committee notedttbaer the last eight years Mr. Novak has accunedl&03,470 phantom shares from the
deferral of his annual incentives and that thessfim shares have a value in excess of $40,296000n as of January 26, 2006. These
deferred annual incentives are payable only in Ysammon stock and are not payable until Mr. Novalkés the Company.

As discussed in more detail at page 33, during 20@Committee approved an employment agreememifoNovak. The agreement
provides that the Company agrees to employ Mr. Malreough October 31, 2007. The agreement prowiugsthe Compensation Committee
will determine Mr. Novak’s compensation. The agreeatrstates 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 continuesd 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 thengwed 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 before October 31, 26%3ept in the case of gross misconduct. The Comenltelieves the agreement is
reasonable and helps to ensure that Mr. Novakoaiitinue his valuable contribution to Yum througheast October 31, 2007.
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How does Internal Revenue Code Section 162(m) affaa 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 executivdiadrs. However, performance-based
compensation can be excluded from the limit so lasi@ meets certain requirements. The Compens&aonmittee 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 #arity of aggregate annual incentive paymentsiernamed executive officers.

For 2005, the annual salary paid to Mr. Novak esledeone million dollars. As discussed above, them@dtee decided to increase
Mr. Novak’s salary above the $1 million threshold based onpatitive data. The other named executive offigezse in each case paid sala
of less than one million dollars. The 2005 annneéntives were all paid pursuant to the EICP arld therefore, be deductible. To the extent
any of the named executive officers defer theinmhimcentives into phantom shares of Yum commoaoksat a discount, the annual incentives
are no longer qualified under Section 162(m); haavethey will be deductible when paid, since thely be paid after each executive’s
retirement or termination of employment or whenéecutive is no longer a named executive offi€be stock option awards made under the
terms of the LTIP are exempt as performance-basegbensation for purposes of calculating the onéanitollar limit. Due to the Company’
focus on performance-based compensation planshandeferral of compensation by certain executifieers, the Compensation Committee
expects to continue to qualify most compensatidd frtathe named executive officers as tax deduetibl

Summary

The Compensation Committee believes that the cosgtiem programs of the Company are well structtwezhcourage attainment of
objectives and foster a shareholder perspectiveainagement, in particular through employee sharewmhip. The Committee feels that the
awards made in 2005 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, Chairpersc e Massimo Ferragam
» David W. Dormar e Thomas L. Ryal
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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 Decen28e2000, to December 30, 2005, the last tradirygodl@ur fiscal year. The graph assur
that the value of the investment in our commonlsarad each index was $100 at December 29, 200¢handll dividends were reinvested.

companies included in the S&P Restaurants Indexidition to Yum were as follows: McDonald’s Corpawa, Wendy's International, Inc.,
Darden Restaurants, Inc. and Starbucks Corporation.
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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. David$ann, Chair, Bonnie Hill, Robert Holland, Jr., KetinG. Langone, Jonathan S.
Linen and Thomas C. Nelson. Mr. Nelson joined tlen@ittee in January 2006.

The Board of Directors has determined that each meemf the Committee is “independent” within theamimg of the applicable rules of
both the NYSE and the SEC. The Board of Directais d&iso determined that each member of the Conemdtignancially literate and that J.
David Grissom has accounting or related financiahagement expertise, as such qualifications airetefinder 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 Audar@mittee?

The Audit Committee operates under a written chat®pted by the Board of Directors. The Commigeesponsibilities are set forth in
this charter, which was amended and restated eféektarch 16, 2006. The charter is available on\Wieb site at
www.yum.com/investors/governance and is includeBxdsbit A to this proxy statement.

What are the responsibilities of the Audit Committ2

The Audit Committee assists the Board in fulfilliitg responsibilities for general oversight of thiegrity of the Company’s financial
statements, the adequacy of the Company’s systémteshal controls, the Company’s risk managemtiet,Company’s compliance with legal
and regulatory requirements, the independent agdifioialifications and independence and the peréore of the Company’s internal audit
function and independent auditors. The Committeedode authority over the selection of the Compsumydependent auditors and manages the
Company'’s relationship with its independent audit@vho report directly to the Committee). The Comtea has the authority to obtain advice
and assistance from outside legal, accountingl@ratdvisors as the Committee deems necessaryrjooed its duties and receive appropriate
funding, as determined by the Committee, from tben@any for such advice and assistance.

The Committee met 10 times during 2005. 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 withbatpgresence of the Company’s management, as weMeasitive sessions consisting of only
Committee members. The Committee also meets wittosenanagement from time to time.

Management is responsible for the Company’s fir@meiporting process, including its system of in&ércontrol over financial reporting,
and for the preparation of consolidated finandialesnents in accordance with accounting princigkrserally accepted in the United States of
America. The Company’s independent auditors aneoresible for auditing those financial statementadoordance with professional standards
and expressing an opinion as to their material@onity with U.S. generally accepted accounting @pfes and for auditing management’s
assessment of, and the effective operation ofiriatecontrol over financial reporting. The Commeferesponsibility is to monitor and review
the Company’s financial reporting process and discnanagement’s report on the Company'’s internafrabover financial reporting. It is not
the Committee’s duty or responsibility to conduatiiss or accounting reviews or procedures. The Citteenhas relied, without independent
verification, on management’s representation thatfiinancial statements have been prepared wiglgiity and objectivity and in conformity
with accounting principles generally accepted m thmited States of America and on the
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opinion of the independent auditors included inrtheport on the Company’s financial statemente Tommittee has also relied, without
independent verification, on management’s represient that the Company’s internal control over fio@l reporting is effective and the
opinion of the independent auditors included inrtheport on the Company’s internal control overaficial reporting.

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

As part of its oversight of the Company’s finandtdtements, the Committee reviews and discussbhdeih management and the
Company’s independent auditors all annual and gtgrfinancial statements prior to their issuarizering 2005, management advised the
Committee that each set of financial statementiewed 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 requiceble discussed pursuant3tatement on Auditing Standards No. 61 (Commuwoicatith
Audit Committees, including the quality (not merely the acceptapjlof the Company’s accounting principles, thesmraableness of
significant judgments, the clarity of disclosuragtie financial statements and disclosures relateditical accounting practices. The
Committee has also discussed with KPMG LLP mattgleting to its independence, including a revievaodit and non-audit fees and written
disclosures from KPMG LLP to the Committee pursuanhdependence Standards Board Standard No. 1 (Imikpee Discussions with
Audit Committees The Committee also considered whether non-audiicses provided by the independent auditors are ediole with the
independent auditors’ independence. The Committzeraceived regular updates on the amount ofdedsscope of audit, audit-related and
tax services provided.

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 scopleaaiequacy 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 retfjag the audited financial statements for fiscal @5?

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, and subject to theéthtions on the Committee’s role and
responsibilities referred to above and in the A@titnmittee Charter, the Committee recommendede®tard of Directors that it include the
audited consolidated financial statements in thea@any’s Annual Report on Form 10-K for the fiscahy ended December 31, 2005 for filing
with the SEC.

Who prepared this report?

This report has been furnished by the memberseoAtidit Committee:

J. David Grissom, Chairpers: Bonnie Hill
Robert Holland, Ji Kenneth G. Langon
Jonathan S. Line Thomas C. Nelson

* Joined the Committee in January 2006.
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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 MacKenzinies, Inc. to act as a proxy solicitor for a éstimated to be $6,000, plus reimbursement
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 ebbi$ option will be notified each year by e-mailhto access the proxy materials and how
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 our
Transfer Agent, American Stock Transfer and Trumi@any, 59 Maiden Lane, New York, NY 10038 or byailing our Transfer Agent at
www.amstock.com. Also, while this consent is ireeff if you decide you would like to receive a haopy of the proxy materials, you may
call, write or e-mail American Stock Transfer amdigt Company.

Note: You may also access YwrAnnual Report electronically by logging on to wwywm.com/investors/annualreport.asp. Both PDF
on-line interactive versions are available at #ifis.

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 housetmig materials, delivering a single proxy statententultiple shareholders sharing an
address unless contrary instructions have beeivezgtéom 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

45




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 proposaledosideration at the 2007 Annual Meeting of Shaldgrs, and
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 December 4, 2006. 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 2007
Annual Meeting.

In order for a shareholder proposal to be raisehfthe floor during next year’'s annual meeting tt@n notice must be received by our
Corporate Secretary no later than February 18, 280d shall contain such information as requiredenryum’s Bylaws.

Nominations for Director Candidates.Shareholders may propose director candidates fwideration by the Nominating Committee of
our Board of Directors. In addition, our Bylaws ipérshareholders to nominate directors at a shéglehaeeting. To make a director
nomination at the 2007 Annual Meeting, a sharehaidest notify Yum’s Secretary no later than Febyut8, 2007. The notice must meet all
other requirements contained in our Bylaws.

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

YUM! Brands, Inc.
Charter of the Audit Committee of the Board of Directors
(AsAmended and Restated Effective as of March 16, 2006)

I. Name

There will be a committee of the Board of Directfife “Board”) of YUM! Brands, Inc. (the “Companyty be known as the Audit
Committee (the “Committee”).

II. Committee Purpos:t

The Committee is appointed by the Board to adsesBoard in its oversight of: (A) the integrity thie financial statements of the
Company, (B) the Company’s compliance with legal eggulatory requirements, (C) the Company'’s sysiémternal controland procedures
and disclosure controls and procedur@é®) the independent auditors’ qualifications amtiependence, and (E) the performance of the Copipan
internal audit function and independent auditorsee Tommittee shall have responsibility and authiavith respect to the matters set forth in
this charter for the Company and its subsidiaries.

lll. Committee Membershif

1.

The Committee shall have at least three (3) mendteali times, each of whom shall satisfy the aggilie independence, experience
and financial expertise/literacy requirements ef ew York Stock Exchange (“NYSE”) and Section 1dfAhe Securities Exchange
Act of 1934, as amended by the Sarbanes-Oxley 22002, and the rules promulgated thereunder.

The Board shall appoint the members of the Comeétenually, and shall designate the Chairman o€thamittee. Each member
of the Committee shall serve until the earlier ¢owr of the date he or she is replaced by the Boasijns from the Committee or
resigns from the Board. The Board shall have theegpat any time to change the membership of ther@ittiee and to fill vacancies
in it, subject to such new member(s) satisfyingapplicable independence, experience and finaeg@rtise/literacy requirements
referred to above. Except as expressly providetigncharter or the by-laws of the Company or tlepGrate Governance Guidelines
of the Company, or as otherwise provided by lawherrules of the NYSE, the Committee shall fixatgn rules of procedure.

No Director may serve as a member of the Commiittee or she serves on the audit committee of nizaa three public companies
unless the Board determines that such simultanggwice would not impair his or her ability to effeely serve on the Committee,
and discloses this determination in the Compangraial proxy statement. No member of the Committag raceive any
compensation from the Company other than Directees, which may be received in cash, stock optiwrather in-kind
consideration.

IV. Meetings of Committe:

1.

The Committee shall meet at least four (4) timeshdiscal year, and at such other times as aressacgto perform the functions
described in this charter. The Committee shall ta&inminutes or other records of its meetings astibities, and shall make regular
reports to the Board.

The Committee may request any officer or employfedbe Company or the Company’s outside counsahdependent auditors to
attend a meeting of the Committee or to meet withrmembers of, or consultants to, the Committee.
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V. Committee Authority and Responsibilitir

1.

The Committee shall have the authority, to the mbxitsdeems necessary or appropriate, to retaioiaplegal, accounting or other
consultants to advise the Committee and assisritying out its duties, and to conduct or authohzestigations into any matters
within its scope of responsibilities. The Compahwglsprovide for payment for such services and stigations, as determined by the
Committee.

The Committee shall meet periodically by itselffwinanagement, with the internal auditors and thithindependent auditors in
separate executive sessions in furtherance ofiifzoses.

The Committee shall, with the assistance of managénthe independent auditors and legal couns#hea€ommittee deems
appropriate, review and evaluate, at least annudilly charter and the Committee’s performance,rapdrt and make appropriate
recommendations to the Board with respect thereto.

The Committee shall prepare the report requirethbyrules of the Securities and Exchange Commig88BC”) to be included in
the Company’s annual proxy statement. The Commstted ensure inclusion of its then current chairtéts annual proxy statement
at least once every three years in accordanceregtilations of the SEC.

In performing its functions, the Committee shaltartake those additional tasks and responsibilitias in its judgment, would mao
effectively contribute to and implement the purposéthe Committee. The following functions will periodically performed by the
Committee in carrying out its oversight respongiail

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

0] critical accounting policies and practices and masues regarding accounting principles and firdrstatement
presentations, including any significant changeshmices in the Company’s application of accounprigciples;

(i) management’s process for assessing the effectiserfiésternal control over financial reporting un@&ection 404 of the
Sarbanes-Oxley Act of 2002, including any significdeficiencies or material weaknesses identifiediaay special audit
steps adopted in light of material control deficies.

(i) management’s report on its assessment of the eHeetss of internal controls over financial repagtas of the end of
each fiscal year and the independent auditors'rtepo(1) management’'s assessment and (2) thetigéfaess of internal
control over financial reporting;

(iv)  Any changes in internal control over financial repay that have materially affected or are reastnbikely to materially
affect the Company’s internal control over finahecgporting that are required to be disclosed;

()] analyses prepared by management or the indepeadeéitbrs setting forth significant financial repong issues,
estimates and judgments made in connection witiptéparation of the financial statements, includinglyses of the
effects of alternative accounting treatments ddificial information within accounting principles geally accepted in the
United States of America (“GAAP");

(vi) any management letter provided by the independetitas and the Company’s response to that letter;
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(vii)  other material written communications between tttependent auditors and management,

(viii)  any problems, difficulties or differences encouatkin the course of the audit work, including aisagreements with
management or restrictions on the scope of thepirgent auditors’ activities or on access to reaeisformation and
management’s response thereto; and

(ix)  the effect of evolving regulatory and accountirgpiss, as well as off-balance sheet arrangementiedmancial
statements of the Company.

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

C. Discuss with management the Company’s major firsnisk exposures and the steps management hasttakeonitor and
control such exposures, including the Companyls assessment and risk management policies.

D. Review at least annually the exceptions notedérrdports to the Audit Committee by the internal ardependent auditors, a
the progress made in responding to the exceptions.

E. Discuss with management and the independent asditor accounting adjustments that were noted gosed by the
independent auditors but were passed as immateraherwise.

F. Review with management and the General Counseéltimepany’s system for assessing whether the Comgdimgncial
statements, reports and other financial informatésuired to be disseminated to the public and filith governmental
organizations satisfy the requirements of the SECMNY SE.

G. Establish policies for the Company'’s hiring of enyses or former employees of the independent agditho were engaged on
the Company’s account.

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

I.  Review the Company’s accounting and financial mansnt succession planning.

Ensure that the Company maintains an internal duddtion.

Discuss with the independent auditors the inteandit department and its audit plan, responsiedjtbudget and staffing.

rx <

Establish procedures for (i) the receipt, retentiad treatment of complaints received by the Compagarding internal
accounting controls or auditing matters and (i@ tionfidential, anonymous submission by Companyl@yepes of concerns
regarding questionable accounting or auditing maitte

M. Review disclosures made by the Company’s prin@gatutive officer or officers and principal finaatofficer or officers
regarding compliance with their certification olatgns as required under the Sarbanes-Oxley A2002 and the
rules promulgated thereunder, including the Comfsaayaluation of the effectiveness of the desigt eperation of disclosure
controls and procedures.

The Committee shall review and consider other matterelation to the financial affairs of the Coamy and its accounts, and in
relation to the internal and external audit of @@mpany as the Committee may, in its discretioterdgine to be advisable.
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VI. Oversight of Independent Auditor

1.

The Committee shall have the sole authority to agpw replace the independent auditors, and stpgdtove in advance all audit and
non-audit engagement fees and terms with the inabpe auditors. The Committee shall consult witmaggement but shall not
delegate these responsibilities, except that ppeesals of non-audit services may be delegatedsipegified member or members of
the Committee. In its capacity as a committee efBbard, the Committee shall be directly respordibf the oversight of the work
the independent auditors (including resolutionisbdreements between management and the independbtars regarding financi
reporting) for the purpose of preparing or issuangaudit report or audit related work, and the peatelent auditors shall report
directly to the Committee.

The Committee shall not approve the engagemeieoindependent auditors to render non-audit ses\pcehibited by law or

rules and regulations promulgated by the SEC. Téra@ittee shall consider whether the provision af-aadit services is compatit

with maintaining the independent auditors’ indepeme, including, but not limited to, the nature andpe of the specific non-audit
services to be performed and whether the auditgs®would require the independent auditors to wewiey advice rendered by the

independent auditors in connection with the pravisif non-audit services.

The following functions will be periodically perfared by the Committee in carrying out its oversigisponsibility with respect to
the independent auditors:

A. Review the scope, plan and procedures to be usdteamnual audit, as recommended by the indepéadelitors.

B. Prior to filing the Company’s Form 10-K, review addcuss with the independent auditors and managfetiime Company’s
annual audited financial statements, the disclasorade in “Management’s Discussion and AnalysBiwéncial Condition and
Results of Operations,” and the matters requirdaetdiscussed pursuant to Statement on Auditingdatals No. 61, as
amended, “Communication with Audit Committees,” aadommend to the Board whether the audited firsdustatements
should be included in the Company’s Form 10-K.

C. Prior to filing the Company’s Form 10-Q, review atidcuss with the independent auditors and managetime Company’s
guarterly financial statements, the disclosuresematier “Management’s Discussion and Analysis n&f€ial Condition and
Results of Operations” or similar disclosures, ang matters described in the quarterly review idttam the independent
auditors, including the results of the independerditors’ reviews of the quarterly financial statts.

D. Obtain and review a report from the independenttarglat least annually regarding (i) the indepenideiditors’ internal
quality-control procedures, (ii) any material issuaised by the most recent quality-control revigvpeer review of the firm, or
by any inquiry or investigation by governmentajpoofessional authorities within the preceding fjars respecting one or m
independent audits carried out by the firm, anyl gily steps taken to deal with any such issues.

E. Evaluate the qualifications, performance and indepace of the independent auditors, including &eveand evaluation of the
lead partner of the independent auditors and takittgaccount the opinions of management and thapg2ay’s internal auditor

F. Receive from the independent auditors at leastaltyna written report delineating all relationshipstween the independent
auditors and the Company which may impact the




objectivity and independence of the independenitarsd The report shall include a description dfsakvices provided by the
independent auditors and the related fees. The Gieenshall discuss with the independent auditaysdisclosed relationship
or services that may impact the objectivity ancejmehdence of the independent auditors, and recoththahthe Board take
action to satisfy itself of the independence ofitidependent auditors.

G. Ensure that the lead audit partner of the indepatraleditors, the audit partner responsible foreeig the audit and any other
partners of the independent auditors who perforditaervices for the Company are rotated at leastyefive years to the exte
required by the Sarbanes-Oxley Act of 2002 andules promulgated thereunder, and further consitation of the
independent audit firm.

H. Review any reports of the independent auditors ragetby Section 10A of the Securities ExchangeoAd934, as amended,
and obtain from the independent auditors any in&diom with respect to illegal acts in accordancthv@ection 10A.

VII. Compliance with Laws, Regulations and Poles

The Committee will assist the Board in the oversigfithe Company’s compliance with policies andgaedures addressing legal and
ethical concerns. The following functions are safithe common recurring activities of the Committeearrying out this oversight
responsibility:

1. Advise the Board with respect to the Company’sqgiedi and procedures regarding compliance with egiplé laws and regulations

and with the Company’s Worldwide Code of Conduat Bolicy on Conflict of Interest.

2. Obtain reports from management, the Company'’s Piesident, Audit, and General Counsel as to whellee€ompany and its
subsidiaries and affiliated entities are in confityrwith applicable legal requirements and the Camps Worldwide Code of
Conduct and Policy on Conflict of Interest. Reviemnual compliance solicitation regarding theseqedi with the Vice President,
Audit.

3.  Review with the Company’s General Counsel legakgulatory matters that may have a material impadhe Company’s financial
statements, compliance programs and policies apanaterial reports or inquiries relating to finasl¢ciaccounting or other matters
received from regulators or governmental agencies.

4. Review with the Company’s Vice President, Audit,aanannual basis, the Company’s officdéravel and entertainment spending
use of the corporate aircraft to ensure expenditanel usage are appropriate and accounted forrprope

5. Periodically review the rules promulgated by theCSthd NYSE relating to the qualifications, actedj responsibilities and duties of
audit committees and shall take, or recommendttiigaBoard take, appropriate action to comply witbhsrules.

VIII.  Oversight of Internal Auditors

The Committee shall:

1. Review the internal audit function of the Compaingjuding the independence, competence, staffimgjadcy and authority of the
function, the ability of the function to raise igsuto the appropriate level of authority, the réipgrrelationships among the internal
auditor, financial management and the Committeethednternal audit reporting obligations.
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2. Review the proposed internal audit plans for thaiog year, the coordination of such plans withitftdependent auditors and the
progress against such plans.

Review on an annual basis a summary of significamiments and management’s responses thereon fropleted internal audits.

4. Review the appointment, performance and replaceofehe Vice President, Audit (or anyone of equérdltitie and responsibility).

IX. Definition of Committe’s Roles

The Committee’s principal responsibility is oneoekrsight. The Company’s management is responfiblereparing the Company’s
financial statements, and the independent audit@sesponsible for auditing and/or reviewing thiis@ncial statements. While the Commit
has the powers and responsibilities set forth imcharter, it is not the responsibility of the Gaittee to plan or conduct audits or to determine
that the Company’s financial statements and disckssare complete and accurate, and present fa@lfinancial position, the results of
operations and the cash flows of the Company, ingiance with GAAP. This is the responsibility ohmagement and/or the independent
auditors. In carrying out these oversight respalitsds, the Committee is not providing any expertspecial assurance as to the Company’s
financial statements or any professional certifirags to the independent auditors’ work. Nor ihé responsibility of the Committee to
conduct investigations or to assure compliance {aitfs and regulations and the Company’s WorldwiddeCof Conduct.
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EXHIBIT B

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

This Policy sets forth the Audit Committee’s proaess and conditions for pre-approving audit, avelitted and non-audit services
performed by a public accounting firm that actsheesindependent auditor (the “Auditor”) responsifdeauditing the consolidated financial
statements of YUM! Brands, Inc. (the “Company”)dats subsidiaries and affiliates.

[. 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 @diand procedures set forth herein.

The appendices to this Policy describe the sendoesfees that have been pre-approved by the Aaditmittee. 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 pr@al decisions to the Audit Committee at its rectteduled meeting. The Audit Committee
will not delegate to management the Committee’paasibilities for pre-approving audit and non-awgditvices 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.

1. AUDIT SERVICES

The Audit Committee must specifically pre-approle terms (including fees) and scope of the annudit,areview 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 ervices listed in Appendix A. All
other audit services not listed in Appendix A mostspecifically pre-approved by the Audit Committe@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 Cowyiganternal 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 carefulbrginize the retention of the Auditor in
connection with any tax-related transaction recomuhed 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 permiissibn-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 lintéghpendix D. All other services not
listed in Appendix D must be specifically pre-apyggd by the Audit Committee.

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

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

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

VIIl. PRE-APPROVED FEE LEVELS

Pre-approved fee levels for all services to be igiexy by the Auditor will be established periodigdlly 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 non4{asglvices 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. Epcrter 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 charigele 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 sembieduditor 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 Controlleotirer designated representative of the Compang Altldit Committee (or its designated
representative as authorized pursuant to Sectiohthis 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




ADMISSION TICKET
Your voteisimportant. Please vote immediately .
VOTE BY INTERNET - www.proxyvote.com
Use the Internet to transmit your voting instrusti@nd for electronic
delivery of information up until 11:59 P.M. Eastérime the day

YUM! BRANDS, INC. before the cut-off date or meeting date. Have ywaoky card in hand
C/O PROXY SERVICES when you access the Web site and follow the inStmis to obtain your
P.0.BOX 9112 records and to create an electronic voting insoadorm.

FARMINGDALE, NY 11735
VOTE BY PHONE - 1-800-690-6903
Use any touch-tone telephone to transmit your goitistructions up
until 11:59 P.M. Eastern Time the day before thieaffidate or
meeting date. Have your proxy card in hand whengaluand then
follow the instructions.

VOTE BY MAIL -

Mark, sign and date your proxy card and return thie

postage-paid envelope we've provided or returnaenYBrands, Inc.,
c/o ADP, 51 Mercedes Way, Edgewood, NY 117

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

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS:

YUMOO01 KEEP THIS PORTION FOR YOUR RECORL
————————————— --m---q-.--.--—uu—u-u.--.—-u__n———........._.-._.....,....-__._.."...-.,...._,....-.-,..-__..'
THISPROXY CARDISVALIDONLY WHEN SGNED AND DATED. DETACH AND RETURN THIS PORTION ONLY
YUM! BRANDS, INC.
TheBoard of Directorsrecommends a vote
FOR items 1 and 2 and AGAINST items 3,4,5and 6
For Withhold For All To withhold authority to vote for any
All All Except particular nominee, mark “For All Except”

1. Election of Directort and write the nominee’s number on the line

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

(02) Massimo Ferragan (08) Thomas C. Nelsc

(03) J. David Grissor (09) David C. Noval m] m]

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

(05) Robert Holland, J (11) Jackie Truijillc

(06) Kenneth G. Langor (12) Robert J. Ulrict

(Page 13 of Proxy
Vote On Proposals For Against Abstain For Against Abstain
2. Ratification of Independent Auditors (Page 16 a8y 5. Shareholder proposal relating to Food Containing

o o o Sﬁ)r;e}z/t)lcally Engineered Ingredients (Page 22 of o o o

3. Shareholder proposal relating to a Diversity Report ] O o

(Page 17 of Proxy

6. Sharehold I relating t Animal Welf;

4. Shareholder proposal relating to the MacBride Stggeda?dse:?g?gr(t)?;?agjizggf gra;n nimaj wetiare = o =

Principles (Page 20 of Proxy) O O O

NOTE: Please sign exactly as the name(s) appeegstheloint
owners should each sign. When signing as attoexagutor,
administrator, trustee or guardian, please givtifié as such

Yes No
Please indicate if you plan to attend this mee O O
HOUSEHOLDING ELECTION- Please indicate if yo
consent to receive certain future inves
communication:in a single package per househt O O

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




YUM! BRANDS, INC.
ANNUAL MEETING

May 18, 2006
9.00AM
YUM! Brands Inc.
Yum! ConferenceCenter
1900 Colonel SandersLane
Louisville Kentucky 40213

ADMISSION TICKET
YUM! BRANDS’ 2006 ANNUAL SHAREHOLDERS' MEETING WILLBE HELD AT 9:00 A.M. (EASTERN DAYLIGHT
SAVING TIME) ON THURSDAY, MAY 18, 2006, AT THE YUM!ICONFERENCE CENTER AT 1900 COLONEL SANDERS
LANE IN LOUISVILLE, KENTUCKY. If you plan to attendhe Annual Shareholders’ Meeting, please teannff keep the
upper portion of this form as your ticket for adsiis to the meeting. YOUR VOTE IS IMPORTANT. Theopy voting
instruction card below covers the voting of all @saof Common Stock of YUM! Brands, Inc., which yare entitled to vote
or to direct the voting of, including those shairethe YUM! Brands 401(k) Plan.

Please date and sign the proxy card and returroihjptly in the enclosed business reply envelopgolf do not sign and
return a proxy or attend the meeting and vote Iptygour shares cannot be voted.

(PLEASE DETACH PROXY CARD AT PERFORATION)

YUM! BRANDS, INC.
This Proxy is solicited on behalf of the Board afdators

The undersigned hereby appoints Christian L. Cafhphehn P. Daly and R. Scott Toop, and each ofithes Proxies with
full power of substitution, to vote, as designatad the reverse side, for director substitutes § aoeminee becomes
unavailable, and in their discretion, on matteigperly brought before the Meeting and on mattecglent to the conduct of
the Meeting, all of the shares of common stock bW Brands, Inc. which the undersigned has powerdie at the Annual
Meeting of Shareholders to be held on May 18, 20008ny adjournment therec

NOMINEES FOR DIRECTOR

David W. Dorman, Massimo Ferragamo, J. David GrissBonnie G. Hill, Robert Holland, Jr., Kennethl@&ngone, Jonathan S. Line
Thomas C. Nelson, David C. Novak, Thomas M. Ryanki& Trujillo and Robert J. Ulric

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR ITEMSahd 2.

This Proxy when properly executed will be votediascted; if no direction is indicated, it will k@ted as follows
FOR the election of all nominees for direct

FOR the ratification of independent auditc

AGAINST Items 3, 4, 5 and 6 (Shareholc¢ Proposals)

This card also provides voting instructions to faministrator or Trustee for shares beneficiallyn@d under the YUM
Brands 401(k) Plar

(CONTINUED,and To Be Signed and Dated, on REVERSE SIDE

SEE
REVERSE
SIDE




