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

April , 201
Dear Fellow Shareholders:

On behalf of your Board of Directors, we ateased to invite you to attend the 2011 Annuaéfihg of Shareholders of YUM! Brands, Inc.
meeting will be held Thursday, May 19, 2011, at0%0m., local time, in the YUM! Conference Cented800 Colonel Sanders Lane in Louisv
Kentucky.

This year we are pleased to once again take adyawtathe Securities and Exchange Commission lideviag companies to furnish proxy materi
to their shareholders over the Internet. We belitnag this eproxy process expedites shareholders' receiptamfypmaterials, while also lowering 1
costs and reducing the environmental impact offourual Meeting.

Whether or not you plan to attend the meeting, yate is important and we encourage you to votenptty. You may vote your shares via a tisle
telephone number or over the Internet. If you neegia paper copy of the proxy card by mail, you ragy, date and mail the proxy card in
envelope provided. Instructions regarding the time¢hods of voting are contained on the Noticeroky card.

If you plan to attend the meeting, please bringrydotice, admission ticket from your proxy cardpsoof of your ownership of YUM common stock
of March 21, 2011 awell as a valid picture identification. Your votimportant. Whether or not you attend the meetivgencourage you to consi
the matters presented in the proxy statement atedasosoon as possible.

Sincerely,

DOVt

David C. Novak
Chairman of the Board and Chief Executive Officer

Important Notice Regarding the Availability of Proxy Materials for the Shareholders Meeting to Be Heldon May 19, 2011-this Notice anc
proxy statement is available atwww.yum.com/investors/investor_materials.agmd the Annual Report on Form 10K is available ai
www.yum.com/annualreport.
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YUM! Brands, Inc.
1441 Gardiner Lane

Louisville, Kentucky 40213

Notice of Annual Meeting of Shareholders

9:00 a.m. on Thursday, May 19, 2C

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

(1) To elect twelve (12) directors to serve until tl#d2 Annual Meeting of Shareholders
and until their respective successors are dulytedeand qualified

(2) To ratify the selection of KPMG LLP as our indepentauditors for the fiscal year
ending December 31, 201

(3) To consider and hold an Advisory Vote on Execu@@npensatior

(4) To consider and hold an Advisory Vote on the Fregyeof the Advisory Vote on
Executive Compensatio

(5) To approve an Amendment to the Company's Restatides of Incorporation to
Permit Shareholders to Call Special Meetir

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

You can vote if you were a shareholder of recordfdle close of business on March 21,
2011.

A copy of our 2010 Annual Report on Form 10-K islimed with this proxy statement.

You may also read the Company's Annual Report kisdNiotice and proxy statement on our
Web site awww.yum.com/annual report andwww.yum.com/investor s/investor_materials.asp .

This Notice, the proxy statement and the form ofkgrare first being mailed to shareholders
on or about April , 201:

By Order of the Board of Directo

hontiin. £ Cogptl.

Christian L. Campbell
Secretary

YOUR VOTE IS IMPORTANT

Under a new rule effective last year, brokers canmlonger vote on your behalf for the election of dectors without your instructions . Whethe
or not you plan to attend the meeting, please geybour proxy by following the instructions on yduotice or proxy card. On April , 2011,
mailed to our shareholders a Notice containingrimstons on how to access this proxy statement amdAnnual Report and vote online. If y



received a Notice by mail, you will not receiverinfed copy of the proxy materials in the mail,@sd you request a copy. Instead, you should fi
the instructions included in the Notice on how twess and review all of the important informatiantained in the proxy statement and Ani
Report. The Notice also instructs you on how youy rabmit your vote by proxy over the Internet. tfuyreceived the proxy statement and An
Report in the mail, please submit your proxy by kireg, dating and signing the proxy card included eeturning it promptly in the envelope enclo:
If you are able to attend the meeting and wishatie your shares personally, you may do so at amg liefore the proxy is exercised.
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YUM! BRANDS, INC.
1441 Gardiner Lane

Louisville, Kentucky 40213

PROXY STATEMENT
For Annual Meeting of Shareholders To Be Held On
May 19, 2011

The Board of Directors (the "Board of Di@s" or the "Board") of YUM! Brands, Inc., a Nor@arolina corporation ("YUM" or the "Company
solicits the enclosed proxy for use at the Annuaklihg of Shareholders of the Company to be hefiGit a.m. (Eastern Daylight Saving Time)
Thursday, May 19, 2011, in the YUM! Conference @entat 1900 Colonel Sanders Lane, Louisville, Kekyu This proxy statement conta
information about the matters to be voted on at&herual Meeting and the voting process, as welh&mmation about our directors and most hig
paid executive officers.

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

At our Annual Meeting, shareholders wiltw@n several important Company matters. In addittur management will report on the Compe
performance over the last fiscal year and, follaytine meeting, respond to questions from sharetslde

Why am | receiving these materials?

You received these materials because oardBof Directors is soliciting your proxy to votewr shares at the Annual Meeting. As a shareht
you are invited to attend the meeting and areledtib vote on the items of business describediggroxy statement.

Why did | receive a on@age Notice in the mail regarding the Internet alalility of proxy materials this year instead of full set of proxy
materials?

As permitted by Securities and Exchange @asion rules, we are making this proxy statememt aur Annual Report available to
shareholders electronically via the Internet. OmilAp , 2011, we mailed to our sharehaodde Notice containing instructions on how to asdes
proxy statement and our Annual Report and votenenlif you received a Notice by mail you will neceive a printed copy of the proxy material
the mail, unless you request a copy. The Noticeunts you on how to access and review all of thpdrtant information contained in the pr
statement and Annual Report. The Notice also intryou on how you may submit your proxy over thieefnet. If you received a Notice by mail .
would like to receive a printed copy of our proxgterials, you should follow the instructions foquesting such materials contained on the Notice.

We encourage you to take advantage of vhdadility of the proxy materials on the Internetorder to help reduce the environmental impa
the Annual Meeting.

Who may attend the Annual Meeting?

All shareholders of record as of March 2011, or their duly appointed proxies, may attdrelmeeting. Seating is limited and admission is
first-come, firstserved basis. Please refer to "How can | attendrtbeting?" on page for information abetiat you will need to bring to t
meeting.
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What am | voting on?
You will be voting on the following items of business at the Annual Meeting:

. The election of twelve (12) directors to serve luthiiz next Annual Meeting of Shareholders and uhgir respective successors are
elected and qualified;

. The ratification of the selection of KPMG LLP as éndependent auditors for the fiscal year endimg@&nber 31, 201

. An Advisory Vote on Executive Compensation;
. An Advisory Vote on Frequency of the Advisory Vate Executive Compensation; and
. An Amendment to the Company's Restated Articleaadrporation to permit shareholders to call Spedieetings.

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

You may vote if you owned YUM common staak of the close of business on the record dategchv2t, 2011. Each share of YUM comr
stock is entitled to one vote. As of March 21, 204WUM had shaods£ommon stock outstanding.

How does the Board of Directors recommend that te®

Our Board of Directors recommends that yote your shares:

. "FOR" each of the nominees named in this proxy istaie for election to the Boar

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

. "FOR" the proposal regarding an advisory vote ogcekve compensation,

. "ONE YEAR" for the proposal regarding an advisoogtevon the frequency of the advisory vote on exeewompensation, and
. "FOR" the proposal regarding shareholders' rightaiba special meeting.

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

. By Internet—If you have Internet access, we enageingou to vote omwww.proxyvote.com by following instructions on the Notice
proxy card;

. By telephone—by making a toll-free telephone calhf the U.S. or Canada to 1(800) 68@03 (if you have any questions about ho
vote over the phone, call 1(888) 298-6986); or

. By mail—If you received your proxy materials by mail, yancvote by completing, signing and returning thel@sed proxy card in tl
postage-paid envelope provided.

If you are a participant in the Direct Stdeurchase Plan, the administrator of this prograsithe shareholder of record, may only vote tlaees
for which it has received directions to vote froouy

If you are a participant in the YUM! Brand81(k) Plan ("401(k) Plan"), Federal law requiussto send you proxy materials by mail. The trt
of the 401(k) Plan will only vote the shares forig¥hit has received directions to vote from papiits.

Proxies submitted through the Internet prtddephone as described above must be receivetl )9 p.m., Eastern Daylight Saving Time,
May 18, 2011. Proxies submitted by mail must beired
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prior to the meeting. Directions submitted by 4QRlkan participants must be received by 12:00 pggastern Daylight Saving Time, on May 18, 2011.

Also, if you hold your sharesin the name of a bank or broker, your ability to vote by telephone or the Internet depends on their voting processes.
Please follow the directions on your notice carefully. A number of brokerage firms and banks participata iprogram provided through Broadri
Financial Solutions, Inc. ("Broadridge") that ofdaelephone and Internet voting options. If youarsk are held in an account with a brokerage fir
bank participating in the Broadridge program, yoaymote those shares telephonically by callingtétephone number shown on the voting instrut
form received from your brokerage firm or bank,tbrough the Internet at Broadridge's votigb site ( www.proxyvote.com ). Votes submitte
through the Internet or by telephone through theaBridge program must be received by 11:59 p.nstelfa Daylight Saving Time, on May 17, 2011.

Can | vote at the meeting?

Shares registered directly in your nam#éhasshareholder of record may be voted in persdineaf\nnual Meeting. Shares held in street name
be voted in person only if you obtain a legal prérom the broker or nominee that holds your shaieisig you the right to vote the shares. Even ifi
plan to attend the meeting, we encourage you te your shares by proxy. You may still vote yourrslkan person at the meeting even if you |
previously voted by proxy.

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

. Signing another proxy card with a later date andrnéng it to us prior to the meeting;
. Voting again by telephone or through the Intern@rgo 11:59 p.m., Eastern Daylight Saving Time,May 18, 2011,
. Giving written notice to the Secretary of the Comparior to the meeting; or

. Voting again at the meeting.

Your attendance at the meeting will notén#lve effect of revoking a proxy unless you notity Corporate Secretary in writing before the |
close that you wish to revoke a previous proxy.

Who will count the votes?
Representatives of American Stock Tranasfet Trust Company LLC will count the votes and wélve as the independent inspector of election.
What if | return my proxy card but do not provideoting instructions?

If you vote by proxy card, your shares Wil voted as you instruct by the individuals nammedhe proxy card. If you sign and return a proayc
but do not specify how your shares are to be vatesl,persons named as proxies on the proxy caldveté your shares in accordance with
recommendations of the Board. These recommendadi@ns

. FOR the election of the twelve (12) nominees for dioectamed in this proxy statement (Item

. FOR the ratification of the selection of KPMG LLP asaudependent auditors for the fiscal year 201dni2);

. FOR the proposal regarding an advisory vote on exeewtdmpensation (Item 3);
. "ONE YEAR" for the proposal regarding an advisory vote onfteguency of the advisory vote on executive compgos (Item 4)
and
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. FOR the proposal regarding shareholders' right toaajpecial meeting (Item 5).
What does it mean if | receive more than one praard?

It means that you have multiple accounthwiokers and/or our transfer agent. Please bte ¢hese shares. We recommend that you cc
your broker and/or our transfer agent to consatidet many accounts as possible under the same araingddress. Our transfer agent is Amel
Stock Transfer and Trust Company LLC, which maydsehed at 1(888) 439-4986.

Will my shares be voted if | do not provide my py&x

Your shares may be voted if they are helthe name of a brokerage firm, even if you doprovide the brokerage firm with voting instructic
Brokerage firms have the authority under the NewkY8tock Exchange rules to vote shares for whidhirtibiustomers do not provide vot
instructions on certain "routine" matters.

The proposal to ratify the selection of KBMLP as our independent auditors for fiscal ye@t12is considered a routine matter for wi
brokerage firms may vote shares for which they haeereceived voting instructions. The other pr@i®d4o be voted on at our meeting are
considered "routine" under applicable rules. Whemnagposal is not a routine matter and the brokefiugehas not received voting instructions from
beneficial owner of the shares with respect to firaposal, the brokerage firm cannot vote the sharethat proposal. This is called a "broker non-
vote."

How can | attend the meeting

The Annual Meeting is open to all holdefsY@M common stock as of the close of business ardil 21, 2011, or their duly appointed pro»
You will need a valid picture identification andher an admission ticket or proof of ownership &M's common stock to enter the meeting. If
are a registered owner, your Notice will be youmasion ticket. If you received the proxy statemantl Annual Report by mail, you will find
admission ticket attached to the proxy card segbta If you plan to attend the meeting, pleasend@ate when you vote and bring the ticket withu
to the meeting. If your shares are held in the nafmea bank, broker or other holder of record, yadmission ticket is the left side of your voi
information form. If you do not bring your admissigicket, you will need proof of ownership to berdtled to the meeting. A recent broker
statement or letter from a bank or broker is anmgla of proof of ownership. If you arrive at the etiag without an admission ticket, we will ad
you only if we are able to verify that you are aMhareholder. Your admittance to the Annual Megtiill depend upon availability of seating.
shareholders will be required to present valid it identification prior to admittance. IF YOU DOOY HAVE VALID PICTURE
IDENTIFICATION AND EITHER AN ADMISSION TICKET OR PROF THAT YOU OWN YUM COMMON STOCK, YOU MAY NOT BI
ADMITTED INTO THE MEETING.

Please note that cameras, sound or videwdiag equipment, cellular telephones, blackberaied other similar devices, large bags, briefcare
packages will not be allowed in the meeting room.

May shareholders ask question:

Yes. Representatives of the Company wiliveer shareholders' questions of general interdstwimg the meeting. In order to give a gre:
number of shareholders an opportunity to ask qouestiindividuals or groups will be allowed to asdyoone question and no repetitive or folla-
guestions will be permitted.

How many votes must be present to hold the meeti

Your shares are counted as present at detimg if you attend the meeting in person or ifi ywoperly return a proxy by Internet, telephon
mail. In order for us to conduct our meeting, aangj
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of the outstanding shares of YUM common stock, faMarch 21, 2011, must be present in person oresgpited by proxy at the meeting. Thi
referred to as a quorum. Abstentions and brokervmes will be counted for purposes of establistarguorum at the meeting.

How many votes are needed to elect directc

You may vote "FOR" each nominee or "AGAINSJach nominee, or "ABSTAIN" from voting on one wore nominees. Unless you m
"AGAINST" or "ABSTAIN" with respect to a particularominee or nominees or for all nominees, your proil be voted "FOR" each of the direc
nominees named in this proxy statement. In an uested election, a nominee will be elected as ectbr if the number of "FOR" votes exceeds
number of "AGAINST" votes. Abstentions will be cdad as present but not voted. Full details of tbenffany's majority voting policy are set ou
our Corporate Governance Principleswatw.yum.conm/governance/principles.asp and at page under "What other SignifidAoard Practice
does the Company have?—NMajority Voting Policy."

How many votes are needed to approve the other psajs?

The ratification of the selection of KPMG&R as our independent auditors, the approval ottmpensation of our named executive officers
the approval of the amendment to our Restated lastiof Incorporation must receive the "FOR" voteaahajority of the shares, present in persc
represented by proxy, and entitled to vote at tketing. For each of these items, you may vote "EORGAINST" or "ABSTAIN." Abstentions wil
be counted as shares present and entitled to vthe aneeting. Accordingly, abstentions will hakie same effect as a vote "AGAINST" the propo
Broker nonvotes will not be counted as shares present arittieelrio vote with respect to the particular matiarwhich the broker has not voted. Tl
broker nonvotes will not affect the outcome of any of thesepmsals. With respect to the advisory vote orfteguency of advisory votes on execu
compensation, you may vote "ONE YEAR", "TWO YEAR&""THREE YEARS", or you may abstain from votinghél frequency of the advisc
vote on executive compensation receiving the gséatember of votes—"ONE YEAR", "TWO YEARS" or "THREYEARS"—will be considered tt
frequency recommended by shareholders. Abstenéindsroker non-votes will therefore not affect ttwecome of this proposal.

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

As of the date of this proxy statement, management knows of no matters that will be presefor consideration at the meeting other thase
matters discussed in this proxy statement. If aimgromatters properly come before the meeting atidfar a vote of shareholders, validly exect
proxies in the enclosed form returned to us wilvbeed in accordance with the recommendation oBbard of Directors or, in the absence of su
recommendation, in accordance with the judgmeti@fproxy holders.
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GOVERNANCE OF THE COMPANY

The business and affairs of YUM are manageter the direction of the Board of Directors. Bward believes that good corporate governar
a critical factor in achieving business success ianfilfilling the Board's responsibilities to slediolders. The Board believes that its practicem
management and shareholder interests. Highlightsio€orporate governance practices are describledvb

What is the composition of the Board of Directoraéhow often are members elected?
Our Board of Directors presently considtéddirectors whose terms expire at this Annuaehfey.

As discussed in more detail later in tid@st®n, the Board has determined that 10 of oucdiinuing directors are independent under thesrat
the New York Stock Exchange ("NYSE").

How often did the Board meet in fiscal 201!

The Board of Directors met 6 times duriiggdl 2010. Each director attended at least 75%®fmeetings of the Board and the committes
which he or she was a member and that we held glthizn period he or she served as a director.

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

The Board of Director's policy is that ditectors should attend the Annual Meeting andaethe Company's twelve directors attended the
Annual Meeting.

How does the Board select nominees for the Boa

The Nominating and Governance Committeesiclans candidates for Board membership suggestéis byembers and other Board member
well as management and shareholders. The Committhatter provides that it may retain a thpaty executive search firm to identify candid
from time to time. The Committee did not retaireargh firm in 2010.

In accordance with our Governance Prinsipbeir Board seeks members from diverse profeddiatikgrounds who combine a broad spectru
experience and expertise with a reputation forgritg. Directors should have experience in posgiaith a high degree of responsibility, be leade
the companies or institutions with which they difdiated and are selected based upon contributtbeg can make to the Board and managemen
Committee's assessment of a proposed candidateneillde a review of the person's judgment, expeee independence, understanding of
Company's business or other related industriessenl other factors as the Nominating and Govern@uremittee determines are relevant in ligt
the needs of the Board of Directors. The Commitiel@ves that its nominees should reflect a diwersi experience, gender, race, ethnicity and
The Board does not have a specific policy regardingctor diversity. The Committee also considershsother relevant factors as it deems approp
including the current composition of the Board, bBaance of management and independent directers)ded for Audit Committee expertise anc
evaluations of other prospective nominees, if dnyconnection with this evaluation, it is expectbddt each Committee member will interview
prospective nominee in person or by telephone betfoe prospective nominee is presented to theBféird for consideration. After completing 1
evaluation and interview process, the Committe¢ mvdke a recommendation to the full Board as topéeson(s) who should be nominated by
Board, and the Board determines the nominee(s) edtesidering the recommendation and report ofdbmmittee.

We believe that each of our directors h&s these guidelines set forth in the governancecjplies. As noted in the director biographies
follow this section, our directors have experierqgglifications
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and skills across a wide range of public and peampanies, possessing a broad spectrum of erperxth individually and collectively.

For a shareholder to submit a candidatectorsideration by the Nominating and Governance i@ittee, a shareholder must notify YUI
Corporate Secretary. To make a director nominadidhe 2012 Annual Meeting, a shareholder mustynW¥UM's Secretary no later than February
2012. Notices should be sent to: Corporate Segre¥ddM! Brands, Inc., 1441 Gardiner Lane, LouissjllKentucky 40213. The nomination
contain the information described on page

What is the Board's Leadership Structure?

The Company's Corporate Governance Priegipftovide that the CEO may also serve as Chaiohaéime Board, and our CEO, David Nov
serves as Chairman of the Board of the Company.Bidad believes that combining these positionsesetlie bests interests of the Company a
time. The Board believes that by serving as bothi@an and CEO, Mr. Novak is positioned to useitnidepth knowledge of our industry, our glc
business and its challenges as well as our keytitggrgts including employees, franchisees and lassirpartners to provide the Board with
leadership needed to set Board agendas, stratagis find direction for the Company. Mr. Novak's borad role as Chairman and CEO also en:
that the Company presents its message and stradegiyareholders, employees, customers, franchsegdusiness partners with a unified vc
Combining the Chairman and CEO roles fosters deeaountability, effective decision-making, and afigent on corporate strategy.

The Nominating and Governance Committeéeres the Board's leadership structure annuallytt@gewith an evaluation of the performance
effectiveness of the Board of Directors. In 201 Nominating and Governance Committee concludatlttie current leadership structure of
Board enables it to fully satisfy its role of indeplent oversight of management and the Companyaking this determination, the Nominating
Governance Committee's review included an assegsofethe effectiveness of the roles played by thesjgling director and our indepenc
Committee Chairs, the openness of the communicati@miween the directors and Mr. Novak, the respensiss of Mr. Novak to issues raisec
directors, and the overall quality and focus of Boaeetings. In addition, to assure effective iredgfent oversight, the Board has adopted a num
governance practices discussed below.

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

. Board Committee Charters. The Audit, Management Planning and Developmemtr(érly called the Compensation Committee)
Nominating and Governance Committees of the YUM rBoaf Directors operate pursuant to written chartdrhese charters we
approved by the Board of Directors and reflectaiarbest practices in corporate governance, asasaetbmply with the Sarban&sdey
Act of 2002 and the rules issued thereunder, inetuthe requirements of the NYSE. Each chartev&lable on the Company's W
site atwww.yum.convgover nance/committee.asp .

. Corporate Governance Principles.The Board of Directors has documented its cotpogovernance guidelines in the YU
Brands, Inc. Corporate Governance Principles. Thge&lelines as amended are available on the CongpaWeb site
wWwWw.yum.corm/gover nance/principles.asp .

. Code of Ethics. YUM's Worldwide Code of Conduct was adopted tgbasize the Company's commitment to the highestatds ¢
business conduct. The Code of Conduct also seth foformation and procedures for employees to mepthical or accountir
concerns, misconduct or violations of the Code goafidential manner. The Code of Conduct appliethé Board of Directors and
employees of the Company, including the principaoaitive officer, the principal financial officend the principal accounting offic
Our directors and the seniotest employees in the Company are required to aglgutomplete a conflicts of interest questionnaine
certify in writing that they have read and underdtéhe Code of Conduct. The Code of Conduct is

7
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available on the Company's Web sitevatv.yum.com/gover nance/conduct.asp . The Company intends to post amendments to oress
from its Code (to the extent applicable to the BloafrDirectors or executive officers) on this Wéte s

What other Significant Board Practices does the Cpamy have?

. Private Executive Session: Our no-management directors meet in executive sessioadt eegular Board meeting. The exect
sessions are attended only by the namagement directors and are presided over byr#sding director. Our independent direc
meet in executive session at least once per year.

. Role of Presiding Director. Our corporate governance guidelines require thetien, by the independent directors, of a preg
director. Unless the Board provides otherwise pitesiding director for each calendar year will e ¢thair of one of our committees 1
consist solely of independent directors, who woliate as presiding director on a calendar yeasbbs010, David Grissom servec
the presiding director. Based upon the recommeonati the Nominating and Governance CommitteeBibard has determined that
presiding director is responsible for:

(@) Presiding at all executive sessions of the Boaxdl amy other meeting of the Board at which the Chair is not present, a
advising the Chairman and CEO of any decisionshe@or suggestions made at any executive session,

(b) Approving in advance agendas and schedules fordBoaetings and the information that is provideditectors,
(c) If requested by major shareholders, being availdsleonsultations and direct communication,

(d) Serving as a liaison between the Chairman anditependent directors, and

(e) Calling special meetings of the independent dimscto

. Advance Materials Information and data important to the directarslerstanding of the business or matters to bedenesl at a Boa
or Board Committee meeting are, to the extent malctistributed to the directors sufficientlyadvance of the meeting to allow car
review prior to the meeting.

. Board and Committees' Evaluations.The Board has an annual selfaluation process that is led by the Nominating @overnanc
Committee. This assessment focuses on the Boamdatshution to the Company and emphasizes thosesanewhich the Board believ
a better contribution could be made. In additidre Audit, Management Planning and Development aochiNating and Governan
Committees also each conduct similar annual selfeations.

. Majority Voting Policy. In May 2008, shareholders approved an amendnoetitet Company's Restated Articles of Incorporatiu
adopt majority voting for the election of directansuncontested elections. This means that direwdoninees in an uncontested elec
for directors must receive a number of votes "fug' or her election in excess of the number of ¥dggainst." In conjunction with t
approval of this amendment, the Board amended timep@ny's Corporate Governance Principles to praideany incumbent direct
who does not receive a majority of "for" votes vgtomptly tender to the Board his or her resigmafiom the Board. The resignat
will specify that it is effective upon the Boardisceptance of the resignation. The Board will, tigio a process managed by
Nominating and Governance Committee and excludiegnbminee in question, accept or reject the resigm within 90 days after tl
Board receives the resignation. If the Board rej#iue resignation, the reason for the Board's ecill be publicly disclosed.
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What access do the Board and Board committees hawdanagement and to Outside Advisors?

. Access to Management and EmployeeBirectors have full and unrestricted access ¢ontanagement and employees of the Com|
Additionally, key members of management attend Boaeetings to present information about the resplems and operations of -
business within their areas of responsibility.

. Access to Outside AdvisorsThe Board and its committees may retain counseloasultants without obtaining the approval of
officer of the Company in advance or otherwise. Plglit Committee has the sole authority to retaiad #erminate the independ
auditor. The Nominating and Governance Committeg e sole authority to retain search firms to Beduto identify direct
candidates. The Management Planning and DevelopBmmimittee has the sole authority to retain comaigms consultants for advi
on executive compensation matters.

What is the Board's role in risk oversight?

The Board maintains overall responsibifity overseeing the Company's risk management. ftndvance of its responsibility, the Board
delegated specific riskelated responsibilities to the Audit Committee andthe Management Planning and Development CorenifThe Aud
Committee engages in substantive discussionslofm@nagement at its regular committee meetings dhafithg the year. At these meetings, it rece
functional risk review reports covering significaareas of risk from senior managers responsibl¢hse functional areas, as well as receiving te
from the Company's Chief Auditor. Our Chief Audit@ports directly to the Chairman of the Audit Coitte® and our Chief Financial Officer. T
Audit Committee also receives reports at each mgetegarding legal and regulatory risks from manag®. The Audit Committee provide:
summary to the full Board at each regular Boardtmgeof the risk area reviewed together with anlyeotrisk related subjects discussed at the /
Committee meeting. In addition, our Management Rilamn and Development Committee considers the ribled may be implicated by c
compensation programs through a risk assessmeductad by management and reports its conclusiotieetéull Board.

Has the Company conducted a risk assessment afatapensation policies and practice

As stated in the Compensation Discussiah Amalysis at page , the philosophy of our pensation programs is to reward performanc
designing pay programs at all levels that aligmigeerformance, individual performance, customesfadtion and shareholder return, emphasize long
term incentives and require executives to perspirallest in Company stock.

In 2011, the Management Planning and Dgretnt Committee of the Board of Directors overshw performance of a risk assessment o
compensation programs for all employees to determihether they encourage unnecessary or excessiviaking. In conducting this review, eact
our compensation practices and programs was rediegainst the key risks facing the Company in thredact of its business. Based on this rev
the Committee concluded that our compensation igsliand practices do not encourage our employe@agéounnecessary or excessive risks.

As part of this assessment, the Commitbeeladed that the following policies and practioéshe Company's cash and equity incentive prog
serve to reduce the likelihood of excessive rigkigt

. Our compensation system is balanced, rewarding $taiht term and long term performance.

. Long term Company performance is emphasized. Tljerityaof incentive compensation for the top leeshployees is associated v
the long term performance of the Company.

. The annual incentive target setting process isetydinked to the annual financial planning procass supports the Company's ove
strategic plan.
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. Compensation is primarily determined by resultthefbusiness.

. Financial performance which determines employeeardsvis closely monitored by and certified to thedd Committee and the fi
Board.

. Compensation performance measures are set fordigision and YUM, are transparent and are tied tdtiple measurable facto

none of which exceeds a 50% weighting. The measueeboth apparent to shareholders and driveisedf teturns.
. Strong stock ownership guidelines for 600 senioplegees are enforced (discussed further at page

. We have implemented a recoupment or "clawback'tpdlliscussed further at page ).
How does the Board determine which directors arensigered independent

The Company's Corporate Governance Priesjdopted by the Board, require that we meelidtieg standards of the NYSE. The full texi
the Principles can be found on the Company's Wel( siww.yum.com/gover nance/principles.asp ).

Pursuant to the Principles, the Board utodérits annual review of director independencerimiythis review, the Board considered transac
and relationships between each director or any neembhis or her immediate family and the Compang &s subsidiaries and affiliates. As provi
in the Principles, the purpose of this review wasétermine whether any such relationships or &etitns were inconsistent with a determination
the director is independent.

As a result of this review, the Board aifatively determined that all of the directors aréependent of the Company and its management
the rules of the NYSE, with the exception of DaMidvak and Jingshyh S. Su. Mr. Novak and Mr. Su are not considerédpendent directors beca
of their employment by the Company.

In determining that the other directors diot have a material relationship with the Compattng Board determined that Messrs. Dorr
Ferragamo, Grissom, Holland, Langone, Linen, Nekuth Walter and Ms. Hill had no other relationshith the Company other than their relation:
as director. The Board did note, as discussedeénntxt paragraph, that CVS Caremark Corporatio’Vg'¢, which employs Thomas Ryan, ha
business relationship with the Company; howevenasd below, the Board determined that this retesthip was not material to Mr. Ryan or CVS.

Mr. Ryan is the Chairman of CVS (during @0he was also Chief Executive Officer and Predid#nCVS). In 2007, YUM entered intco
transaction with CVS to sublease a long rangedirdn the Fall of 2010, the Company renewed thigesase through 2017. The sublease was rer
at pricing terms substantially similar to the ekmirsublease and at or below market. YUM will haveoption to purchase the aircraft in 2012. /
reviewing the terms of the 2010 sublease renewalBoard determined that the transaction did nedtera material relationship between YUM
Mr. Ryan or YUM and CVS as the total payments repn less thah/ 100f 1% of CVS's revenues. The Board further conduttiat it does not affe
the independence of Mr. Ryan.

How do shareholders communicate with the Boar

Shareholders and other parties interestedrinmunicating directly with individual directotthe nonmanagement directors as a group or the ¢
Board may do so by writing to the Nominating andv&omance Committee, c/o Corporate Secretary, YUWHNBS, Inc., 1441 Gardiner La
Louisville, Kentucky 40213. The Nominating and Gmance Committee of the Board has approved a pdoeshandling letters received by
Company and addressed to individual directors, management members of the Board or the Board. Uhdéeprocess, the Corporate Secretary ¢
Company reviews all such correspondence and rdgditawards to a designated individual member & Hominating and
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Governance Committee copies of all such correspw®léalthough we do not forward commercial corresiemce and correspondence duplicati
nature; however, we will retain duplicate corresgemce and all duplicate correspondence will belawai for directors' review upon their request)
a summary of all such correspondence. The desidmtector of the Nominating and Governance Conwaittill forward correspondence directe
individual directors as he or she deems appropriectors may at any time review a log of all respondence received by the Company tt
addressed to members of the Board and requestscopany such correspondence. Written correspordénm shareholders relating to account
internal controls or auditing matters are immedyabeought to the attention of the Company's Auitmmittee Chairperson and to the internal ¢
department and handled in accordance with procedaestablished by the Audit Committee with respectstich matters (described belc
Correspondence from shareholders relating to Managée Planning and Development Committee mattersrefiegred to the Chairperson of
Management Planning and Development Committee.

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

The Audit Committee has established pdicten reporting concerns regarding accounting ameromatters in addition to our policy
communicating with our nomanagement directors. Any person, whether or n@naployee, who has a concern about the condutteo€ompany ¢
any of our people, with respect to accounting, rimgé accounting controls or auditing matters, mewy,a confidential or anonymous mani
communicate that concern to our General Counsdiisttin Campbell. If any person believes that hesloe should communicate with our At
Committee Chair, J. David Grissom, he or she magaldy writing him at c/o YUM! Brands, Inc., 144laf@iner Lane, Louisville, KY 40213.
addition, a person who has such a concern abowtahéuct of the Company or any of our employees diaguss that concern on a confidentie
anonymous basis by contacting The Network at 1)(2805689. The Network is our designated external carftacthese issues and is authorize
contact the appropriate members of management ratidddBoard of Directors with respect to all comseit receives. The full text of our Policy
Reporting of Concerns Regarding Accounting and Othetters is available on our Web siteaatw.yum.com/gover nance/complaint.asp .
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What are the committees of the Board?

The Board of Directors has standing Auditanagement Planning and Development, Nominating @oglernance and Executive/Fina
Committees.

Number of
Meetings
Name of Committee in Fiscal
and Members Functions of the Committee 2010
Audit: » Possesses sole authority regarding the selectibmneg@ntion o 9

J. David Grissom, Che independent auditol

Robert Holland, Jr. » Reviews and has oversight over the Company's ialteurdit

Kenneth G. Langor function

Jonathan S. Line » Reviews and approves the cost and scope of autlihai-audit

Thomas C. Nelsa services provided by the independent audi

* Reviews the independence, qualification and perémee of the
independent auditol

» Reviews the adequacy of the Company's internaésysbf
accounting and financial contr

* Reviews the annual audited financial statementsesults of the
audit with management and the independent auc

« Reviews the Company's accounting and financialnteyp
principles and practices including any significahénge:

» Advises the Board with respect to Company polieied
procedures regarding compliance with applicablesland
regulations and the Company's Worldwide Code ofdDohand
Policy on Conflicts of Intere:

 Discusses with management the Company's policitsraspect
to risk assessment and risk management. Furthait dbbut the
role of the Audit Committee in risk assessment @sid
management is included in the section entitled "Viththe
Board's Role in Risk Oversight" abo»

The Board of Directors has determined thavflhe members of the Audit Committee are indepahde
within the meaning of applicable SEC regulationd #re listing standards of the NYSE and that

Mr. Grissom, the chair of the Committee, is quatifas an audit committee financial expert withim th
meaning of SEC regulations. The Board has alsométed that Mr. Grissom has accounting and related
financial management expertise within the meanine® listing standards of the NYSE and that each
member is financially literate within the meanirfglee NYSE listing standard
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Number of
Meetings
Name of Committee in Fiscal
and Members Functions of the Committee 2010
Management Planning . Oversees the Company's executive compensaams 5
and Development: and programs and reviews and recommends changes to
Thomas M. Ryan, Chair these plans and programs
David W. Dormat
Massimo Ferragamo . Monitors the performance of the chief execaitfficer
Bonnie Hill and other senior executives in light of corporaialg se
Robert Walte by the Committe:

. Reviews and approves the compensationeotief
executive officer and other senior executive offi
¢ Reviews management succession plan
The Board has determined that all of the membg&the Management Planning and Development
Committee are independent within the meaning ofigtieg standards of the NYS

Number of
Name of Committee Meetings in Fiscal
and Members Functions of the Committee 2010

Nominating and . Identifies and proposes to the Board suitable 3
Governance: candidates for Board members|

Robert Walter, Cha . Advises the Board on matters of corpot

David W. Dormar governanct

Massimo Ferragamo . Reviews and reassesses from time to time the

Bonnie Hill adequacy of the Company's Corporate Governance

Thomas M. Rya Principles

. Receives comments from all directors anebres

annually to the Board with assessment of the Bs

performance

Prepares and supervises the Board's annual re

of director independenc

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

Number of
Meetings
Name of Committee in Fiscal
and Members Functions of the Committee 2010
Executive/Finance: . Exercises all of the powers of the Boardchia t —
David C. Novak, Chair management of the business and affairs of the Coynpa
J. David Grissom consistent with applicable law while the Board @ im
Kenneth G. Langor sessior

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

Non-Employee Directors Annual Compensation.  The annual compensation for each director whwot an employee of YUM is discussed ui
"Director Compensation" beginning on page
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How much YUM stock do the directors owi
Stock ownership information for each dioggtominee is shown in the table on page
What are the Company's policies and procedures wikpect to related person transactions?
The Board of Directors has adopted polieieg procedures for the review of related persamsgictions.

Under these policies and procedures, thmiNating and Governance Committee reviews relaggdgn transactions in which we are or will |
participant to determine if they are in the begtiiests of our shareholders and the Company. Tedoss, arrangements, or relationships or any s
of similar transactions, arrangements or relatiggsm which a related person had or will have demal interest and that exceed $100,000 are st
to the Committee's review. Any member of the Noriimgpand Governance Committee who is a relatedopeveth respect to a transaction ur
review may not participate in the deliberation otevrespecting approval or ratification of the saction.

Related persons are directors, directorinees, executive officers, holders of 5% or moreoof voting stock and their immediate fan
members. Immediate family members are spousesntsatepparents, children, stepchildren, siblimiggighters-in-law, sons-law and any perso
other than a tenant or domestic employee, whoessidthe household of a director, director nomiesecutive officer or holder of 5% or more of
voting stock.

After its review, the Nominating and Govanece Committee may approve or ratify the transactidhe policies and procedures provide
certain transactions are deemed to begmeroved even if they will exceed $100,000. Thearsactions include employment of executive offi
director compensation, and transactions with otlbenpanies if the aggregate amount of the transadi@s not exceed the greater of $1 million o
of that company's total revenues and the relatesbpéds not an executive officer of the other comypa

During fiscal 2010, affiliates of Harman Magement Corporation ("Harman"), as KFC, Taco Beiltza Hut, Long John Silver's and A&W
American Food franchisees, paid royalties of apipnaxely $13.4 million and contingent store openiegs of approximately $5,500 to subsidiarie
YUM. The store opening fees are held in escrow exay be returned to Harman if the related new reatdwnits are not opened within a pre-
determined number of months following payment. #adkujillo, Chairman Emeritus of the Board of Haam retired as a director of YUM in M
2010. Ms. Truijillo retired from Harman as its Cmaém on June 30, 2004. Ms. Trujillo has a direcariicial interest in Harman but does not col
Harman and does not have any management respdaysétiHarman. The Nominating and Governance Comemitatified these transactions v
Harman.

Does the Company require stock ownership by dires®

Yes, the Company requires stock ownershigitectors. The Board of Directors expects moanagement directors to hold a meaningful nu
of shares of Company common stock and expectsmmamagement directors to retain shares acquiredmpensation as a director until at I
12 months following their departure from the BoardlM directors receive a significant portion of thannual compensation in stock. The Comg
believes that the emphasis on the equity compoa€mlirector compensation serves to further aliga ihterests of directors with those of
shareholders.

Does the Company have stock ownership guidelingssoecutives and Senior Management?

The Management Planning and Development r@ittee has adopted formal stock ownership guidslitieat set minimum expectations
executive and senior management ownership. Thadelmes are discussed on page . The Compasynaintained an ownership culture amor
executive and senior managers since its formafilrexecutive officers, and substantially all membef senior management, hold stock well in ex
of the guidelines.
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MATTERS REQUIRING SHAREHOLDER ACTION

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

Who are this year's nominees?

The twelve (12) nominees recommended byNbminating and Governance Committee of the BodrBicectors for election this year to hi
office until the 2012 Annual Meeting and until theespective successors are elected and qualifeegravided below. The biographies of each o
nominees below contains information regarding teesspn's service as a director, business experieimeetor positions held currently or at any t
during the last five years, information regardimydlvement in certain legal or administrative prdiegs, if applicable, and the experien
qualifications, attributes or skills that caused NMominating and Governance Committee and the Bumad#termine that the person should serve
director for the Company. In addition to the infation presented below regarding each nominee'sfigpegperience, qualifications, attributes |
skills that led our Board to the conclusion thabheshe should serve as a director, we also betleateall of our director nominees have a reputat
integrity, honesty and adherence to high ethicaidards. They each have demonstrated business m@unden ability to exercise sound judgmer
well as a commitment of service to YUM and our Rbdfinally, we value their significant experienae aher public company boards of directors
board committees.

Information about the number of sharesamimon stock beneficially owned by each directoregpp below under the heading "Stock Ownel
Information." See also "Certain Relationships ardaked Transactions." There are no family relatigps among any of the directors and execi
officers of the Company. Director ages are as efAhnual Meeting date.

Director Bios

David W. Dorman David W. Dorman is the Non-Executive Chairman of the Board of MotarSolutions, Inc. (formerly known as
Age 57 Motorola Inc.), a leading provider of business amidsion critical communication products and servifoe
Director since 2005 enterprise and government customers. He serve@asXecutive Chairman of the Board of Motorola,.Inc
Non-Executive Chairman, from May 2008 until the separation of its mobilevides and home businesses in January, 2011. Fraab&rc
Motorola Solutions, Inc. 2006 to May 2008, he was Senior Advisor and Mar@a@imector to Warburg Pincus, a global private ggui

firm. From November 2005 until January 2006, he ®Ressident of AT&T Inc., a company that provides
Internet and transaction-based voice and datacgsr{formerly known as SBC Communications). He was
Chairman of the Board and Chief Executive Officethe company previously known as AT&T Corp. from
November 2002 until November 2005. Prior to thiswas President of AT&T Corp. from 2000 to 2002 ¢
Chief Executive Officer of Concert, a former globahture created by AT&T Corp. and British
Telecommunications plc, from 1999 to 20

Mr. Dorman serves on the board of CVS Caremark @uatjpn. He served as a director of AT&T Corp. from
2002 to 2006 and Georgia Tech Foundation from 20@010.
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Massimo
Ferragamo
Age 53
Director since
1997
Chairman,
Ferragamo
USA, Inc.

J. David
Grissom

Age 72
Director since
2003
Chairman,
Mayfair Capital
Chairman, The
Glenview Trust
Company

Foecific qualifications, experience, skills and expertise:

. Operating and management experience, includingpia$ executive officer of global telecommunicati-related businesst
. Expertise in finance, strategic planning and publimpany executive compensat

. Public company directorship and committee expest

. Independent of Compar

Massimo Ferragamo is Chairman of Ferragamo USA, Inc., a subsidiargalvatore Ferragamo lItalia, which controls sates a
distribution of Ferragamo products in North Ameribla. Ferragamo has held this position since 1985 Ferragamo has served
as a director of Birks & Mayors, Inc. from 2005 il@007.

Foecific qualifications, experience, skills and expertise:

. Operating and management experience, includingaisncan of international sales and distributionibess
. Expertise in branding, marketing, sales and int@nal business developme

. Public company directorship and committee expest

. Independent of Compar

J. David Grissomis Chairman of Mayfair Capital, Inc., a private @siment firm formed by Mr. Grissom in 1989. In dutah,

Mr. Grissom has been Chairman of The Glenview T@mhpany, a private trust and investment manageotenpany, since
2001. From 1973 to 1989, he held various senioitipas, including Chairman and CEO of Citizens HigeBank & Trust and
Vice Chairman of its successor, PNC Financial Chlgis also a director of United Metro Media, Ihie served as a director of
Churchill Downs Incorporated from 1979 to 2010.

Foecific qualifications, experience, skills and expertise:

. Operating and management experience, includingpaisnsan of private investment firms and chief exeeuofficer of a
financial institution

. Expertise in finance, accounting and public compaagershif

. Public company directorship and committee expest

. Independent of Compar
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Bonnie G. Hill

Age 69

Director since 2003

President, B. Hill Enterprises LLC

Robert Holland, Jr .
Age 70

Director since 1997
Consultant

Bonnie G. Hill is President of B. Hill Enterprises LLC, a consuiticompany. She has held this position since
July 2001. She is also co-founder of Icon Blue,,ladorand marketing company. She served as Presidd
Chief Executive Officer of Times Mirror Foundatiam charitable foundation affiliated with the Trilun
Company from 1997 to 2001 and Senior Vice Presjdeammunications and Public Affairs, of the Los
Angeles Times from 1998 to 2001. From 1992 to 138, served as Dean of the Mclntire School of Coroe
at the University of Virginia. Ms. Hill currentlyesves as a director of AK Steel Holding Corporatidhe

Home Depot, Inc., and California Water Service @rdbhe serves as the Lead Director of the Board of
Directors of The Home Depot, Inc. She serves orbteds of many other organizations, including the
Financial Industry Regulatory Authority Investorugation Foundation. She also served on the bodrds o
Hershey Foods Corporation from 1993 to 2007 ancéAdlon's, Inc. from 2002 to 20(

Soecific qualifications, experience, skills and expertise:

. Operating and management experienciyding as president of a consulting firm and eandof the
school of commerce at a large public univer

. Expertise in corporate governance, succession pigramd public company compensat

. Public company directorship and committee expes

. Independent of Compar

Robert Holland, Jr. is a Managing Director and Advisory Board MembeEes§ex Lake Group, P.C., a strategy
and management consulting firm specializing in excked granular modeling and analytics, since 2068mF
2001 to 2009, he maintained a consulting practicstrategic development assistance to senior nesmegt of
Fortune 500 companies. From 2005 to 2007, he wasraber of Cordova, Smart and Williams, LLC an
investment fund manager, and a limited partner dfiakhs Capital Partners Advisors, LP, a privateligg
investment firm. He was Chief Executive OfficenbrkPlace Integrators, Michigan's largest steelcdfee
furniture dealer, from 1997 until 2001. From 19651896, he was President and Chief Executive Qffife

Ben & Jerry's Homemade, Inc. He was an associate gartner at McKinsey & Co. from 1968 to 1981.

Mr. Holland is also a director of Carver FederahBa_exmark International, Inc. and Neptune Orieintes
Limited.

Soecific qualifications, experience, skills and expertise:

. Operating and management experienciyding as a managing director of a consulting famd chief
executive officer of consumer, branded busir

. Expertise in marketing, business development angocate governanc

. Public company directorship and committee expes

. Independent of Compar
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Kenneth G. Langone

Age 75

Director since 1997
Founder, Chairman, Chief
Executive Officer and
President, Invemed
Associates, LLC

Jonathan S. Linen

Age 67

Director since 2005
Advisor to the Chairman of
American Express Compa

Kenneth G. Langone is the founder, and since 1974, has been Chairrhidre @oard, Chief Executive Officer and
President, of Invemed Associates, LLC, a New Yadck Exchange firm engaged in investment bankird)@okerage
He is also a director of Unifi, Inc. He is a foundé The Home Depot, Inc. and served on its boeythf1978 to 2008.
Mr. Langone also served as a director of Choiceapbie. from 2002 to 2008.

Soecific qualifications, experience, skills and expertise:

. Operating and management experiencijding as chief executive officer of a highly uégged financial services
busines:

. Expertise in finance, strategic planning, busirdesselopment and retail busine

Public company directorship and committee expest

. Independent of Compar

Jonathan S. Linen has been an advisor to the Chairman of AmericandsgpCompany, a diversified worldwide travel
and financial services company, since January 2o@8n August 1993 until December 2005, he servedice
Chairman of American Express Company. From 199988, Mr. Linen served as President and Chief Qiogra
Officer of American Express Travel Related ServiCesnpany, Inc. From 1989 to 1992, Mr. Linen serasdPresident
and Chief Executive Officer of Shearson Lehman Beot. Mr. Linen is a director of Modern Bank, Nakd The
Intercontinental Hotels Grou

Soecific qualifications, experience, skills and expertise:

. Operating and management experience, includingessdent and chief executive officer of global &l-related
services compan

. Expertise in finance, marketing and internationaibess developme

Public company directorship and committee expest

. Independent of Compar
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Thomas C. Nelson

Age 48

Director since 2006
Chairman, Chief Executive
Officer and President,
National Gypsum Compar

David C. Novak

Age 58

Director since 1997
Chairman, Chief Executive
Officer and President, YU

Thomas M. Ryan

Age 58

Director since 2002
Chairman, Chief Executive
Officer and President, CVS
Caremark Corporation and
CVS Pharmacy, Inc

Thomas C. Nelson has served as the President and Chief Executivieddfif National Gypsum Company, a building
products manufacturer, since 1999 and was eledtaiti@an of the Board in January 2005. From 1995088,

Mr. Nelson served as the Vice Chairman and Chiedicial Officer of National Gypsum Company. Hel&aa
General Partner of Wakefield Group, a North Caeohiased venture capital firm. Mr. Nelson previowgtrked for
Morgan Stanley & Co. and in the United States De¢elDepartment as Assistant to the Secretary and Wdasite
House Fellow. He also serves as a director of Betk,and Carolinas Healthcare Systt

Soecific qualifications, experience, skills and expertise:

. Senior government experience as Aasigb the Secretary of the United States DefereggaBment and as a
White House Fellov

. Expertise in finance, strategic planning, busirdesselopment and retail busine

. Public company directorship and committee expest

. Independent of Compar

David C. Novak became Chairman of the Board on January 1, 20@lCaief Executive Officer of YUM on January 1,
2000. He also serves as President of YUM, a posit®has held since October 21, 1997. Mr. Novakipusly served
as Group President and Chief Executive Officer, KiF@ Pizza Hut from August 1996 to July 1997, aictvitime he
became acting Vice Chairman of YUM. He is alsoraatdr of JPMorgan Chase & Co. and Friends of Wbddd
Program

Soecific qualifications, experience, skills and expertise:

. Operating and management experience, includingpaisncan and chief executive officer of the Comp
. Expertise in strategic planning, global brandimgnthising, and corporate leaders

. Public company directorship and committee expest

Thomas M. Ryan has been Chairman of the Board of CVS Caremark@atijon ("CVS"), a pharmacy healthcare
provider, since April 1999. He was Chief Execut®icer of CVS from May 1998 to February 2011 atebsserved as
President from May 1998 to May 2010. Mr. Ryan waractor of Reebok International Ltd from 199&@05 and
Bank of America Corporation from 2004 to 2010.

Soecific qualifications, experience, skills and expertise:

. Operating and management experienciyding as chief executive officer of a global phacy healthcare
busines:

. Expertise in finance, strategic planning and publimpany executive compensat

Public company directorship and committee expes

. Independent of Compar
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Jing-Shyh S. Su Jing-Shyh S. Su became Vice Chairman of the Board on March 14, 2B@8is also Chairman and Chief Executive Officer o
Age 58 YUM's China Division, a position he has held siit&y 2010. From 1997 to May 2010, he was PresidextiM's China

Director since 2008 Division. Prior to this position he was the ViceeBident of North Asia for both KFC and Pizza Hut.
Vice Chairman, Yurnr
Brands, Inc.
Chairman and Chief
Executive Officer
of YUM's China
Division
Soecific qualifications, experience, skills and expertise:
. Operating and management experience, includingessdent of the Company's China divis
. Expertise in marketing and brand developn
. Expertise in strategic planning and internationadibess developme

Robert D. Walter Robert D. Walter is the founder of Cardinal Health, Inc., a comp#rt provides products and services supportindnéadth
Age 65 care industry. Mr. Walter retired from Cardinal Hkan June 2008. Prior to his retirement from Gaatl Health, he served as
Director since 2008 Executive Director from November 2007 to June 2G98m April 2006 to November 2007, he served asHtiee Chairman
Founder and Retired of the Board of Cardinal Health. From 1979 to ARGI06, he served as Chairman and Chief Executifiegdbf Cardinal
Chairman/CEO Health. Mr. Walter also serves as a director of Aca® Express Company, Nordstrom, Inc. and Batidienorial Institute.
Cardinal Health, Inc  From 2000 to 2007, he was a director of CBS Cotpmrand its predecessor, Viacom, |

Soecific qualifications, experience, skills and expertise:

. Operating and management experience, includingpia$ executive officer, of global healthcare and/ge provider
busines:

. Expertise in finance, business development, busiimtegrations, financial reporting, compliance andtrols

Public company directorship and committee expest

. Independent of Compar

If elected, we expect that all of the afoemtioned nominees will serve as directors and bflde until the 2012 Annual Meeting of Sharehak
and until their respective successors have beatedl@nd qualified. Based on the recommendatidheoNominating and Governance Committee
of the aforementioned nominees are standing fdecten.

What is the recommendation of the Board of Direcsar

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

What if a nominee is unwilling or unable to serve?

That is not expected to occur. If it dga®xies may be voted for a substitute nominatethbyBoard of Directors.
What vote is required to elect directors?

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

Our policy regarding the election of dist can be found in our Corporate Governance RiEgiatwww.yum.com/gover nance/principles.asp
and at page under "What other Signifi&wmard Practices does the Company have?—Majoityng Policy."
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ITEM 2: RATIFICATION OF INDEPENDENT AUDITORS
(Item 2 on the Proxy Card)

What am | voting on?

A proposal to ratify the selection of KPMGP ("KPMG") as our independent auditors for fisgalr 2011. The Audit Committee of the Boar
Directors has selected KPMG to audit our consatiddtnancial statements. During fiscal 2010, KPM&vsed as our independent auditors and
provided other audit-related and non-audit services

Will a representative of KPMG be present at the rireg?

Representatives of KPMG will be presenthat Annual Meeting and will have the opportunitynake a statement if they desire and wil
available to respond to appropriate questions fsbareholders.

What vote is required to approve this proposal?

Approval of this proposal requires the rafifative vote of a majority of the shares presergarson or represented by proxy and entitled te &
the Annual Meeting. If the selection of KPMG is matified, the Audit Committee will reconsider tkelection of independent auditors.

What is the recommendation of the Board of Direcs@r
THE BOARD OF DIRECTORS RECOMMENDS THAT YOU
VOTE FOR APPROVAL OF THIS PROPOSAL.
What fees did we pay to KPMG for audit and othensees for fiscal years 2010 and 2009?

The following table presents fees for pssfenal services rendered by KPMG for the audthefCompany's annual financial statements for
and 2009, and fees billed for audit-related sesyit&x services and all other services renderddRG for 2010 and 2009.

2010 2009
Audit fees(1) $ 4,800,000 $ 4,800,001
Audit-related fees(2 300,00( 400,001
Audit and aud-related fee: 5,100,001 5,200,001
Tax fees(3 500,00( 400,00(
All other fees — —
Total fees $ 5,600,000 $ 5,600,00!

(1)  Audit fees for 2010 and 2009 include fees for theitaof the annual consolidated financial statementviews of the interim conden:
consolidated financial statements included in tben@any's quarterly reports, audits of the effectéss of the Company's internal controls
financial reporting, statutory audits and serviesdered in connection with the Company's secardféerings.

(2) Audit-related fees for 2010 and 2009 included audit$nainicial statements of certain employee benefitglagreed upon procedures relate
certain state tax credits and other attestationslitAelated fees for 2009 also included $82,500féms for audits of carveodt financia
statements that were reimbursed to the Company fignahisee in connection with services performgldted to an acquisition of Comp:
restaurants by the franchisee.
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(3) Tax fees for 2010 and 2009 consisted principallfees for international tax compliance and tax gassistance.
What is the Company's policy regarding the approedlaudit and non-audit services?

The Audit Committee has implemented a poiar the pre-approval of all audit and permittexhraudit services, including tax services, propt
to be provided to the Company by its independeditars. Under the policy, the Audit Committee mgprove engagements on a casechge basis
pre-approve engagements pursuant to the Audit Ctisets pre-approval policy. The Audit Committee nd@jegate prepproval authority to one
its independent members, and has currently delégmeapproval authority up to certain amountggdhairperson.

Pre-approvals for services are grantechatJanuary Audit Committee meeting each year. hsidering preapprovals, the Audit Committ
reviews a description of the scope of servicednfalwithin pre-designated services and imposes ifipdaudgetary guidelines. Prgprovals c
designated services are generally effective forsthezeeding 12 months. Any incremental audit omitéed nonaudit services which are expecte
exceed the relevant budgetary guideline must beppeoved.

The Corporate Controller monitors servigesvided by the independent auditors and overathplance with the prepproval policy. Th
Corporate Controller reports periodically to thedkuCommittee about the status of outstanding eegesnts, including actual services provided
associated fees, and must promptly report any womptiance with the pre-approval policy to the Cpainson of the Audit Committee.

The complete policy is available on the @amy's Web site at
www.yum.com/gover nance/media/gov_auditpolicy.pdf .

22




Table of Contents

ITEM 3: ADVISORY VOTE ON EXECUTIVE COMPENSATION
(Item 3 on the Proxy Card)

What am | voting on?

As required by SEC rules, we are askingeti@ders to approve, on an advisory, mimding basis, the 2010 compensation awarded t
Company's named executive officers as describéukifiExecutive Compensation” section of this Pr8igtement, beginning on page

Our goal is to provide an executive compéina program that attracts, rewards and retaiagatented leaders necessary to enable our Cor
to succeed in the highly competitive market, whileximizing shareholder returns. We believe thatammpensation program, which ties a signifi
portion of pay to performance, provides a compegtitompensation package to our executives andegilcomponents that best align the interes
our executives with those of our shareholders. ebe this approach, which has been in place famyryears, has made our management team
driver in the Company's strong performance oveh io¢ long and short term.

Shareholders are urged to read the Compendaiscussion and Analysis section of this prektgtement, beginning on page [ ], as welha
Summary Compensation Table and related compensaiides and narratives, which discuss in detail lbowcompensation policies and proced
operate and are designed to meet our compensaias. g

Accordingly, we ask our shareholders tewan the following resolution at the Annual Meeting

RESOLVED, that the shareholder approvectirapensation awarded to our named executive offiGer disclosed pursuant to SEC ri
including the Compensation Discussion and Analykis,compensation tables and related materialaded in this Proxy Statement.

What vote is required to approve this proposal?

Approval of this proposal requires the rafifative vote of a majority of shares present irsperor represented by proxy and entitled to vothe
Annual Meeting. While this vote is advisory and dunding on the Company, the Board of Directors tr@lManagement Planning and Developr
Committee will review the voting results and comrsidhareholder concerns in their continuing evalnatf the Company's compensation program.

What is the recommendation of the Board of Direcsar

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU
VOTE FOR APPROVAL OF THIS PROPOSAL.
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ITEM 4: ADVISORY VOTE ON THE FREQUENCY OF THE ADVIS ORY VOTE
ON EXECUTIVE COMPENSATION
(Item 4 on the Proxy Card)

What am | voting on?

As required by SEC rules, we are askingedi@ders to vote, on an advisory, rlanding basis, on how frequently we should prege
shareholders the advisory vote on executive congtimms SEC rules require the Company at least eneey six years to determine whether advi
votes on executive compensation should be presentsg one, two or three years.

After careful consideration of the frequgmdternatives and the expression of views the Gomphas received from shareholders on this m
the Board believes that conducting an advisory wotexecutive compensation every year is apprapfatthe Company and its shareholders a
time.

Shareholders will specify one of four clesidor this proposal on the proxy card: one yeso, years, three years or abstain. While this vs
advisory and norinding on the Company, the Board of Directors #relManagement Planning and Development Committkeavefully conside
the outcome of the vote, among other factors, whaking future decisions regarding the frequencgdisory votes on executive compensation.

What vote is required to approve this proposal?

Approval of this proposal requires the rafifative vote of a majority of shares present irsperor represented by proxy and entitled to vothe
Annual Meeting.

What is the recommendation of the Board of Direc$@r

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU
VOTE TO CONDUCT FUTURE ADVISORY VOTES ON EXECUTIVE
COMPENSATION EVERY YEAR.
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ITEM 5: PROPOSAL TO APPROVE AN AMENDMENT TO THE COM PANY'S
ARTICLES OF INCORPORATION TO PERMIT SHAREHOLDERS TO CALL SPECIAL MEETINGS
(Item 5 on the Proxy Card)

Current Standard for Calling Special Meetings of Slareholders

North Carolina law provides that a publargoration shall hold a special meeting of shams on call of (1) its board of directors or (29
person or persons authorized to do so by the estiof incorporation or bylaws. Currently, the Comps Restated Articles of Incorporation (
"Articles of Incorporation") and Amended and ResthBylaws (the "Bylaws") provide only that the Boaf Directors may call a special meeting
shareholders (subject to the rights of holdersrefegred shares).

What am | voting on?

The Board of Directors has adopted, and meeommends shareholder approval of, an amendneerrticle FIFTH of the Articles ¢
Incorporation (the "Amendment") that would give dheais of record of at least 25% of the outstandmgroon shares the right to request that a sg
meeting of shareholders be called, subject to phaeg requirements to be set forth in the Bylawseaded as described below. The form of
proposed Amendment, consisting of a deletion tag@ph (a) and the insertion of new paragraphf(fricle FIFTH, is attached as Appendix A
this proxy statement. The general descriptionfi@fAmendment herein are subject to the actualbtfetkte Amendment in the form of Appendix A.

Background

The ability of shareholders to call spesiahreholder meetings is increasingly consideremngortant aspect of good corporate governance
year, a shareholder proposal requesting that 10%heotholders of our outstanding common shares bmitied to call special meetings recei
majority support from our shareholders. The BodrBicectors supports the concept of permitting shatders to request special meetings, but bel
that a 25% threshold strikes a better balance &had% threshold in terms of enhancing shareholdbats and protecting against the risk that a <
percentage of shareholders could trigger a spetgdting to pursue special interests that are retirathe best interests of the Company an
shareholders in general. A special meeting is araerdinary event that imposes significant finah@gpense and administrative burdens or
Company. The proposed 25% threshold ensures thaCtémpany will incur the costs and disruptions eisged with calling and holding a spe:
meeting only if a significant portion of our shaodders support holding such a meeting. The 25%sttulel is also consistent with thresholds adc
by many other large public companies.

Amendment of Restated Articles of Incorporation andRelated Bylaw Amendments

After due consideration and upon the recematation of the Nominating and Governance Committez Board of Directors adopted resoluti
(1) setting forth and adopting the proposed Amemdn provide that shareholders shall have thet tighequest special meetings of the sharehc
and that a special meeting of the shareholders Isbalalled upon the proper request of the holdérscord of at least 25% of the outstanding com
shares and (2) declaring the advisability of theedidment and recommending that our shareholdersappine Amendment.

If approved, the Amendment will become etifee upon the filing of Articles of Amendment tioet Company's Articles of Incorporation with
Secretary of State of North Carolina. The Compamylds make such a filing promptly after approvaltioé Amendment by the shareholders a
annual meeting. The Board of Directors has alsgttbcorresponding amendments to our Bylaws whiohldvbecome effective if and when
Amendment becomes effective. The Bylaw amendmertgige that holders of record of at least 25% off outstanding common shares shal
permitted to request and present business at sabpeeting, subject to certain procedural andrimfational requirements. Each request
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for a special meeting must be signed by the remgeshareholders and include information relatmguch shareholders and the business to be bi
before the special meeting. Requesting sharehofdast update and supplement any such meeting respi¢sat the information previously provic
to the Secretary of the Company is true and coaedf the record date for the meeting and aseotittie that is ten business days prior to the ng
(or any adjournment or postponement of the meetihg)determining whether the 25% threshold has bestisfied where multiple requests
submitted, only requests submitted within 60 ddythe first such request and covering substantihlysame business to be brought before the m:
will be considered together and aggregated.

Subject to certain exceptions, no busimeag be conducted at the special meeting excegiusiness that is described in the shareholder s
and properly brought before the special meetingddition, a special meeting will not be held if (ie proposed business is to be included at ana
or special meeting called by the Board of Directirde held within 90 days after the special megetiequest is received by the Secretary, (2
business to be covered at the special meeting veagopsly included at an annual or special meetielgl not more than 12 months before the sp
meeting request was delivered to the Secretary3pthé special meeting request relates to an itérousiness that is not the proper subjec
shareholder action or was made in a manner thahiad a violation of law.

What is the vote required to approve this proposal?

This proposal must be approved by a mgjartthe shares present in person or representgadxy and entitled to vote at the annual mee
Abstentions and broker non-votes will have thectftd a vote "Against" the proposal.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE PROPOSAL TO APPROVE
AN AMENDMENT TO THE COMPANY'S ARTICLES OF INCORPORA TION TO PERMIT
SHAREHOLDERS TO REQUEST SPECIAL MEETINGS
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STOCK OWNERSHIP INFORMATION
Who are our largest shareholders?

This table shows ownership information foe only YUM shareholder known by our managemenbecthe owner of 5% or more of YL
common stock. This information is presented as etddnber 31, 2010, and is based on a stock ownershgrt on Schedule 13G filed by s
shareholder with the SEC and provided to us.

Number of Shares Percent of
Name and Address of Beneficial Owne Beneficially Owned Class
Southeastern Asset Management, 30,231,27(1) 6.5%

6410 Poplar Avenue, Suite 900
Memphis, Tennessee 381

(1) The filing indicates sole voting power for 16,22M1shares, shared voting power for 10,300,483 shacevoting power for 3,703,687 sha
sole dispositive power for 19,930,787 shares aadeshdispositive power for 10,300,483 shares.

How much YUM common stock is owned by our directarsd executive officers

This table shows the beneficial ownersHilylOM common stock as of December 31, 2010 by

. each of our nominees for election as directors,
. each of the executive officers named in the SumrGanyppensation Table on page , and
. all directors and executive officers as a group.

Unless we note otherwise, each of the fihg persons and their family members has solengaind investment power with respect to the sl
of common stock beneficially owned by him or heorld of the persons in this table hold in excessnef percent of the outstanding YUM comr
stock. Directors and executive officers as a groapeficially own approximately 2%. Our internalckt@wnership guidelines call for the Chairma
own 336,000 shares of YUM common stock or stockwvedents. Guidelines for our other named executifficers call for them to own 50,000 she
of YUM common stock or stock equivalents withindiyears following their appointment to their cutrpasition. Other executive officers are requ
to own 24,000 shares of YUM common stock or stapkivalents.

The table shows the number of shares ofntemstock and common stock equivalents benefic@lped as of December 31, 2010. Includec
shares that could have been acquired within 60 adyBecember 31, 2010 through the exercise of siggtons, stock appreciation rights
distributions from the Company's deferred compeosailans, together with additional underlying &tamits as described in footnote 4 to the te
Under SEC rules, beneficial ownership includes stmgres as to which the
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individual has either sole or shared voting poweimeestment power and also any shares that theithl has the right to acquire within 60 d
through the exercise of any stock option or otiggtr

Beneficial Ownership

Number Options/SARS's Deferral Additional
of Shares Exercisable Plans Total Underlying
Beneficially within Stock Beneficial Stock
Name Owned(1) 60 Days(2) Units(3) Ownership Units(4) Total
David C. Novak 267,82¢ 2,567,57" 1,334,28! 4,169,68- 988,84 5,158,52!
David W. Dormar 36,225 15,71¢ 0 51,94 5,25¢ 57,19¢
Massimo

Ferragamc 44,48¢ 25,09¢ 43,131 112,71 24,33 137,05
J. David Grisson 86,65:(5) 20,71( 2,05t 109,41° 0 109,41°
Bonnie G. Hill 0 20,41¢ 11,961 32,37 12,16¢ 44,54t
Robert Holland,

Jr. 57,27¢ 25,09¢ 12,16¢ 94,54¢ 13,44 107,99:
Kenneth G.

Langone 650,49((6) 5,24( 17,561 673,29: 20,23¢ 693,52°
Jonathan Linel 14,43¢ 15,71¢ 0 30,15¢ 25,44 55,60:
Thomas C. Nelso 0 7,84¢ 0 7,84t 25,30( 33,14¢
Thomas M. Ryal 19,75¢ 24,65« 1,712 46,121 24,86 70,98:
Robert D. Walte 51,83( 2,93¢ 0 54,76¢ 12,75 67,51¢
Richard T. Carucc 22,3847) 476,76. 0 499,15( 121,95! 621,10¢
Jinc-Shyh S. St 278,36 988,37t 0 1,266,73! 246,40t 1,513,14
Graham D. Allar 428,22((8) 792,83¢ 155,18! 1,376,24! 89,45¢ 1,465,70.
Scott Bergrer 11,25t 170,20t 9,86¢ 191,32¢ 128,58( 319,90¢
All Directors and

Executive

Officers as a

Group

(23 persons 2,043,11! 7,067,741 1,722,29¢ 10,833,16 2,287,87. 13,121,03

@)

)

®)

(4)

®)
(6)

Shares owned outright. These amounts include tleniog shares held pursuant to YUM's 401(k) Plartawhich each nam
person has sole voting power:

. Mr. Novak, 30,999 shares
. all directors and executive officers as a group933 shares

The amounts shown include beneficial ownershiphafras that may be acquired within 60 days purstmstock options ar
stock appreciation rights awarded under our emgayedirector incentive compensation plans. Fockstoptions, we repc
shares equal to the number of options exercisalilenw60 days. For SARs we report the shares thamtldvbe delivered upc
exercise (which is equal to the number of SARs ipligd by the difference between the fair markdtueaof our common stox
at year-end and the exercise price divided bydivariarket value of the stock).

These amounts reflect units denominated as comitaohk gquivalents held in deferred compensation @atisofor each of tt
named persons under our Directors Deferred Comfienslan or our Executive Income Deferral Progré&imountspayable
under these plans will be paid in shares of YUM o@m stock at termination of employment/directorabripvithin 60 days if s
elected.

Amounts include units denominated as common stqakvalents held in deferred compensation accouhistwbecome payat
in shares of YUM common stock at a time (a) otheant at termination of employment or (b) after Mat¢h2010. Fc
Messrs. Novak and Su, amounts also include restristock units awarded in 2008 and 2010, respédgtive

This amount includes 26,000 shares held in IRA anto

All shares are held in a margin accot
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(7)  This amount includes 6,000 shares held in a trust.

(8)  Of this amount, 428,222 of Mr. Allan's shares dezlged.
Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchangeckd 934, as amended, requires our directors, dgikexofficers and persons who own more than
of the outstanding shares of YUM common stocklmiith the SEC reports of their ownership and gjeanin their ownership of YUM common stc
Directors, executive officers and greater-ti@n-percent shareholders are also required toslurilUM with copies of all ownership reports thele
with the SEC. To our knowledge, based solely oevéerv of the copies of such reports furnished tawahd representations that no other reports
required, all of our directors and executive officeomplied with all Section 16(a) filing requirente during fiscal 2010.
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis
Introduction

This Compensation Discussion and AnalyS2D&A") describes the principles of our executivengpensation program, how we applied tt
principles in compensating our Named Executivedeffs ("NEOs") for fiscal year 2010, and how our pemsation program drives performance.

In this CD&A, we first provide an executismmary of our program for fiscal 2010. We thesalbe our compensation philosophy
objectives of our executive compensation programh lrow the Management Planning and Development Cteenithe "Committee™) of our Boe
oversees our compensation program. We discuss dies of the Committee's independent compensatiorsudtant and management in
compensation process and describe how we detersaoh element of compensation. The CD&A also diszidsow we set the challeng
performance goals for our annual incentive bonudésbelieve that our compensation program in 20idia prior years shows that we have clo
linked pay to performance.

Executive Summary
Overview of 2010 Performance

As we stated last year, the power of YUNhisur ability to deliver consistently strong résuThat is why we are pleased to report that2fait(
we:

. Achieved record year over year growth in Earnings Bhare (excluding special items) ("EPS") growthl 8%—marking the nint
consecutive year that we exceeded our annual tefgeteast 10%

. Increased worldwide system sales by 4% (prior tei§m currency translation)

. Opened nearly 1,400 new restaurants outside thiedlBitates—the tenth straight year we have opemed than 1,000 new units
. Improved our worldwide restaurant margins by 1.8eetage points

. Grew operating profits by 15% prior to special iteamd foreign currency translation

. Generated $1.16 billion in net income—a new high

. Generated almost $2 billion of cash from operat

. Maintained our Return on Invested Capital of ov@¥—continuing to be an industry leac

. Increased our dividend by 19%

Our overall performance proved once adainresilience of our global portfolio of leadingabds to deliver consistent double digit EPS grc
Our shareholders also benefited from our strong geaur stock price increased from $35.38 to $l81&ing fiscal 2010-a return of 40% (excludir
dividends).

Overview of Our Compensation Program

For 2010, the compensation program for Goenpany's NEOs is essentially the same programhésitbeen in place for over 10 years.
program is a highly performance based program laadempensation of our executives reflects the Gmyp performance.

Our goal is to provide an executive compénga program that best serves the léaign interests of our shareholders. The Commitesigdied ot
compensation program to support our vision to leeRlefining Global Company That Feeds the Worldertable our major growth strategies an
attract,
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reward and retain the talented leaders necessagyable our Company to succeed in the highly coitiyeetmarket for talent, while maximizit
shareholder returns. We believe that our manageteant has been a key driver in YUM's strong perforce over both the long and short te
Therefore, we intend to continue to provide a catitipe compensation package to our executivesa tsgnificant portion of pay to performance
utilize components that best align the interestsusfexecutives with those of our shareholders.

The following is a summary of important ests of our executive compensation program discuisger in this CD&A:

. Key elements. The key elements of our program ¢
. Base salary,
. Annual performance-based cash incentives, and
. Long-term equity compensation consisting of steekled stock appreciation rights ("SARs") and &enfance Share Un
("PSUs").
. Pay for Performance. We emphasize pay-fgerformance in order to align executive compensatidh our business strategy and

creation of long-term shareholder value.

. At Risk Pay. While we emphasize "at risk" pay tied to perfonte, we believe our program does not encouragessixeerisk taking b
our NEOs or other executives.

. Share Ownership Guidelines. Our executives are subject to share ownershigedjues and are prohibited from hedging agains
economic risk of such ownership.

. No Employment Agreements or Guaranteed Bonuses. Our executives do not have employment agreentergaaranteed bonuses.

. Compensation Recovery Policy. We have a compensation recovery policy that gitres Board discretion to recover incen
compensation paid to senior management in the efentestatement of our financial statements dumisconduct.

. Future Severance Policy. We have a future severance policy that limits fatyre severance agreements with an executive.

. Change in Control Agreements. We have change of control agreements with oucugkees to ensure continuity of management ir
event of a prospective change of control of the Gamy.
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Significant Majority of Executive Officer Pay Tietb Performance

Our annual compensation program has thremapy elements: base salary, annual cash perfareabased incentives and lotegm equit

performance-based incentives. As the graph belmwshthe performanceased incentives constitute by far the largestiqorf target compensati
for our NEOs:

CEO Target Pay Mix—2010

Balary 1436

= Saiary %
Anngal ® Annual Incantive %
Incentive .
Long Tarm 290, Long Term Equity %
Equity 83%
All Other NEOs Target Pay Mix—2010
Salary 26%
| Salary Y
Leng Term T
Equity 48% B Annual Incentive %

Long Term Egquity %

2%

2010 Compensation Program/Decisions

For 2010, we highlighted four major grovetnategies as drivers for earnings growth. The Gomphas communicated these same strateg
investors for several years. These strategies are:

Build Leading Brands in China in Every Significa®ategory

. Drive Aggressive International Expansion and B@tdong Brands Everywhere
. Improve U.S. Brand Positions, Consistency and Rstur
. Provide Long-Term Shareholder and Franchisee Value

Our compensation program is designed t@aupghese strategies. For our annual bonus progiteanCommittee sets performance measure
targets it believes will help the Company contibm@xecute against these strategies. The Comp20yGresults measured against the 2010 targe
used by the Committee when evaluating our NEO$bpeaance and determining the NEOSs' annual incertoreus (the performance measures, ta
and results are discussed beginning at page ).

The Company believes this compensationaragwhich as noted above has been in place foymears, is an important factor in driving
NEOSs' performance to achieve long term EPS growthtatal shareholder return ("TSR"). The successunfstrategy is evidenced by our one, t
and five year results for TSR as compared to oorpgamsation peer group (made up of the retail, taliyiand
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nondurable consumer products companies descriljgabat ) and our consistent year over &8 growth, as shown below:

EPS*—Nine Year Growth

11111

* For purposes of calculating the year over year grow EPS in the chart above, EPS excludes spéeials believed to be distortive
consolidated results on a year over year basigtenahitial impact of expensing stock options ir080The special items excluded are the ¢
as those excluded in the Company's annual earalagses.

17%

15%
14%
13%

o7 08 08 10

Annual Total Shareholder Return Through 12/31/10

84" percentile

43.3%
94th percentile
18.1%
14.8% 79" percentile
11.0%
5.33%
3.5%
1-Year 3-Year 5-Year
= YUM Compensation Peer Group
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As shown above, the percentile rankingwfmerformance measured by TSR is in the top deddr each of the three time periods. A subst
reason for this superior performance is our traaord of consistency in delivering strong, yearreyear growth in EPS. In light of the Compal
strong performance during 2010, as well as itsasustl performance over the years, the Committeieves that the program's stated objectiv
paying our Chief Executive Officer at the ¥5percentile and our other NEOs at thef7Bercentile for salary and annual bonus and th& B@rcentili
for equity-based compensation has helped attrattetain top talent and has incentivized that talem high level of performance.

In line with our pay for performance polieye took the following 2010 compensation actions:

. No Adjustments to Base Salary: Based on general economic conditions in 2009beleved base salaries should not be increast
2010;
. Pay-for-Performance Annual Incentive: Based on our strong 2010 performance, we paiduses for 2010 recognizing our str

operating profit growth (prior to special items dndeign currency translation) and strong EPS ghoavid for meeting the other divis
and individual performance goals set by the Consaifor fiscal 2010; and

. Equity-based Compensation: In line with our growth strategy and to align NE@ith shareholder interests, we granted SARs touk
options to our NEOs based on each NEO's performaNeealso granted PSUs that will vest only if wliage pre-establishedyg&al
EPS growth goals.

In the remainder of the CD&A, we discussriare detail our executive compensation programtenvd it worked in 2010. Among other topics,
address the following:

The philosophy underlying our executive compensatimgram (page

. The objectives of our executive compensation progigage )
. An overview of the key elements of our executivenpensation program (page )
. The process the Management Planning and Develop@emmittee ("Committee") uses to set and reviewcetiee compensatic
(page )
. The alignment of our executive compensation with@ompany's business and financial performances(pag
. The allocation between fixed and variable compeosgpage )
. The role of our independent compensation consuffage )
. The role of comparative compensation data and hewelect the companies that are used to genemt®thparative data (page )
. Compensation decisions for NEOs other than our #&Qinning at page ) including:
. Team performance measures, which are used in th@aiion of the annual bonus (page )
. Individual performance measures, which are alsd uséhe calculation of the annual bonus (pagé
. Our CEO's compensation (page
. Our stock ownership guidelines (page )
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Our Named Executive Officers (NEOs) for 2010

. David C. Novak, Chairman, Chief Executive OfficedaPresident
. Richard T. Carucci, Chief Financial Officer
. Jing-Shyh S. Su, Vice Chairman of the Board andi@tan and CEO—China Division
. Graham D. Allan, Chief Executive Officer—Yum Regtauts International Division ("YRI")
. Scott Bergren, Chief Executive Officer—Pizza HuSUand Yum! Innovation
YUM's Compensation Philosophy

YUM's compensation philosophy is reviewadwally by the Committee.

Our philosophy is to:

. reward performanc

. pay our restaurant general managers and execliteeswvners

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

. require executives to personally invest in Compstogk

Objectives of YUM's Compensation Program

The objectives of our executive compensatimgram are to:

. attract and retain highly qualified employees tiglogompetitive compensation and benefit programs
. reward our employees for personal contributions ghaw the business
. maximize shareholder returns

Key Elements of Compensation

The following table lists the key elemettitat generally comprise our 2010 executive comp@rsa

Element Purpose Form

Base Salary Provide compensation for performance of primargsand responsibilitie Cash

Performance-based annual Provide incentive to drive company performance \pilyout based on

incentive compensation achievement of YUM's and its division's sl-term goals and strategic objecti Cash

Long-termincentive Motivate our executives to help us achieve our {oamge performance goals  Stock Appreciation Rights/Stock

compensation that will enhance our value and, as a result, ecdnanr shareholders' returns  Options and Performance Share
their investment Units

Retirement benefits Defined Benefit Plan, Defined
Provide ta-advantaged means to accumulate retirement be Contribution Plar
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We determine all elements of compensationually at the same time, currently in Januaryaltow us to take into consideration all of
elements when decisions are made.

How Compensation Decisions Are Made

In January of each year, the Committeeesgsithe performance and total compensation of do® @nd the other executive officers.
Committee reviews and establishes each executieééd compensation target for the current year tvhiccludes base salary, annual bc
opportunities and longerm incentive awards. The Committee's decisiongatting our CEO are also reviewed and ratified by independe
members of the Board.

In making these compensation decisionsCibimmittee relies on the CEO'sdepth review of the performance of the executiiieerfs as well &
competitive market information. Compensation dexisiare ultimately made by the Committee usingudgment, focusing primarily on the execu
officer's performance against his or her finanara strategic objectives, qualitative factors att¥s overall performance.

Alignment between Compensation and Company Perfornrece

As noted above, a key objective of our cengation program is to maximize shareholder ret@us incentive programs are designed to reini
our pay-forperformance philosophy by aligning the payouts Wit results of the Company's business and finepeidormance. These incentiv
which constitute a significant portion of total cpemsation, consist of annual incentive compensatidrich is shorterm in nature, and sto
option/stock appreciation rights, restricted stackts and PSUs, which have a longemn focus. These pay elements are discussed ie oetai
below.

Compensation Allocation

The Committee reviews information provided the Committee's consultant (see below) for oHOCand executive officers, to determine
appropriate level and mix of incentive compensatidowever, there is no prstablished policy or target for the allocationwesn either cash a
non-cash or short-term and long-term incentive camsption.

For our executive officers (other than @i€0), the mix of total compensation is effectividygeted at 30% fixed and 70% varialile,, "at risk".
Fixed compensation is comprised of base salaryewfariable compensation is comprised of annuaritiges and long-term incentive compensation.

Role of Independent Consultant

The Committee's charter states that the r@ittee may retain outside compensation consultdatgyers or other advisors. Since 2005,
Committee has retained an independent consultaatidddn Compensation Partners, LLC ("Meridian")ambvise it on certain compensation mat
For 2010 and similar to prior years, the Committ#d Meridian that:

. they were to act independently of management attieadirection of the Committee;

. their ongoing engagement would be determined bythamittee;

. they were to inform the Committee of relevant tieadd regulatory developments; and

. they were to provide compensation comparisons basddformation that is derived from comparableibesses of a similar size to

for the CEO and other executive officers and assesCommittee in its determination of the annwethpensation package for our CEO.

During 2010, Hewitt Associates spun off@tjpn of its executive compensation practice iatseparate, entirely independent entity, Meri
Compensation Partners. The Committee retained
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Meridian going forward as its independent executieenpensation consultant. During 2010, Meridian dat provide any services unrelatec
executive compensation.

Role of Comparative Compensation Data

One of the factors used by our Committeesetting executive compensation is an evaluatiomaf our compensation levels compar
compensation levels for similarly situated exeaegivat companies considered to be our peers. Toucbridese comparisons, Meridian provi
compensation comparisons based on informationishderived from comparable businesses. This daiadd as a frame of reference (a "benchm
for establishing compensation targets for baseysaanual incentives and long-term incentiveseieecutive officers below our CEO.

The Committee uses a benchmark as a pdineference for measurement. Benchmarks, however,nat the determinative factor for «
executives' compensation, and they do not supplentanalyses of the individual performance of tkecative officers. Because the compare
compensation information is one of several factmexd in the setting of executive compensationChiamittee has discretion in determining the ni
and extent of its use. Further, given the limitasicassociated with comparative pay informationdeiting individual executive compensation,
Committee may elect not to use the comparative emsgtion information at all in the course of malképgcific compensation decisions.

For our NEOs, other than our CEO, the Cottemihas set target percentiles for base salarfgrpence-based annual incentives and Itarg-
incentives as discussed at page . Tdrergittee does not set target percentiles with idpetarget total compensation for our NEOs othar
our CEO (see page for a discussion of Nwvak's target total compensation). For the CE®@, Company generally attempts to deliver
opportunities at the 78 percentile of the market—specifically, ¥Spercentile target total cash and target total @msption. For all our NEOs, 1
Company does not measure/benchmark the perceatiking of compensation actually earned since aalzexl value from our variable pay progr:
in particular is a function of company, divisiomddor individual performance. It is not generalhe tobjective of the Company to deliver compar
pay outcomes but rather comparable pay opportsniealized/earned value from the Company variphjeprograms is reflective of business re:
and not competitive benchmarking.

Comparative Compensation Data

Revenue size often correlates to some degith the market value of compensation for semigcutive positions. For companies with signifis
franchise operations measuring size is more comflbis is because there are added complexitiegesmbnsibilities for managing the relationst
arrangements, and overall scope of the entergriefianchising introduces, in particular, managingduct introductions, marketing, driving new |
development, customer satisfaction and overall atfmers improvements across the entire franchiseesysAccordingly, consistent with its pract
from prior years which Meridian had recommended, @ommittee decided to add 25% of estimated fraeehand licensee sales to the Comp
estimated 2009 sales to establish an approprigenoe benchmark to determine the market value ndws components of compensation for 2
This means that the Company, when considering fiiaee sales, is viewed as having estimated revesfugks.3 billion. Specifically, this amount w
determined by adding 2009 estimated Company sdl&8.3@ billion and 25% of estimated franchisee énénsee sales (from which the Comp
derives revenues in the form of royalties) of $26ldon.

The median annual revenues (for 2008, thetmecent year available at that time) for thisrpggroup was $15.3 billion. Data for each indivik
job was compiled based on the estimated revenue @fizhe division that the NEO was responsible ifor2009, specifically $16.3 billion fi
Messrs. Novak and Carucci, $3.9 billion for Mr. $4,8 billion for Mr. Allan and $2 billion for MBergren.
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Companies included in the Peer Group

For the benchmarking done in late 2009 duse early 2010 pay decisions), the peer groupafbNEOs was made up of retail, hospitality
nondurable consumer product companies. The Comaréséablished this peer group for the CEO and dtfi#® compensation in 2008. Periodic
the Committee, with Meridian's assistance, revidvescomposition of the peer group to ensure thepeones are relevant for comparative purpc
The Committee deleted two companies for 2010. Wi\ the current group of companies is reflectdfethe market in which we operate
executive talent. The group was chosen becauseaaf ef the company's relative leadership positiongheir sector, relative size as measure
revenues, relative complexity of the business,iarsbme cases because of their global reach. Tinpaoies deleted from the survey group repres
companies whose data was not as readily availdhé, had been acquired or that were no longer a goatch for the group. The compal
comprising this nondurable consumer products gragu for the benchmarking done at the end of 208&@.w

2008 Sales 2008 Sales

Revenues Revenues
Company Name ($billions) Company Name ($billions)
Walgreen Co. 66.2 Marriott International, Inc. 12.€
Lowe's Companies, Inc 48.z Kellogg Company 12.¢
PepsiCo, Inc. 43.= Avon Products, Inc 10.7
Kraft Foods, Inc. 42.z OfficeMax Incorporatet 8.3
The Coc-Cola Compan! 31.¢ Campbell Soup Compar 7.6
Macy's, Inc. 24.¢ Darden Restaurants, In 7.2
McDonald's Corporatio 23.E AutoZone, Inc. 6.5

Starwood Hotels & Resor

Staples, Inc. 23.1 Worldwide, Inc. 5.2
Kimberly-Clark Corporatior 19.4 Mattel Corporatior 5.9
J. C. Penney Company, In 18.E The Hershey Compar 5.1
Kohl's Corporatior 16.4 Mars, Incorporate: (D)
Colgate-Palmolive Compan 15.2 Median 15.2
General Mills, Inc. 14.7 YUM(2) 16.3
The Gap, Inc. 14.5

1) Data not publicly available

(2) Projected 2009 company sales + 25% of franchisddieensee sales
Targeting Compensation
For the NEOSs, other than our CEO, we tattgelements of our compensation program as fetlow

. Base salary-because NEOs are expected to make significantibations in current and future positions and woléd considered
critical loss if they left the Company, we targee 75" percentile for base salary

. Performance-based annual incentive compensatiorfl-Fércentile to emphasize superior pay for supgoformance

. Long-term incentives—58 percentile

For the CEO, the Committee targets!7%ercentile for salary and target total cash corsgéon as well as 7% percentile for target to
compensation. These benchmark values are basedgat annual incentives and the grant date fairevaf long-term incentives.
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2010 Executive Compensation Decisior
Base Salary

Base salary is designed to compensate xaouéive officers for their primary roles and resgibilities and to provide a stable level of ani
compensation. Market data from the peer group wasidered in determining base salaries for NEOsdas each NEO's position and responsib
An executive officer's actual salary relative tistbompetitive salary range varies based on thel lefvhis or her responsibility, experience, indiva
performance and future potential. Specific salagreéases take into account these factors and thentumarket for management talent. The Comrn
reviews each executive officer's salary and peréomee annually. Based on the economic environmer2000, the Committee determined no
increase salaries for 2010.

While the Committee did not approve salagreases for 2010, the Committee as part of itmiahreview of salary did review market data fa
peer group. As in prior years, the Committee ditl foous on a precise percentile ranking of each NE@lary; however, they noted the follow
general relationships:

. Messrs. Su's and Allan's 2010 salary placed tlasielsalaries significantly above thelY®ercentile. The Committee chose to pay t
two executives at this level based on the Comnitteebjective assessment of the current and sastaiongterm results they ha
produced for the Company and the importance of teadership in running the China and Internatiatialions, respectively.

. Mr. Carucci's salary was slightly below the?5ercentile and Mr. Bergren's salary was slightiguee the 78" percentile.
PerformanceBased Annual Incentive Compensation

Our performance-based annual incentive esrsagtion program ("YUM Leaders' Bonus Program'g @ash-based, pay-fperformance plan th
applies to over 1,200 above restaurant leadetseirfCompany. The principal purpose of our annuartige compensation is to encourage and re
strong individual and team performance that dratesreholder value.

Annual incentive payments are based oratiidevement of certain Compamgee and/or division financial objectives, otheras¢gic objective
as well as the achievement of individual perforneanbjectives. These objectives are establishedewed and approved by the Committee,
reviewed with the Board, during the compensatiaanping period to ensure that the goals are in gbnagéh the unique strategic issues facing
Company.

Incentive opportunities are designed toamvsuperior performance by providing for paymealt®ve target for superior performance,
correspondingly no payment unless a threshold p&age of the goal was achieved. Each executiveesf§i annual incentive compensation depen
the degree to which the company achieves its bssiaad financial goals and the degree to which eaehutive officer meets his or her individ
goals. We believe this aligns our executive offit@nterests with the Company's interests, andvats our executive officers to meet their goald
ensure that the Company meets its financial, ojperatand strategic objectives.

The formula for our annual incentive comgsgion is as follows:

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

The minimum team performance factor is 0% the maximum is 200%. The minimum individual perfiance factor is 0% and the maximut
150%. The combined impact of the team performaaceof and individual performance factor producgetential range for total annual bonus of O -
300% of the target award. Applying these rangeteuthe YUM Leaders' Bonus Program to the NEO'$©201
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salaries determined the threshold, target and maxirwards potential under the program for 2010¢tviare reported in dollars in the Grants of Plan-
Based Awards table on page

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

Annual Target Bonus Percentage.  The "Annual Target Bonus Percentage" for eaE®Nor 2010 was:

Novak Carucci Allan Su Bergren
160% 95% 115% 115% 85%

The Committee noted the 2010 target borpsodunities, when compared to the survey dataevsdightly above the 7% percentile fo
Messrs. Su and Allan, at the ¥Spercentile for Mr. Carucci and slightly below tfg ™ percentile for Mr. Bergren. Consistent with prigzars, th
Committee did not consider the actual percentilevabor below the 78' percentile when making its final bonus decisidRather, it considered t
overall strong performance of the Company and tireeat and expected performance of each of thes@sNE the growth of the Company an
determined that it was appropriate to continuegiabpnuses at or slightly above theY%ercentile. Mr. Novak's performance is discussegirming
on page

Performance Factors.  To determine the performance factors for eaBi©Nthe Committee reviews actual performance agpiresestablishe
consolidated operating Company measures and taffjegam Performance Factor") and individual perfante measures and targets (“Indivir
Performance Factor").

Team Performance Factor.  For 2010, the Committee determined each exezstieam performance measures and team perfornhargees
based on recommendations from management. Cortsigtbrprior years, the Committee established thsitess team performance measures, te
and relative weights in January 2010 and reviewrtdadh performance against these measures anddageset forth in the chart below for the NE
The targets were developed through the Companpsadfinancial planning process, in which we assgdgstorical performance, the future opere
environment and profit growth initiatives and bugtbjections of anticipated results. These progedtiinclude profit growth to achieve our EPS gr¢
target of at least 10%. Division targets may beistgjd during the year when doing so is consistétht tive objectives and intent at the time the tts
were originally set. In 2010, some division opergtprofit growth targets were adjusted to reflestt@in YUM approved investments and restat
divestitures not reflective of annual operatingfpenance.

We believe these performance measures amgets are key factors that drive individual ananieperformance, which will result in increa
shareholder value over the long term. These messane designed to align employee goals with the g2myls individual divisions' current yi
objectives to grow earnings and sales, develop mstaurants, improve margins and increase custsategfaction and in the case of our CEO
CFO align them with the Companyide EPS target and all divisions objectives andgomance. The measures also serve as effectivevation
because they are easy to track and clearly underdip employees. When setting targets for eachifspégam performance measure, the Comy
takes into account overall business goals andtstes the target to motivate achievement of degierbrmance consistent with broader shareh
commitments such as EPS growth, ROIC and cash fitw targets are the same as those that we didctmedime to time to our investors and may
slightly above or below disclosed guidance wherewieined by our Committee to be appropriate. A lagerformula for each team performa
measure magnifies the potential impact that perforwe above or below the target will have on thewation of annual incentive compensation.
leverage increases the financial incentive for exygés to exceed their targets and reduces paybs the team performance measure is not reached

The team performance targets, actual tearfopnance, team performance weights and team npeafice factor for each measure are set
below for the NEOs.
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2010 Annual Incentive Compensation Team Performanc@ P) Factor Calculation

TP based
TP Target TP Actual on leverage  tp Weight TP Factor After
Applying
NEO TP Measures formula Weights\
Novak and Caruct  \Weighted Average Divisions' Team Factors 132 65% 86
EPS Growtt 10% 17% 200 35% 70
Total Weighted TP Facto—Yum 156
Su Operating Profit Growth (Before Ta 15% 25.7% 200 50% 100
System Sales Grow! 10.0% 16.8% 200 20% 40
System Gross New Builc 465 521 186 20% 37
System Customer Satisfacti 73.6% 77.6% 200 10% 20
Total Weighted TP Factol—China Division 197
75% Division/25% Yum TP Factor 187
Allan Operating Profit Growth (Before Ta 10% 9.5% 90 50% 45
System Sales Grow! 6.0% 4.1% 23 20% 5
System Net Build: 450 456 106 20% 21
System Customer Satisfacti 54.9% 60.2% 188 10% 19
Total Weighted TP Facto—YRI Division 90
75% Division/25% Yum TP Factor 107
Chairman's Award* 10
Final Team Factor 117
Bergren Operating Profit Growth (Before Ta 5% 10.2% 200 50% 100
System Same Store Sales Gro' 3.5% 7.7% 200 20% 40
Restaurant Margi 12.0% 12.4% 140 20% 28
System Customer Satisfacti 61.5% 56% 0 10% 0
Total Weighted TP Facto—Pizza Hut U.S. 168
75% Division/25% Yum TP Factor 165

1) Weighted average based on divisions' contributiooverall operating profit of Yur

Division operating profit growth is based actual year over year growth and is adjustecétuede the impact of any foreign currency transia
In the case of system sales growth, we includergbalts of all restaurants, including Compawnred, franchised and licensed restaurants ars
based on year over year growth and adjusted tadethe impact of any foreign currency translation.

*At the end of 2010, the Committee increaee YRI team factor by 10 points in recognitidnstrategic work completed during 2010 that
contribute to Yum's future success including thegletion of the acquisition of the Rostiks/KFC mess in Russia, business development in |
rollout of the Taco Bell concept in several intdioiaal markets, development in Africa, expansiorbeferage sales layers and the sale of the M
business unit to a franchisee. This increase isnehided in the determination of the YUM team perfance factor.

Individual Performance Factor. Each NEO's Individual Performance Factor isedained by the Committee based upon their subj
determination of the NEOs individual performance tfee year, including consideration of specificasfijve individual performance goals set at
beginning of the year. As described above, the GE@Qvides the Committee with his evaluation of eaththe other NEOs' performance
recommends an Individual Performance Factor tdCiimmittee.

For Mr. Carucci, the Committee determinkdtthis overall individual performance for 2010 veagnificantly above target based upon ow
strong financial results of the Company, stronggimarin the
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China and Taco Bell Divisions, continued successeélping drive key new sales layers and for histroation to improving the informatic
technology systems of the Company. Based on thisipeance, the Committee approved a 150 IndividReaformance Factor for Mr. Carucci.

For Mr. Su, the Committee determined thiat dverall individual performance for 2010 was $iigantly above target based upon the C
Division significantly exceeding its profit, salggowth, development and customer satisfaction plamduding continued development of r
restaurant concepts. Based on this performanc&dhemittee approved a 150 Individual Performanaedfefor Mr. Su.

For Mr. Allan, the Committee determinedtths overall individual performance for 2010 wémee target based upon the International Divis
continued strong restaurant development, expansties layers and laying the foundation for emergiragket growth, as well as Mr. Allan's str
leadership in maintaining positive system salesvtitdn a tough economic environment. Based on peisormance, the Committee approved a
Individual Performance Factor for Mr. Allan.

For Mr. Bergren, the Committee determirteat his overall individual performance for 2010 veagnificantly above target based upon Pizza
U.S. significantly improving year over year salew grofit growth, as well as his leadership in egghg the business through improved ve
increasing weekday business and improvements inehdefivery execution. Based on this performance, Gommittee approved a 150 Individ
Performance Factor for Mr. Bergren.

Application of Annual Incentive Program Formula ttNEOs

Based on the Committee's determinationdegsribed above, the following table sets forth dhaual incentive formula and the calculatio
annual incentive for each NEO.

Annual Team Individual

Bonus Performance Performance
Formula: Base Salary x Target % x Factor x Factor = Bonus Award
Novak $1,400,00C x 160%  x 156% X 145% = $5,066,88(
Carucci $715,00C x 95% X 156% X 150% = $1,589,44¢
Su $815,00C x 115% X 187% X 150% = $2,628,98¢
Allan $815,00C x 115% X 117% X 130% = $1,425,557
Bergren $650,00C  x 85% X 165% X 150% = $1,367,43¢

Note: Messrs. Allan, Su and Bergren's team perfooadactor is based on 75% of their Division te
performance factor and 25% of the consolidated Yemm performance factor. Mr. Novak's performance is
discussed beginning on page
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Long-term Incentive Compensation

The principal purpose of our long-term imidee compensation program ("LTI Plan") is to mati our executives to help us achieve our long-
range performance goals that will enhance our vahuk as a result, enhance our shareholders' setartheir investments.

Under our LTI Plan, our executive officene awarded long-term incentives in the form of-goalified stock options or stock settled si
appreciation rights ("SARs"). The type of awardrgea is based upon the executives' local tax jitisesh. Each year the Committee reviews the m
long-term incentives to determine if it is apprepei to continue predominantly using stock optiond 8ARs as the longgrm incentive vehicle. Tl
Committee has chosen to use stock options and $#&Bause they emphasize YUM's focus on Itarg: growth, they reward employees only if
stock price goes up and they align Restaurant Geiginagers and senior management on the same égesntive program. Longerm incentivi
award ranges are established based upon the agy data. In general, our stock options and SARe l@nyear terms and vest 25% per year
four years.

For each NEO other than Mr. Novak, the 2@16ck Option/SARs grant was awarded based on tmndttee's subjective assessment of
executive's prior year individual and team perfanoeg expected contribution in future years and icemation of the peer group data, subject tc
individual's achievement of his stock ownershipdglines. The Committee did not assign a weighttogaarticular item.

Based on this assessment of 2009 perforepafiessrs. Carucci, Su and Allan received stockeagigtion rights grants above the B0percentile
Mr. Bergren received a stock appreciation rightsgbelow the 58' percentile. Each SAR and Stock Option was grawigiil an exercise price bas
on the closing market price of the underlying YUbhamon stock on the date of grant. The Committes do¢ measure or review the actual perce
above or below the 50 percentile when making its final LTI award decisidn addition, the Committee does not measuresview the percenti
ranking of the value realized from any LTI awaraadlized value is a function of the performancehef Company common stock and the length of
a participant holds an award after vesting.

In March 2009, the Committee modified comdterm incentive compensation for our CEO, Chief Riial Officer and our division leaders w
report to our CEO by adding a Performance Share &fal discontinuing the executives' participatiortiie matching restricted stock unit prog
under the Executive Income Deferral Plan. The Parémce Share Plan will distribute a number of shafeCompany common stock based or
3 year compound annual growth rate ("CAGR") of @@npany's EPS adjusted to exclude special itenisvieel to be distortive of consolidated res
on a year over year basis. The target grant vahsesgt based on a value equal to 33% of the NE@lsaabonus target. This amount was design
equal the value of the discontinued Company maictederral of their annual cash incentive into Campcommon stock. The Committee contir
the Performance Share Plan for 2010 for each NE®.performance period covers 200012 fiscal years and will be leveraged up or dbased o
the 3-year CAGR EPS performance against a targe0%. The payout leverage is @00% of the target grant value with no payout AGR EPS i
less than 7% and a 200% payout if CAGR EPS is abmve 16%. Dividend equivalents will accrue durthg performance cycle but will
distributed in shares only in the same proportiod at the same time as the original PSUs are eatihed PSUs are earned, no dividend equiva
will be paid. The PSUs are eligible for deferralanthe Executive Income Deferral Plan. The tartpegshold and maximum potential value of tt
awards are described at page

During 2010, the Committee approved a t@anaward for Mr. Su. This award was in recogmitiaf Mr. Su's contributions over the precec
twelve years ireading the China division to very strong and dosth growth and performance and to help ensurecdniginued leadership. T
retention award was a grant of 171,448 restrictedksunits. The award vests after five years ardl dagrant date economic value of $7 million.
award will be paid to Mr. Su in shares of YUM commreiock twelve months
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following his retirement provided that he does leatve the Company before the award vests. Sinseathard was intended as an incentive to r
Mr. Su for at least five more years and as speebgnition of China Division's contribution to t@®mpany's performance, it was not considere
the Committee in determining Mr. Su's 2010 compgoisa

Mr. Novak's long-term incentive compensai® discussed on page
How we Compensate our Chief Executive Officer
Comparative Compensation Data for Mr. Novak

The discussion of the comparative compémsatata and peer group used by the Committee forNdvak begins at page . Meric
provided a comprehensive review for the Commitgagidata from the peer group.

Mr. Novak's Compensatiol

Each year, our Board, under the leadershipe Committee Chairperson, conducts an evalnaifahe performance of our CEO, David No\
This evaluation includes a review of his:

. leadership pertaining to the achievement of businesults
. leadership in the development and implementatioBarfhpany strategies
. development of culture, diversity and talent mamaget

In setting compensation opportunities oL@, the Committee considered the historical peréorce of the Company for the one, five and ten
periods, noting that Mr. Novak has been CEO fot #hatire period and Chairman since 2001. The desaaled that the Company had on ave
performed very strongly compared to the nondurablesumer products peer group in terms of totaledt@der return (top quartile for the five and
year periods), return on net assets (top quariB} growth (top 50% for the one and five yearqesj and operating income growth (top 50%). B
on this continued sustained strong performanceCtramittee determined that Mr. Novak's target totahpensation for 2010 should be at or slic
below the 78" percentile as compared to the compensation of ekiutives in the peer group.

Based on this analysis, the Committee amggatahe following compensation for 2010:

Salary 1,400,001
Target Bonus Percentage 16C
Grant Date Estimated Fair Value of 2010 LTI Awards: 6,272,001

After the adjustments described above,Gbemittee noted that the total target compensdtoMr. Novak was at the 7% percentile of th
CEO peer group.

Consistent with the other NEOs, the Conemsitthose not to increase Mr. Novak's base salagpikg it at $1,400,000. In addition, they did
change his target bonus percentage noting thabtaistarget cash was at the #5percentile for target total cash. The Committeetionies to believ
this compensation structure is in line with YUMaydfor performance philosophy.

In January 2010, the Committee approvedythat of a longerm incentive award to Mr. Novak having a grartedair value of $6,272,000. Ti
award was comprised of SARs with an estimatedviaine of $5,532,000, and PSUs under the Perform8heee Plan with an estimated fair valu
$740,000. This award reflected the Committee'sesativje determination that, based on his strongoperdince in 2009 and the sustained perform
of the Company (without assigning any weight to pasticular item),
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he should receive a long-term incentive award ctest with their desire to compensate Mr. Novakrnemaat the 75" percentile for tot:
compensation.

At the conclusion of 2010, the Committe¢edmined Mr. Novak earned an annual incentive avpanent for 2010 performance of $5,066,
In January 2010, the Committee established Mr. Nevieam Performance Factor measures and targe01® as set forth on page
Committee determined that the Company's actuabpednce against these criteria and goals produceshen Performance Factor of 156. Refe
page for information on how this Teamf&enance Factor was determined.

For purposes of determining Mr. Novak'siyitlial Performance Factor, in addition to the emié highlighted on page , the Comm
considered Mr. Novak's leadership in enabling tlen@any to exceed the 10% target EPS growth, aridedielg 17% EPS growth in a challeng
economic environment. The Committee also considénedvery strong performance of the China Divisionexceeding profit, system sales
development targets as well as Pizza Hut US's gtiamaround from 2009 results.

Based on this individual performance, tlen@hittee awarded Mr. Novak an Individual Performafactor of 145.

After determination of the Team PerformaReaetor and Individual Performance Factor, Mr. Novannual incentive was calculated as show
page

While the Committee did not specificallyscliss why Mr. Novak's compensation exceeds thethefr NEOs, it does review every year, as p:
its process for setting compensation describednipéyy on page , data from Meridian whscibstantiates on a comparative basis this difée
in target compensation for the CEO role relativeotber executive roles. This comparative market datalyzed over several years support:
differences in salary, annual incentive paymentlang term incentives.

Other Benefits
Retirement Benefit:

We offer competitive retirement benefitsotigh the YUM! Brands Retirement Plan. This is aedotbased qualified plan designed to provic
retirement benefit based on years of service viith@ompany and average annual earnings. In additienyUM! Brands, Inc. Pension Equalizai
Plan for employees at all levels who meet the lgligy requirements is a "restoration plan" intedd® restore benefits otherwise lost undet
qualified plan due to various governmental limithis plan is based on the same underlying formsiltha YUM! Brands Retirement Plan. The an
benefit payable under these plans to Ww&ed employees hired prior to October 1, 2001lissudsed following the Pension Benefits Table
page . This benefit is designed to mtevincome replacement of approximately 40% of gatard annual incentive compensation (les:
company's contribution to social security on beb&the employee) for employees with 20 years ofise who retire after age 62.

The annual change in pension value for &ED is set forth on page , under them®ary Compensation Table, and the actual proj
benefit at termination is set forth on page , under the Pension Benefits Table.

For executives hired or hired after September 30, 2001, the Company dedigie Leadership Retirement Plan ("LRP"). This idedinec
contribution plan which allocates a percentage af  a phantom account payable to the executillewimg the later to occur of the executiy
retirement from the Company or attainment of age Fir 2010, Mr. Bergren was the only NEO eligibte the LRP since he was rehired ¢
September 30, 2001. Under the LRP, he receivesianah allocation to his account equal to 28% oflidse salary and target bonus. For 201
received an allocation of $336,700, which is sethfander the "All Other Compensation” column unifer Summary Compensation Table at page
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Medical, Dental, Life Insurance and Disability Covage

We also provide other benefits such as oa¢ddental, life insurance and disability coverameach NEO through benefits plans, which are
provided to all eligible U.Sbased salaried employees. Eligible employees, dimduthe NEOs, can purchase additional life, depandife ant
accidental death and dismemberment coverage asfpiagir employee benefits package. Except foritiiguted value of life insurance premiums,
value of these benefits is not included in the SamynCompensation Table since they are made availala Companyvide basis to all U.S. bas
salaried employees. In 2010, our broad based empldisability plan was changed to limit the anrhethefit coverage to $300,000. For emplo
whose coverage was reduced as a result of the endrgCompany is purchasing individual disabitibverage for three years (provided employr
continues) to make up for the lost coverage resyftiom the cap placed on the broad based emplogee This coverage is provided to each NEC
the incremental cost of the additional coveragadkided in the "Other Compensation" table at fotén at page

Perquisites

We provide perquisites to our executivedescribed below. The value of these perquisitéscisided in the Summary Compensation Table ii
column headed "All Other Compensation", and theypisites are described in greater detail in the@tther Compensation Table. Perquisites
been provided since the Company's inception. Sangusites are provided to ensure the safety oéxgeutive. In the case of foreign assignmen
equalization is provided to equalize different tates between the executive's home country and earktry.

For NEOs other than the CEO, in 2010 wel faf a country club membership and provide up ®7#&00 perquisite allowance annually. If
executive did not elect a country club membersthip,perquisite allowance is increased to $11,50ially. We also provide an annual car allow:
of $27,500 and an annual physical examination.

Our CEO does not receive these perquisitedlowances. However, Mr. Novak is required te tise Company aircraft for personal as we
business travel pursuant to the Company's execséuarity program established by the Board of Dinec The Board's security program also cc
Mrs. Novak. In this regard, the Board of Directorged that from time to time, Mr. Novak has beeggitally assaulted while traveling and he anc
family have received letters and calls at his hdrasn people around the globe with various specitérests, establishing both an invasion of pri
and implicit or explicit threats. The Board has sidered this enough of a concern to require sectaitMr. Novak, including the use of the corpol
aircraft for personal travel. Other executives rnag corporate aircraft for personal use with ther@pproval of Mr. Novak. In addition, depending
seat availability, family members of executive offis may travel on the Company aircraft to accompatecutives who are traveling on busin
There is no incremental cost to the Company foseheips. The incremental cost of the personalbyskir. Novak is reported on page . Wi
not gross up for taxes on the personal use of tinepany aircraft. We also pay for the cost of tr@smission of home security information fi
Mr. Novak's home to our security department andlittmemental cost is reflected in the "Other" enfuof the All Other Compensation Table.

For 2011, the Committee eliminated thedwihg perquisites for all executive officers (inding the NEQOs): car allowance, country ¢
membership, perquisite allowance and annual phlysitaecognition of this change, NEOs (other tloam CEO who did not receive these perqui:
and Mr. Su whose perquisites are described beleggived a one time $25,000 increase to their sdlarpg 2011.

In the case of Mr. Su, he receives sevaeadjuisites related to his overseas assignmenseTperquisites were part of his original compens
package and the Committee has elected to contmpeovide them. The amount of these perquisitegpsrted on page . Mr. Su's agree
provides that the following will be provided: anfhf@reign service premium; local social club dueas:; housing,
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commodities, and utilities allowances; tax preparaservices, tax equalization to the United St&tesalary and bonus; and tax equalization to t
Kong (up to a maximum of $5 million) with respeotihcome attributable to certain stock option adRSexercises and to distributions of defe
income. When Mr. Su retires from the Company, hiehe required to reimburse the Company for ther&mbursements for certain stock option
SARs exercises, if any, made within six months isfrietirement. Beginning in 2011, Mr. Su will nalger receive the following perquisites: ant
foreign service premiums, car allowance or sodiab dues. In recognition of this change, he reati@eone time salary increase of $35,000 du
2011.

Review of Total Compensation

We intend to continue our strategy of congaging our executives through programs that eniphgerformancdased compensation. To t
end, executive compensation through annual incestand stock appreciation rights/stock option grasttied directly to our performance an
structured to ensure that there is an appropriatenbe between our financial performance and sbidehreturn. The Committee reviewed €
element of compensation and believes that the cosgien was reasonable in its totality. In addititve Committee believes that various elemer
this program effectively achieve the objective lifring compensation with performance measuresahadirectly related to the Company's finar
goals and creation of shareholder value withouberaging executives to take unnecessary and exeessks.

Before finalizing compensation actions, @@mmittee took into consideration all elementsa@hpensation accruing to each NEO in 2010. T
elements included salary, annual incentive awamt{erm incentive awards, value of outstanding eqgaityards (vested and unvested), and lump
value of pension at retirement and gains realizech fexercising stock options. The Committee wilhtioue to review total compensation at least «
ayear.

YUM's Executive Stock Ownership Guidelines

The Committee has established stock owigighidelines for our top 600 employees. Our Cliigécutive Officer is required to own 336,(
shares of YUM stock or stock equivalents (approxatyaeleven times his base salary at the end chlfi010). Executive officers (other tt
Mr. Novak) are expected to attain their ownershigeéts, equivalent in value to two to three tinfesrtcurrent annual base salary depending upor
positions, within five years from the time the &dighed targets become applicable. If an execudogs not meet his or her ownership guideline, |
she is not eligible for a grant under the LTI Plan2010, all executive officers and all other eaygles subject to guidelines met or exceeded
ownership guidelines.

Ownership Shares Value of Value of Shares Owned a

Guidelines Owned(1) Shares(2) Multiple of Salary
Novak 336,000 2,391,851 $ 117,320,24 84
Carucci 50,00( 144,34: ¢  7,079,92i 1C
Su 50,00( 351,63. $ 17,247,55 21
Allan 50,00( 672,87( $ 33,004,27 4C
Bergren 50,00( 149,70: $ 7,342,83. 11

Q) Calculated as of December 31, 2010 and represhatesowned outright by the NEO and RSUs acquineiéiuthe Company
executive income deferral program.

2) Based on YUM closing stock price of $49.05 as of@&@rber 31, 2010.

Under our Code of Conduct, speculativeitrgdn YUM stock, including trading in puts, calls other hedging or monetization transaction
prohibited.
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YUM's Stock Option and Stock Appreciation Rights Granting Practices

Historically, we have awarded nquoalified stock option and stock appreciation rightants annually at the Committee's January ngeetinis
meeting date is set by the Board of Directors nibesn 6 months prior to the actual meeting. Begigniiith the 2008 grant, the Committee set
annual grant date as the second business dayoaftéourth quarter earnings release. We do not detekor make grants retroactively. In addition
do not time such grants in coordination with ousgEssion or release of material, non-public orrdtifermation.

We make grants at the same time other elesy@ annual compensation are determined so thatam consider all elements of compensatit
making the grants. Pursuant to the terms of our Rf@h, the exercise price is set as the closingeph the date of grant. We make these gral
NEOs at the same time they are granted to the afiy@oximately 600 above restaurant leaders ofdmmpany who are eligible for stock option
stock appreciation rights grants.

Management recommends the awards to be madeant to our LTI Plan to the Committee. White Committee gives significant weight
management recommendations concerning grants tugxe officers (other than the CEO), the Committegkes the determination whether an
whom to issue grants and determines the amouihieogitant. The Board of Directors has delegated toNdvak and Anne Byerlein, our Chief Pec
Officer, the ability to make grants to employeesovére not executive officers and whose grant is than approximately 22,000 options or s
appreciation rights annually. In the case of thggsets, the Committee sets all the terms of eadrdvexcept the actual number of stock appreci
rights or options, which are determined by Mr. Noead Ms. Byerlein pursuant to guidelines approwgdhe Committee in January of each year.

Grants may also be made on other datestileaBoard of Directors meets. These grants gdgyesed Chairman's Awards, which are mad
recognition of superlative performance and extram@ny impact on business results. Over the lagtaty;, we have averaged 8 Chairman's Award ¢
per year outside of the January time frame, angetlygants have been awarded to employees beloextdwmitive officer level. In 2010, we mad
Chairman's Awards on Board of Director meeting slatiaer than the January meeting.

Payments upon Termination of Employment

The Company does not have agreements gungepayments upon termination of employment exéeghe case of a change in control of
Company. The terms of these change in control aggats are described beginning on page  The. Committee believes these are approf
agreements for retaining the executive officer tesprve shareholder value in case of a threatehadge in control. The Committee periodic
reviews these agreements and other aspects obti@ahy's change in control program.

The Company's change in control agreeméntgneral, pay, in case of an executive's tertiinaf employment for other than cause within
years of the change in control, a benefit of twoet salary and bonus and provide for a tax gups# case of any excise tax. In addition, unve
stock options and stock appreciation rights vesinug change in control (as fully described undendi@e in Control" beginning on page
Other benefits (i.e., bonus, severance paymentsoatplacement) generally require a change in cgnioblowed by a termination of an executi
employment. In adopting the so-called "single"dggtreatment for equity awards, the Company idenliby:

. keeping employees relatively whole for a reasonpbléod but avoiding creating a "windfall"

. ensuring that ongoing employees are treated the santerminated employees with respect to outsigretjuity award
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. providing employees with the same opportunitiesteereholders, who are free to sell their equitthattime of the change in cont
event and thereby realize the value created atrtteeof the deal

. the company that made the original equity grant mayonger exist after a change in control and eyg#s should not be requirec
have the fate of their outstanding equity tiedn® mew company's future success

. supporting the compelling business need to reteyneimployees during uncertain times

. providing a powerful retention device during chamgeontrol discussions, especially for more semixecutives whose equity awa

represents a significant portion of their total pagkage

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

As shown under "Change in Control" begigném page , the Company will provide tpssups for the NEOs for any excise taxes
under Section 4999 of the Internal Revenue Code @&ffiects of Section 4999 generally are unprediet@nd can have widely divergent |
unexpected effects based on an executive's personglensation history. Therefore, the purpose iattempt to deliver the intended benefit ac
individuals without regard to the unpredictableseffof the excise tax, the Company and Committediruge to believe that Section 4999 tax grops-
payments are appropriate for the Company's mogtrsexecutives.

The Company does provide for pension afeditisurance benefits in case of retirement asriest beginning at page and the cont
ability to exercise options in case of retireméltie Committee does not specifically consider thange in control benefits or any of these c
benefits in determining each NEOs other compensatiements, although the Committee is aware oktitesns of compensation when making an
compensation decisions. With respect to considaraif how these benefits fit into the overall comgegtion policy, the change in control benefits
reviewed from time to time by the Committee for gmtitiveness. When last reviewed by the CommitteR006, its independent consultant indic
that these benefits generally fall below the averfmy companies of our size and, therefore, fathini (and arguably under) the competitive norm
noted above, the Committee believes the benefitgighed in case of a change in control are apprtgaad are consistent with the policy of attrac
and retaining highly qualified employees.

In analyzing the reasonableness of thesag#in control benefits, the Committee chose aatonsider wealth accumulation of the execu
(although this information was provided to the Caittee) in determining whether these benefits shdaddprovided. This is because, if prop
designed, the Committee believes a change in doptogram protects shareholder interests by enhgnemployee focus during rumored or ac
change in control activity through:

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

Future Severance Agreement Policy

As recommended by shareholders in 2007Ctiramittee approved a new policy in 2007 to limifufe severance agreements with our execu
The Committee adopted a policy under which the Camgpwill seek shareholder approval for future semee payments to a NEO if such paym
would exceed 2.99 times the sum of (a) the NEQrmahbase salary as in effect immediately priotetonination of employment; and (b) the higl
annual bonus awarded to the NEO by the Compangyin a
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of the Company's three full fiscal years immediafgieceding the fiscal year in which terminationeofiployment occurs or, if higher, the executi
target bonus. Certain types of payments are exdlérden this policy, such as amounts payable undangements that apply to classes of emplc
other than the NEOs or that predate the implemientatf the policy, as well as any payment that@unmittee determines is a reasonable settle
of a claim that could be made by the NEO.

Compensation Recovery Policy

The Committee has adopted a Compensationveey Policy for stock awards and annual incestiaearded after 2008. Pursuant to this pc
executive officers (including the NEOs) may be iieggi to return compensation paid based on finameislilts that were later restated. This pc
applies only if the executive officers engagedmowing misconduct that contributed to the needafanaterial restatement, or contributed to the
inaccurate metrics in the calculation of incento@npensation. Under this policy, when the Boarcmeines in its sole discretion that recover
compensation is appropriate, the Company couldiregqapayment of all or a portion of any bonus eimive payment, equitpased award or ott
compensation, to the fullest extent permitted by. la

Deductibility of Executive Compensation

The provisions of Section 162(m) of theelnial Revenue Code limits the tax deduction for gensation in excess of one million dollars pai
certain executive officers. However, performahbesed compensation is excluded from the limit swglas it meets certain requirements.
Committee believes that the annual incentive awastisck option, stock appreciation rights, RSU &MU grants satisfy the requirements
exemption under Internal Revenue Code Section 15Rayments made under these plans qualify asrpeaface-based compensation.

For 2010, the annual salary paid to Mr. &loexceeded one million dollars. The Committee btdNovak's salary as described above unde
heading "Compensation of Our Chief Executive Offit&he other NEOs were in each case paid salafiésss than one million dollars. The 2(
annual incentive awards were all paid pursuantuo annual incentive program and will, therefore, degluctible. In this regard, the Commi
exercises "negative discretion" in setting payoutsler the annual incentive plan. By setting a heghount which can then be reduced at
Committee's discretion, our annual incentive plaets the requirements of Section 162(m) of therhialeRevenue Code. In 2010, the Committee,
certifying that EPS had exceeded the 10% growtetarhich would permit a maximum payout, exercigedhegative discretion to reduce the pa
to the CEO from $10.0 million to $5.6 million. Adsdussed beginning at page , this rédmoivas not a negative reflection on the CI
performance as he, in fact, performed significaatipve expectations (for example, EPS growth wés)1While the Committee does utilize "nega
discretion” from a tax perspective, the Committdeniisters the plan, in particular with the settimigobjective performance criteria as discu:
beginning at page , as if the annuekimnive plan was a nogiscretionary plan. For example, if a performanceasure is not attained &
certain level, no bonus will be paid.

To the extent any of the NEOs deferredrthanual incentive awards attributable to 2008 riwrpyears into phantom shares of YUM comr
stock and received a matching contribution, thaseual incentives are no longer qualified under iBact62(m). However, we expect their incent
will be deductible when paid because they will laédponly at a time when they will otherwise represgeductible compensation, such as payn
made when the executive is no longer a NEO. DubkddCompany's focus on performarizgsed compensation plans and the deferral of cosafier
by certain executive officers, we expect to corgitw qualify most compensation paid to the NEOsasleductible.
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MANAGEMENT PLANNING AND DEVELOPMENT COMMITTEE REPOR T

The Management Planning and Developmentr@ittee of the Board of Directors reports that it maviewed and discussed with managemel
section of this proxy statement headed "Compensdigcussion and Analysis,” and, on the basis af teview and discussion, recommended
section be included in our Annual Report on ForrKlénd in this proxy statement.

THE MANAGEMENT PLANNING AND DEVELOPMENT COMMITTEE
Thomas M. Ryan, Chair

David W. Dorman

Massimo Ferragamo

Bonnie G. Hill

Robert D. Walter
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SUMMARY COMPENSATION TABLE

Change in
Pension
Value and
Non-Equity Nonqualified
Option/SAR Incentive Deferred
Name and Stock Plan Compensation  All Other
Principal Salary Awards Awards Compensatior Earnings Compensatior
Position Year ($)(1) $)(2) ($)(3) ($)(4) ($)(5) ($)(6) Total($)
() (b) (c) (d) (e) ® (9 (h) 0]
David C. Novak  201C 1,400,001 740,00! 5,029,87 5,066,88 2,038,36 338,78. 14,613,90
Chairman, 200¢ 1,400,00! 739,98¢ 4,192,11 2,993,76! 3,565,97 239,45! 13,131,29
Chief
200¢ 1,393,84 8,342,34! 4,711,78 4,057,201 5,255,93 239,70¢ 24,000,81
Executive Offi
and Presider
Richard T. 201C  715,00¢ 225,02 1,387,55! 1,589,44. 361,07: 58,21: 4,336,31
Carucci
Chief Financie 200¢ 711,92 224,99 1,479,56 907,81t 1,083,68: 50,71t  4,458,69!
Officer 200¢  669,23: 845,05 2,650,38! 497,98( 1,131,92. 36,96! 5,831,53!
Jing-Shyh S. St 201C  815,00( 7,106,21 1,387,55! 2,628,98 1,470,36! 909,90: 14,318,02
Vice Chairman 200¢ 811,92 310,01: 1,479,56' 1,718,91 1,532,32: 868,46¢ 6,721,20:
Yum! 200¢  769,23: 536,53¢ 4,122,81: 1,609,59 1,107,62! 1,434,621 9,580,42
Brands, Inc
Chairman ant
Chief Executive
Officer, YUM's
China Division
Graham D. 201C  815,00( 310,01: 1,387,55! 1,425,55 1,572,04! 63,33: 5,573,50
Allan
Chief Executive 200¢  811,92¢ 310,01: 1,479,56 1,023,47 732,36¢ 50,23t  4,407,57
Officer, Yum! 200¢  769,23: 2,620,27! 1,766,92 — 502,31¢ 207,06: 5,865,81!
Restaurant
Internationa
Scott O. Bergren 201C  650,00( 180,00! 659,09( 1,367,43 6,00€ 417,81:  3,280,35:
Chief Executive 200¢  647,69: 179,99! 1,479,56' 291,16¢ — 397,01:  2,995,43
Officer, Pizza 200¢  610,76¢ 324,63: 1,472,43 973,89t 22,86 381,91¢ 3,786,51
Hut U.S.
and Yum!
Innovation,
Yum!
Brands, Inc

@

@

Amounts shown are not reduced to reflect the NE@stions, if any, to defer receipt of salary ittie Executive Income Deferral ("EID") Program otoithe Company
401(k) Plan.

Amounts shown in this column represent the grate &é&r values for performance share units (PSWahtgd in 2010 and 2009 and restricted stock (Ri®Us) grante
in 2010 and 2008 under our Long Term Incentive PRamther information regarding the 2010 awardsiétuded in the "Grants of PlaBased Awards" and "Outstand
Equity Awards at Fiscal YedEnd" tables later in this proxy statement. The gdate fair value of the PSUs reflected in thisuomh is the target payout based on
probable outcome of the performance condition, rdgteed as of the grant date. The maximum potenddlies of the PSUs would be 200% of target. ForO;
Mr. Novak's PSU maximum value at grant date falueavould be $1,480,010; Mr. Carucci's PSU maximwatue would be $450,046; Messrs. Su's and AllaB¥
maximum value would be $620,024; and Mr. Bergr&8&) maximum value would be $360,010. For 2010,9drwas the only NEO to receive an RSU grant. Mis
RSU grant vests after five years and Mr. Su mayseéitthe shares until 12 months following retiremnftom the Company. The expense of Mr. Su's awsardcognize
over the vesting period. The RSUs granted in 2086wgranted pursuant to the EID Program with rdsjpeannual incentives deferred into the EID anbjett to a ris
of forfeiture at the time of deferral, rather thamounts paid or realized by each NEO and, in Mrnakts case, granted under our Long Term Incentiae id the amoui
of $7 million. RSUs granted under the EID Prograerevgranted, as described in more detail beginmmpage , when an executive elected to ddlfer a portion o
his/her annual incentive award under the EID Pnogaad invested that deferral in RSUs.

Under the terms of the EID Program for 2008, an leyge who is age 55 with 10 years of service ifyfuested in the amount of the deferral attributatd the actu:
incentive award. Upon attainment of this threshidié, matching contributions attributable to theededl is subject to forfeiture on a pro rata bésisthe year followin
the deferral. Messrs. Novak, Su and Bergren hadnetd this threshold at the time of their 2008 ahrincentive awards and thus only the grant datevidue of the
matching contributions attributable to their 2008haal incentive awards are included in this coluffine remainder of their deferrals attributable te 2008 annu
incentive award (that is the amount not subjedoiteiture) is reported in column (f).

In Mr. Novak's case, for 2008 this also represémsgrant date fair value with respect to a RSUhgréihe grant vests after four years and Mr. Nowaky not sell th
shares until 6 months following his retirement frtme Company
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4)

The amounts shown in this column represent thet giate fair values of the stock options and SARarded in 2010, 2009 and 2008, respectively. Faseudsion of th
assumptions and methodologies used to value thedaweported in Column (d) and Column (e), pleagethe discussion of stock awards and option awamdsined i
Part Il, Item 8, "Financial Statements and Supplgary Data" of the 2010 Annual Report in Notes mnéblidated Financial Statements at Note 15, "Shased an
Deferred Compensation Plans."

Except as provided below and in footnote (2) abaveounts in column (f) reflect the annual incentweards earned for the 2010, 2009 and 2008 fisea yerformanc
periods, which were awarded by our Management Rigremd Development Committee in January 2011, agn2010 and January 2009, respectively, undely thil
Leaders' Bonus Program, which is described furtieginning on page under the heading foPeanceBased Annual Incentive Compensation”. Under
Company's EID Program (which is described in ma&itibeginning on page ) for 2008, esives were permitted to defer their annual inaen@ward and inve
that deferral into stock units, RSUs or other itesnt alternatives offered under the program. UrtlderEID Program, an executive who elected to dei@her annui
incentive award into RSUs received additional R®ldsal to 33% of the RSUs acquired with the defeofalhe annual incentive award ("matching contridmit).
Pursuant to SEC rules, annual incentives defemedRSUs under the EID Program and subject tokeofigorfeiture are reported in column (d). If ttleferral or a portic
of the deferral is not subject to a risk of fored, it is reported in column (f).

For 2008, Messrs. Novak, Su and Bergren deferr@6l6f their annual incentives into RSUs, and sie@eh had attained age 55 with 10 years of seragexplained i
footnote (2), they were fully vested in the defeafetheir 2008 annual incentive at the time ofititeferral and their annual incentives are regbiecolumn (f).

For 2008, Mr. Carucci elected to defer 56% of mswal incentive into RSUs subject to a risk of édxire.
For 2008, Mr. Allan deferred 100% of his annualeinive into RSUs resulting in nothing to reportoiumn (f).

Below is the 2008 annual incentive awards for e4BIO as approved by our Management Planning and |Bewent Committee. Also reported below is the anai
2008 annual incentive elected to be deferred byeiteeutive and the amount of matching contributiothe case of deferrals of the 2008 annual ingerdiwards int
RSUs.

Amount of 2008
Annual Incentive
Elected to
be Deferred
into the
Matching

Name 2008 Annual Incentive Award Stock Fund Matching Contribution

Novak 4,057,201 4,057,201 1,352,401
Carucci 1,131,77 633,79: 211, 26

Su
Allan

1,609,59i 1,609,59: 536,53!
1,965,201 1,965,201 655,06¢

Bergren 973,89¢ 973,89t 324,63.

®)

(6)

Amounts in column (g) reflect the aggregate inceemsactuarial present value of age 62 accruedfienmder all actuarial pension plans during tild @ fiscal yee
(using interest rate and mortality assumptions isterst with those used in the Company's finandetesnents). See the Pension Benefits Table at page for a detaile
discussion of the Company's pension benefits. Téragainy does not pay "above market" interest onquaiified deferred compensation; therefore, thisiom reflect:
pension accruals only. For Mr. Bergren in 2009, délctuarial present value of his accrued benefitetsed $15,765; however, under SEC rules, the ehantp b
reflected as a "0".

Amounts in this column are explained in the All &tiCompensation Table and footnotes to that tailieh follows.
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ALL OTHER COMPENSATION TABLE

The following table contains a breakdown thé compensation and benefits included under Ahe® Compensation in the Summ
Compensation Table above for 2010.

Name

()

Tax
Reimbursements(2 Insurance
Perquisites(1) premiums(3) Other(4) Total
(b) (c) (d) (e) ®

Novak

247,43( — 87,64( 3,71: 338,78:

Carucc 27,50( — 19,21 11,50( 58,21

Su

Allan

252,48 595,80: 24,44¢ 37,17: 909,90:-
27,50( 22,02¢ 13,80:¢ 63,33

Bergrer 27,50( 6,48¢ 28,10¢ 355,71 417,81:

@)

@)

®)

(4)

Amounts in this column include for Mr. Novak: inanental cost for the personal use of Company air¢$247,430)—
we calculate the incremental cost to the Compamgngfpersonal use of Company aircraft based ocdkeof fuel, trip-
related maintenance, crew travel, on board catetargling and license fees, "dead head" costsyafdlplanes to ar
from locations for personal use, and contract lalfar Messrs. Carucci, Allan and Bergren: Compaay allowanc
($27,500); for Mr. Su: expatriate spendables/hausaiowance ($211,401); and Company car allowar#l,086)
which includes depreciation, the cost of fuel, iepad maintenance, insurance and taxes.

Amounts in this column reflect payments to the exiee of tax reimbursements. For Mr. Su, as exgdiat page

this amount represents the Company provided tarbn@isement for China income taxes incurred on dafeincom:
distributions and stock option exercises which excthe marginal Hong Kong tax rate. For Mr. Bergtigis amour
represents reimbursement on taxes for his Compaoyssred country club membership. Beginning in 20tht
Company will not reimburse NEOs for taxes incuroedcountry club memberships.

These amounts reflect the income each executivedeamed to receive from IRS tables related to Compaovidec
life insurance in excess of $50,000 and from prensiypaid by the Company for additional long ternabilty insuranc
for each executive as described in more detaibgep . With respect to the life insurartbe Company provid
every salaried employee with life insurance covenag to one times the employee's salary plus tégais. The amou
of income deemed received with respect to theififeirance for Messrs. Novak, Carucci, Su, Allan 8=tlgren wa
$18,030, $5,018, $10,885, $10,428 and $19,442 césply. The additional long term disability premis made o
behalf of Messrs. Novak, Carucci, Su, Allan and gBen were $69,610, $14,195, $13,560, $11,600 ané66
respectively.

Except in the case of Mr. Bergren, this column repadhe total amount of other benefits providednen@f whict
individually exceeded the greater of $25,000 or 18f%he total amount of these benefits and the yisitgs and oth:
personal benefits shown in column (b) for each NEBese other benefits include: home security ex@epsrquisit
allowance, relocation expenses, annual paymenfdi@ign service, club dues, tax preparation assigtaCompar
provided parking, personal use of Company aircaafi annual physical. For Mr. Bergren, this colunfso anclude
Company annual contributions of $336,700 to a qoalified defined contribution retirement plan edllthe Leadersh
Retirement Plar
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The following table provides information stock options, SARs, RSUs and PSUs granted fob 2@tach of the Company's NEOs. The am

GRANTS OF PLAN-BASED AWARDS

of these awards that were expensed is shown iSuhemary Compensation Table at page

All Other
Stock

All Other
Option/SAR

Estimated Future Payouts
Under

Estimated Possible Payouts Unde  Equity Incentive Plan Awards Awards: Exercise or
Non-Equity Incentive Plan Awards(1) (2 Number of Awards:  Base Price
Number of of
Shares of Securities Option/SAR
Threshold Threshold Maximum  Stock  Underlying Grant Date
Target Maximum Target or Units Options Awards Fair Value
Name Grant Date $) $) $) #) #) #) #(3) #)(4) ($/Sh)(5) ($)(6)
(@) (b) (c) (d) (e) ® (@ (h) 0] @ (K) 0]
Novak  2/5/201( 0 2,240,001 6,720,00!
2/5/201( 623,92! 32.9¢ 5,029,87
2/5/201( 0 22,43t 44,87¢ 740,00t
Carucc  2/5/201( 0 679,25( 2,037,75!
2/5/201( 172,11¢ 32.9¢ 1,387,55!
2/5/201( 0 6,827 13,64¢ 225,02
Su 2/5/201( 0 937,25( 2,811,75I
2/5/201( 172,11¢ 32.9¢ 1,387,55!
2/5/201( 0 9,40C 18,80( 310,01:
5/20/201( 171,44¢ 6,796,19!
Allan 2/5/201( 0 937,25( 2,811,75!
2/5/201( 172,11 32.9¢ 1,387,55!
2/5/201( 0 9,40C 18,80( 310,01:
Bergrer 2/5/201( 0 552,50( 1,657,501
2/5/201( 81,75¢ 32.9¢ 659,09(
2/5/201( 0 5,45¢ 10,91¢ 180,00t

(1) Amounts in columns (c), (d) and (e) provide the imum amount, target amount and maximum amounts lppayas annual incenti
compensation under the YUM Leaders' Bonus Progrased on the Company's performance and on eachtexsindividual performant
during 2010. The actual amount of annual incentiempensation awarded for 2010 is shown in columf(the Summary Compensat
Table on page . The performance measurempatfrmance targets, and target bonus percentagesgescribed in the Compensa

Discussion and Analysis beginning on page under the discussion of annual incentive comp@rsa
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)

®)

(4)

©)

(6)

Reflects grants of PSUs subject to performapaged vesting conditions under the Long Term lreerPlan in 2010. The PSUs vest
February 5, 2013, subject to the Company's achiememwf specified earnings per share ("EPS") gradtting the performance period enc
on December 29, 2012. The performance target fdh@lPSU awards granted to the NEOs in 2010 ispoemded annual EPS growth of 1(
determined by comparing EPS as measured at thefetice performance period to base EPS (2009 EP&h Base EPS and EPS for
performance period are adjusted to exclude ceitiins as described on page  of this Proxy Siamé. If the 10% growth target is achie\
100% of the PSUs will pay out in shares of Compstogk. If less than 7% compounded EPS growth iseseld, there will be no payout.
EPS growth is at or above 16%, PSUs pay out atrtiemum, which is 200% of target. If EPS growthatsor above the 7% threshold
below the 16% maximum, the awards will pay out iogortion to the level of EPS growth achieved bemvéhe threshold and the target
between the target and the maximum, as applic@bke terms of the PSUs provide that in case of aghén control during the first year of
award shares will be distributed assuming targgopmance was achieved subject to reduction tecefihe portion of the performance pe
following the change in control. In case of a cheigcontrol after the first year of the award, relsawill be distributed assuming performa
at the greater of target level or projected leveha time of the change in control subject to i to reflect the portion of the performa
period following the change in control.

The amount in this column reflects the May 2010tRaed Stock Unit ("RSUs") retention award apprdv®y the Management Planning
Development Committee to Mr. Su based on his stteadership and the performance of the China Dimisi he award vests after 5 years
had a grant date fair value of $7 million. The alvaill be paid to Mr. Su in shares of YUM Commoro& twelve months following h
retirement provided he does not leave the Compafgyré the award vests.

Amounts in this column reflect the number of 2016ck appreciation rights ("SARs") and stock optigranted to executives during
Company's 2010 fiscal year. For each executive,gtlamts were made February 5, 2010. SARs/stoclomptbecome exercisable in ec
installments on the first, second, third and fowtimiversaries of the grant date. The terms of &#&dR/stock option grant provides that, in ¢
of a change in control, all outstanding awards bexexercisable immediately. SARs allow the gratdeeceive the number of shares of V!
common stock that is equal in value to the apptiecian YUM common stock with respect to the numbéiSARs granted from the date
grant to the date of exercise.

Participants who have attained age 55 with 10 yefservice who terminate employment may exerclB$stock options that were vestec
their date of termination through the expiratiotedaf the SAR/stock option (generally, the tenthigarsary following the SARs/stock optic
grant date). Vested SARs/stock options of granides die may also be exercised by the grantee'sfibimg through the expiration date of -
vested SARs/stock options and the grantees unv8#i&s/stock options expire on the grantees' déathgrantee's employment is termine
due to gross misconduct, the entire award is faadeiFor other employment terminations, all SAR&ktoptions expire upon termination
employment.

The exercise price of all SARs/stock options grdrite2010 equals the closing price of YUM commoockton the grant date, Februar
2010.

Amounts in this column reflect the full grant déaér value of the PSUs shown in column (g), RSUsvahin column (i) and the SARs/stc
options shown in column (j). These amounts refileetamounts to be recognized by the Company asiating expense and do not corresg
to the actual value that will be recognized by eOs. The grant date fair value is the amount th@tCompany is expensing in its finan
statements over the award's vesting schedule. §0sRAnd RSUs, fair value was calculated using lit&ng price of the Company's comn
stock on the date of grant. For SARs/stock optidais,value was calculated using the Blgg&holes value on the grant date of $8.06.
additional information regarding valuation assumipsi of SARs/stock options, see the discussionaaksawards and option awards conta
in Part Il, Iltem 8, "Financial Statements and Sap@ntary Data" of the 2010 Annual Report in Note€onsolidated Financial Statement
Note 15, "Share-based and Deferred Compensatiors Pla

There can be no assurance that the SARs/stockneptiil ever be exercised or PSUs/RSUs paid outvtiith case no value will be realized
the executive) or that the value upon exerciseagopt will equal the grant date fair value.
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

The following table shows the number ofreBacovered by exercisable and unexercisable sigiiéns, SARs, and unvested RSUs and PSU:¢
by the Company's NEOs on December 31, 2010.

Option/SAR Awards(1) Stock Awards
Equity
incentive
Equity plan
incentive awards:
plan market or
awards: payout
Number of value of
Number of Number of Number of Market Value unearned unearned
Securities Securities Shares or of Shares shares, shares,
Underlying Underlying Units of or Units units or units or
Unexercised Unexercised Option/SAR Stock That of Stock other rights other rights
Options/SARs Options/SARs Exercise Option/SAR Have Not That Have that have that have
#) #) Price Expiration Vested Not Vested not vested not vested
Name Exercisable Unexercisable %) Date #)(2) ($)(3) #)(4) ($)(3)
(a) (b) (c) (d) (e) ® (9 (h) [0)
Novak 824,57 — % 12.1¢ 1/23/201.:
585,93 — $ 17.2: 1/27/201-
455,27 = $ 22.5¢ 1/28/201!
517,97¢ — $ 24.4; 1/26/201t
368,22( 122,74((1) $ 29.61 1/19/201°
214,16¢ 214,17((ii) $ 37.3( 1/24/201!
143,77" 431,327(iii)) $ 29.2¢ 2/5/201¢
— 623,92Y(iv) $ 32.9¢ 2/5/202(
199,10( 9,765,85! 96,28: 4,722,63.
Carucci 61,80¢ — $ 1220 12/31/201
70,09( —  $ 12.1¢ 1/23/201:
29,02( — % 17.2¢ 1/27/201-
54,20( — $ 17.2: 1/27/201-
78,04¢ — % 22.5¢ 1/28/201!
124,31¢ — $ 24.4 1/26/201t
87,22¢ 29,07¢()) $ 29.61 1/19/201°
53,54 53,54{(ii) $  37.3( 1/24/201
— 133,85(v) $ 37.3(C 1/24/201!
50,74« 152,23iii) $ 29.2¢ 2/5/201¢
— 172,11(v) $  32.9¢ 2/5/202(
28,85! 1,415,16. 29,27¢ 1,435,98
Su 96,32« — $ 12.2( 12/31/201.
75,31¢ = $ 13.2¢ 1/24/201.
72,17¢ — % 13.8¢ 9/30/201:
98,95( = $ 12.1¢ 1/23/201.
58,04( — % 17.2: 1/27/201-
117,18¢ = $ 17.2¢ 1/27/201-
130,07¢ — $ 22.5¢ 1/28/201!
124,31¢ = $ 24.4 1/26/201t
99,68¢ 33,23((1) $ 29.61 1/19/201°
53,54 53,54 i) $ 37.3(C 1/24/201!
— 267,71(v) $  37.3( 1/24/201
50,74« 152,23iii) $ 29.2¢ 2/5/201¢
— 172,11(v) $  32.9¢ 2/5/202(
173,13° 8,492,37! 40,33¢ 1,978,48
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Option Awards(1) Stock Awards
Equity
incentive
Equity plan
incentive awards:
plan market or
awards: payout
Number of value of
Number of Number of Number of Market Value unearned unearned
Securities Securities Shares or of Shares shares, shares,
Underlying Underlying Units of or Units units or units or
Unexercised Unexercised Option Stock That of Stock other rights other rights
Options Options Exercise Option Have Not That Have that have that have
#) #) Price Expiration Vested Not Vested not vested not vested
Name Exercisable Unexercisable %) Date #)(2) ($)(3) #)(4) ($)(3)
(a) (b) (c) (d) (e) ® (9) (h) [0)
Allan 84,28« = $ 12.2( 12/31/201.
75,31¢ = $ 13.2¢ 1/24/201.
86,58: — $ 12.1¢ 1/23/201.:
76,32: — $ 13.1C 5/15/201:
58,04( = $ 17.2¢ 1/27/201-
117,18t = $ 17.2¢ 1/27/201-
108,40( — $ 22.5:¢ 1/28/201!
124,31¢ — $ 24.47 1/26/201¢
74,76¢ 24,92() $ 29.61 1/19/201°
— 332,29(vi) $ 29.61 1/19/201°
80,31« 80,314ii) $ 37.3( 1/24/201
50,74 152,23(iii) $ 29.2¢ 2/5/201¢
— 172,114v) $ 32.9¢ 2/5/202(
— — 40,33¢ 1,978,48
Bergren 52,03: — $ 22.5:¢ 1/28/201!
62,15¢ — $ 24.47 1/26/201t
53,58 17,86(i) $ 29.6] 1/19/201°
66,92¢ 66,92{ii) $ 37.3( 1/24/201!
33,82¢ 101,48¢iii) $ 29.2¢ 2/5/201¢
— 67,65¢(vii) $ 29.2¢ 2/5/201¢
— 81,75((iv) $ 32.9¢ 2/5/202(
— — 23,42( 1,148,75
Q) Except as provided below, all options and SARetisibove vest at a rate of 25% per year over teeffiur years of the teyear optiol

)

®)

(4)

term. Grants with expiration dates in 2010 as aelgrants expiring on September 30, 2012 for My May 15, 2013 for Mr. Allan ar
the first grant listed as expiring on January Z¥,£2for Messrs. Carucci, Su and Allan were gramighl 100% vesting after four years.

The actual vesting dates for unexercisable awaadtgrare as follows:

0] All the unexercisable shares will vest on Janu&y2D11.

(i) One-half of the unexercisable shares will vestacheof January 24, 2011 and 2012.

(i)  One-third of the unexercisable shares will veseaoh of February 5, 2011, 2012 and 2013.

(iv)  One-fourth of the unexercised shares will vestacheof February 5, 2011, 2012, 2013 and 2014.
(v)  All unexercisable shares will vest on January 24,32

(vi)  All unexercisable shares will vest on January 14,2

(vii)
Amounts in this column represent RSUs that havevasted. Beginning on page is a disoumsef how these restricted units
awarded and their terms; except, however, in thee af Mr. Novak in which the 199,100 RSUs represer2008 retention awe

(including accrued dividends) that vests after drgeand Mr. Su in which 173,137 RSUs representl® 26tention award (includii
accrued dividends) that vests after 5 years.

All unexercisable shares will vest on February®L2

The market value of these awards are calculatetidiiplying the number of shares covered by theraviy $49.05, the closing pri
of YUM stock on the NYSE on December 31, 2010.

The awards reflected in this column are unvestetbpeancebased PSUs that are scheduled to be paid out ooh\2ar;, 2012 ¢
February 5, 2013 if the performance targets andingsequirements are met. In accordance with S&€sr the PSU awards
reported at their maximum payout val
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OPTION EXERCISES AND STOCK VESTED

The table below shows the number of shafeésUM common stock acquired during 2010 upon eiserof stock options and vesting of st
awards in the form of RSUs, each before paymeappficable withholding taxes and broker commissions

Stock Awards
Value realized

Option Awards

Number of Shares Value Realized Number of Shares on Vesting

Acquired on Exercise on Exercise Acquired on Vesting $)
Name #) $) #)(1)
@ (b) © (d) e)
Novak 802,69¢ 22,740,08 3,84¢ 126,89¢
Carucc 131,09: 4,471,811 31,65¢ 1,084,45.
Su 255,29( 9,153,63! 1,52¢ 50,34+
Allan 125,13: 3,763,51! 89,46( 3,853,02!
Bergrer 254,64 7,840,13 924 30,46:

(1) These amounts represent RSUs that became vest2@llth These shares will be distributed in accordanith the
deferral election made by the NEO under the EIDgRnm. See page for a discussion of tBeFtogram.

PENSION BENEFITS

The table below shows the present valuecofimulated benefits payable to each of the NE@h&jding the number of years of service credite
each such NEO, under the YUM! Brands Retiremenh Rietirement Plan") and the YUM! Brands, Inc. Blen Equalization Plan ("Pens|
Equalization Plan") or the YUM! Brands Internatibfetirement Plan determined using interest ratk raortality rate assumptions consistent
those used in the Company's financial statements.

2010 Fiscal Year Pension Benefits Tab

Number of
Years of Present Value ol
Credited Accumulated Payments During
Service Benefit(4) Last Fiscal Year
Name Plan Name (#) %) $)
@) (b) (c) (d) (e)
Novak Retirement Plan(1 24 882,40: —
Pension
Equalization Plan(z 24 19,243,39 —
Carucci Retirement Pla 26 569,21: —
Pension
Equalization Plai 26 3,539,56! —
Su International
Retirement Plan( 21 7,682,21! —
Allan Retirement Plal & 388,39¢ —
Pension
Equalization Plai 7 3,005,89. —
Bergren Retirement Plai 6 239,95 —
Pension
Equalization Plai 6 114,69t —
* Under these plans, Mr. Allan only receives credisedvice for his eligible U.S. based service. MiiaA was base

outside the U.S. for 11 years. He did not accrierefit under any retirement plan based upon foahpensation
years of service like these plans.

Mr. Bergren was rehired by the Company in 2002idHeot accruing a benefit under these plans fosaisice since h
rehire because the plan is closed to rehires; hekydwe does have a benefit from his prior employnweith the
Company. The change in the value of his benefitshio
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column (g) of the Summary Compensation Table aepag s attributable to interest rate clemfyjom year to year
which are used to determine benefits under the

(1) YUM! Brands Retirement Plan

The Retirement Plan and the Pension Ecataiz Plan (discussed below) provide an integrggeafyram of retirement benefits for salal
employees who were hired by the Company prior twler 1, 2001. Both plans apply the same formuasgpt as noted below), and together
replace the same level of pretirement pensionable earnings for all similaityated participants. The Retirement Plan is agaalified plan, and it
designed to provide the maximum possible portiothisfintegrated benefit on a tax qualified anddiech basis.

Benefit Formula

Benefits under the Retirement Plan are dase a participant's Final Average Earnings (subfecthe limits under Internal Revenue C
Section 401(a)(17)) and service under the plan.ndpomination of employment, a participant's NoriRatirement Benefit from the plan is equal to

A. 3% of Final Average Earnings times Projected Seruvig to 10 years of service, p
B. 1% of Final Average Earnings times Projected Seriricexcess of 10 years of service, minus
C. .43% of Final Average Earnings up to Social Segurivered compensation multiplied by Projected Berup to 35 years of service

the result of which is multiplied by a fraction themerator of which is actual service as of datéeahination and the denominator of which is
participant's Projected Service. Projected Serigdhe service that the participant would have eaiifihe had remained employed with the Com
until his Normal Retirement Age (generally age 65).

If a participant leaves employment aftecdiming eligible for Early or Normal Retirement, leéits are calculated using the formula above e:
that actual service attained at the participaptisament date is used in place of Projected Servic

Final Average Earnings

A participant's Final Average Earnings éatmined based on his highest 5 consecutive yégmsnsionable earnings. Pensionable earninge
sum of the participant's base pay and annual in@eobmpensation from the Company, including amsumder the YUM Leaders' Bonus Progran
general base pay includes salary, vacation pal,g and short term disability payments. Extramady bonuses and lump sum payments ma
connection with a participant's termination of eayphent are not included.

Vesting

A participant receives a year of vestingviee for each year of employment with the Compaftyparticipant is 0% vested until he has t
credited with at least 5 years of vesting senifi|gon attaining 5 years of vesting service, a pigaict becomes 100% vested. All the NEOs are vested.

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

A participant is eligible for Early Retiremt upon reaching age 55 with 10 years of vesimgice. A participant who has met the requireméon
Early Retirement and who elects to begin receiyiagments from the plan prior to age 62 will receiveeduction oft / 12 of 4% for each mon
benefits begin before age 62. Benefits are unretiatage 62.

The table below shows when each of the N&illlde eligible or became eligible for Early Retinent and the estimated lump sum value ¢
benefit each participant would receive from the Yghns (both qualified and naqsalified) if he retired from the Company at thate¢ and received
lump sum payment (except however, in the case afskde Novak, Su, Allan and Bergren, who are alrdaally Retirement eligible, the estima
lump sum is calculated as if they retired on Decenddi, 2010).

Earliest Estimated Lump Sum  Estimated Lump Sum Total
Retirement from the from the Estimated

Name Date Qualified Plan(1) Non-Qualified Plan(2) Lump Sum
David

C.

Nova November 1, 20C 1,142,840.3 24,923,050.7 26,065,891.0
Rick

Caru July 1, 201 1,046,427.6 6,574,8745 7,621,302.1
Sam St May 1, 200° — 9,811,481.5 9,811,481.5
Grahan

Allan May 1, 201! 549,627.3 4,253,696.0 4,803,323.3
Scott

Bergi April 1, 200¢ 245,942.0 117,559.0 363,501.1

1) The YUM! Brands Retirement Plan

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

The estimated lump sum values in the tableve are calculated assuming no increase in tieipant's Final Average Earnings. The lump s
are estimated using the mortality table and inteissumption as used for purposes of financial audrg. Actual lump sums may be higher or lo
depending on the mortality table and interest mateffect at the time of distribution and the peigant's Final Average Earnings at his dat
retirement.

Termination of Employment Prior to Retirement

If a participant terminates employmentheitvoluntarily or involuntarily, prior to meetirgigibility for Early or Normal Retirement, benefiwill
be actuarially reduced from age 65 to his early m@mcement date using the mortality rates in the YBk&nds Retirement Plan and an interest
equal to 7% (e.g., this results in a 62.97% reducét age 55). In addition, the participant may Nédct to receive his benefit in the form of a It
sum.

Lump Sum Availability

Lump sum payments are available to paditip who meet the requirements for Early or NorRetirement. Participants who leave the Com
prior to meeting the requirements for Early or NalmRetirement must take their benefits in the favima monthly annuity and no lump sun
available. When a lump sum is paid from the plais calculated based on actuarial assumptionsufop sums required by Internal Revenue (
Section 417(e)(3) (currently this is the annualy@@s Treasury rate for the 2nd month precedingdtite of distribution and the gender blended :
Group Annuity Reserving Table as set forth in RexeRuling 2001-62).

(2) YUM! Brands Inc. Pension Equalization Plan

The YUM! Brands Inc. Pension EqualizatiolarPis an unfunded, nogualified plan that complements the YUM! Brandsietent Plan b
providing benefits that federal tax law bars pravid
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under the Retirement Plan. Benefits are generalgrchined and payable under the same terms andtioosdcas the Retirement Plan (except as r
below) without regard to federal tax limitations amounts of includible compensation and maximunefitn Benefits paid are reduced by the v
of benefits payable under the Retirement Plan.

Participants who earned at least $75,00hgwcalendar year 1989 are eligible to receiveefiesicalculated under the Retirement Plan's19&c
formula, if this calculation results in a largembét from the YUM! Brands Inc. Pension EqualizatiBlan. Messrs. Novak, Carucci, and Allan qu
for benefits under this formula. This formula isndar to the formula described above under therBetent Plan except that part C of the formu
calculated as follows:

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

Retirement distributions are always paidhia form of a lump sum. In the case of a participghose benefits are payable based on thel §8é-
formula, the lump sum value is calculated as thea@l equivalent to the participant's 50% Joimd &urvivor Annuity with no reduction for surviy
coverage. In all other cases, lump sums are caémilas the actuarial equivalent of the particigalifé only annuity. Participants who termin
employment prior to meeting eligibility for Early dlormal Retirement must take their benefits fréms plan in the form of a monthly annuity.

(3) YUM! Brands International Retirement Plan

The YUM! Brands International RetiremenafPthe "YIRP") is an unfunded, naualified defined benefit plan that covers cerfaternatione
employees who are designated by the Company a$ ¢omntry nationals. Mr. Su is eligible for bengfiinder this plan. The YIRP provide
retirement benefit similar to the Retirement Plaoept that part C of the formula is calculatedresgum of:

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

C) Any other Company financed benefits that are atteble to periods of pensionable service and treatlarived from a plan maintair
or contributed to by the Company or one or morthefgroup of corporations that is controlled by @mmpany.

Benefits are payable under the same tendsanditions as the Retirement Plan without regaidternal Revenue Service limitations on amc
of includible compensation and maximum benefits.

(4) Present Value of Accumulated Benefits

For all plans, the Present Value of Accuated Benefits (determined as of December 31, 2&10alculated assuming that each participa
eligible to receive an unreduced benefit payabllénform of a single lump sum at age 62. In MnuCai's case, he has not attained eligibility farlg
or Normal Retirement, therefore, benefits are basedhe formula applicable to naatirement eligible participants as discussed abdves is
consistent with the methodologies used in finana@ounting calculations. In addition, the econoassumptions for the lump sum interest rate,
retirement mortality, and discount rate are alsesisient with those used in financial accountinigudations.
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NONQUALIFIED DEFERRED COMPENSATION

Amounts reflected in the Nonqualified Deéet Compensation table below are provided for uderCompany's Executive Income Defe
("EID") Program, an unfunded, unsecured deferredpensation plan. For each calendar year, partitspgne permitted under this program to defe
to 85% of their base pay and/or 100% of their ahingentive award. In addition, as discussed aepag Mr. Bergren is eligible to participate fre
Company's Leadership Retirement Plan ("LRP"), afuncied deferred compensation plan that providearatal contribution equal to 28% of
salary plus target bonus.

Deferred Program Investments under the EID.  Amounts deferred under the EID Program maynwested in the following phantom investrr
alternatives (12 month investment returns are shiovgarenthesis):

. YUM! Stock Fund (39.36%*

. YUM! Matching Stock Fund (39.36%%)
. S&P 500 Index Fund (15.09%)

. Bond Market Index Fund (6.42%)

. Stable Value Fund (0.69%)
* assumes dividends are not reinvested

All of the phantom investment alternativéered under the EID Program are designed to mitetperformance of actual investments; th:
they provide market rate returns and do not profadepreferential earnings. The S&P 500 index fumdnd market index fund and stable value -
are designed to track the investment return oftigened funds offered under the Company's 401(k). Hlae YUM! Stock Fund and YUM! Matchi
Stock Fund track the investment return of the Camgsacommon stock. Participants may transfer fupetsveen the investment alternatives t
quarterly basis except (1) funds invested in thew$tock Fund or YUM! Matching Stock Fund may na transferred once invested in these fi
and (2) a participant may only elect to invest itite Matching Stock Fund at the time the annuatnitive deferral election is made. In the case e
Matching Stock Fund, participants who defer theinw@al incentive into this fund, acquire additiomdlantom shares (called restricted stock 1
("RSUs")) equal to 33% of the RSUs received witkpet to the deferral of their annual incentive itite Matching Stock Fund (the additional R
are referred to as "matching contributions"). TI®UR attributable to the matching contributionsalecated on the same day the RSUs attributal
the annual incentive are allocated, which is theesalay we make our annual stock appreciation igghants. Amounts attributable to the matct
contribution under the YUM! Matching Stock Fund ae#lected in column (c) below as contributionstbg Company (and represent amounts act
credited to the NEO's account during 2010). Begigniith their 2009 annual incentive award, NEOs raoelonger eligible to participate in f
Matching Stock Fund.

RSUs attributable to annual incentive daflerinto the Matching Stock Fund and matching Gbations vest on the second anniversary o
grant (or a change of control of the Company, ifieg and are payable as shares of YUM commonkgpagsuant to the participant's deferral elec
Unvested RSUs held in a participant's Matching IStBand account are forfeited if the participanturdhbrily terminates employment with -
Company within two years of the deferral date. Ipaticipant terminates employment involuntarillge tportion of the account attributable to
matching contributions is forfeited and the papigit will receive an amount equal to the amounheforiginal amount deferred. If a participant cie
becomes disabled during the restricted periodp#récipant fully vests in the RSUs. Dividend equents are accrued during the restricted perio
are only paid if the RSUs vest. RSUs held by aigipant who has attained age 65 with five yearservice vest immediately. In the case
participant who has attained age 55 with 10 yeasexvice, RSUs attributable to pre-2009 bonus

63




Table of Contents

deferrals into the Matching Stock Fund vest immestijaand RSUs attributable to the matching contrdsuvest pro rata during the period begint
on the date of grant and ending on the first anmsasy of the grant and are fully vested on the eirmiversary.

LRP Account Returns.  The LRP provides an annual earnings crediatharticipant's account based on the value dcgzant's account at t
end of each year. Under the LRP, Mr. Bergren rexean annual earnings credit equal to 5%.

Distributions.  When participants elect to defer amounts ih®oEID Program, they also select when the amoutitsately will be distributed t
them. Distributions may either be made in a spegar—whether or not employment has then endadat a time that begins at or after
executive's retirement or separation or terminasibemployment.

Distributions can be made in a lump sunuito 20 annual installments. Initial deferrals subject to a minimum two year deferral. In gen
with respect to amounts deferred after 2005 orfultt vested as of January 1, 2005, participanty etzange their distribution schedule, providec
new elections satisfy the requirements of Sect@®dof the Internal Revenue Code. In general, 8actD9A requires that:

. Distribution schedules cannot be accelerated (dttzer for a hardship)
. To delay a previously scheduled distribution,
. A participant must make an election at least ora pefore the distribution otherwise would be maute]
. The new distribution cannot begin earlier than frears after it would have begun without the etectb re-defer.

With respect to amounts deferred prior@0%, to delay a distribution the new distributiaannot begin until two years after it would have U
without the election to re-defer.

Investments in the YUM! Stock Fund and YUMatching Stock Fund are only distributed in shaxde€ompany stock.

Under the LRP, participants receive a itigtion of their vested account balance followitg tater to occur of their attainment of age 5
retirement from the Company.

Executive Registrant Aggregate Aggregate Aggregate
Contributions Contributions Earnings Withdrawals/ Balance

in Last FY in Last FY in Last FY Distributions at Last FYE
Name ) (%) ®)@) ®)E) @)
(a) (b) (© (d) (e) ®
Novak 2,993,76! — 32,068,67 67,60! 114,530,17
Carucci — — 2,118,36! 335,24! 9,136,833
Su 1,718,91 — 1,393,94 2,458,91. 5,498,65!
Allan — — 3,736,861 — 12,788,93
Bergren — 336,70( 2,172,89. 207,19: 9,097,39:

1) Amounts in this column reflect amounts that wesoakported as compensation in our Summary Compenseable filed las
year or would have been reported as compensatioariSummary Compensation Table last year if trezetive were a NEO.

(2)  Amounts in this column reflect earnings during kit fiscal year on deferred amounts. All earniagsbased on the investm

alternatives offered under the EID Program desdrilpethe narrative above this table. Since thesairgs are market bas
returns, they are not reported in the Summary Cosgaéon Table
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(3)  All amounts shown were distributed in accordancéhwhe executive's deferral election, except in ¢hee of the followin
amounts distributed to pay payroll taxes due upesting of RSUs under the EID Program during the:y

Novak 18,143.2:
Carucci 28,616.8.
Bergren 6,308.4:

(4)  Amounts reflected in this column are the yead balances for each executive under the EID BnogAs required under SEC rules, belo
the portion of the yeaend balance for each executive which has previoosgn reported as compensation to the executitleeitCompany
Summary Compensation Table for 2010 and prior yeawgould have been reported as compensation iéxeeutive had been a NEO in th
previous years.

Novak 38,923,23
Carucci 5,410,28;
Su 4,502,54.
Allan 5,083,96!
Bergren 4,186,46!

The difference between these amounts aedathount of the yeand balance for each executive represents the éofgtegate earnin
accumulated under the program with respect todbpensation.
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POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CO NTROL

The information below describes and quatitertain compensation that would become payabiter existing plans and arrangements i
NEO's employment had terminated on December 310,2§iten the NEO's compensation and service lealsf such date and, if applicable, base
the Company's closing stock price on that dates@Hheenefits are in addition to benefits availaldeegally to salaried employees, such as distribe
under the Company's 401(k) Plan, retiree medica¢fis, disability benefits and accrued vacation. pa

Due to the number of factors that affeet tlature and amount of any benefits provided uperevents discussed below, any actual amount:
or distributed may be different. Factors that caafigct these amounts include the timing duringytear of any such event, the Company's stock
and the executive's age.

Sock Options and SAR Awards.  If one or more NEOs terminated employment foy eeason other than retirement, death, disahilitiollowing
a change in control as of December 31, 2010, tlmydcexercise the stock options and SARs that wesercisable on that date as shown a
Outstanding Equity Awards at Fiscal Yeand table on page , otherwise all options 8ARs, pursuant to their terms, would have beefeitec
and cancelled after that date. If the NEO hadeétidied or become disabled as of December 31,, 2XHcisable stock options and SARs w
remain exercisable through the term of the awasatept in the case of a change in control, descriteddw, no stock options or SARs becc
exercisable on an accelerated basis. Benefits a INE{receive on a change of control are discusskmb

Deferred Compensation.  As described in more detail beginning at page, the NEOs participate in the EID Program,chtpermits the defer
of salary and annual incentive compensation. Tisé dalumn of the Nonqualified Deferred Compensafi@ble on page reports each NI
aggregate balance at December 31, 2010. The NEQOenétled to receive their vested amount undeiEe Program in case of voluntary termina
of employment. In the case of involuntary termioatdf employment, they are entitled to receiverthiested benefit and the amount of the unve
benefit that corresponds to their deferral. In¢hee of death, disability or retirement after agetbey or their beneficiaries are entitled to tthegitire
account balance as shown in the last column oNtrequalified Deferred Compensation table on page The amounts they would have been en
to in case of a voluntary or involuntary terminat&s of December 31, 2010 are as follows:

Voluntary Involuntary
Termination Termination
($) $)

Novak 114,530,17 114,530,17
Carucci 7,678,99. 8,312,78
Su 5,498,65! 5,498,65!
Allan 12,788,93 12,788,93
Bergren 7,255,67. 7,255,67.

Payouts to the executive under the EID Rnogwould occur in accordance with the executiegstions. In the case of amounts deferred
2002, such payments deferred until terminationropleyment or retirement will not begin prior to shonths following the executive's terminatior
employment. Executives may receive their benefd inmp sum payment or in installment paymentaufoto 20 years. Each of the NEOs has el¢
to receive payments in a lump sum.

Performance Share Unit Awards.  If one or more NEOs terminated employment foy aeason other than retirement, death, disabdr
following a change in control and prior to achiewsrnof the performance criteria and vesting peribdn the award would be cancelled and forfe
If the NEO had retired, become disabled or had diedf December 31, 2010, the PSU award will bé pat based on
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actual performance for the performance period,exilip a pro rata reduction reflecting the poridrthe performance period not worked by the N
If any of these terminations had occurred on Decewr8h, 2010, Messrs. Novak, Carucci, Su, Allan &migren would have been entitled
$1,869,667, $568,484, $783,275, $783,275 and $834r@spectively, assuming target performance.

Pension Benefits.  The Pension Benefits Table on page dessrihe general terms of each pension plan in whielNEOSs participate, t
years of credited service and the present valikeo&innuity payable to each NEO assuming terminatfeemployment as of December 31, 2010.
table on page provides the present valubefump sum benefit payable to each NEO when tkt@ynaeligibility for Early Retirement (i.e., ag&
with 10 years of service) under the plans.

Life Insurance Benefits.  For a description of the supplemental life nasice plans that provide coverage to the NEOs,tlseeAll Othe
Compensation Table on page . If the NEOsdied on December 31, 2010, the survivors of Med$osak, Carucci, Su, Allan and Bergren wc
have received Company paid life insurance of $3(E80 $1,395,000, $1,753,000, $1,753,000 and $10R03 respectively, under this arrangen
Executives and all other salaried employees caohase additional life insurance benefits up to aimam combined company paid and additional
insurance of $3.5 million. This additional benédinot paid or subsidized by the Company and, thegeis not shown here.

Change in Control.  Change in control severance agreements arffeict detween YUM and certain key executives (idahg Messrs. Nova
Carucci, Su, Allan and Bergren). These agreemartg@neral obligations of YUM, and provide, gengréahat if, within two years subsequent t
change in control of YUM, the employment of the @xt@ve is terminated (other than for cause, ordirer limited reasons specified in the chang
control severance agreements) or the executiveirtates employment for Good Reason (defined in thenge in control severance agreemen
include a diminution of duties and responsibilitiedenefits), the executive will be entitled toe®e the following:

. a proportionate annual incentive assuming achieneroé target performance goals under the bonus planf higher, assumir
continued achievement of actual Company performantiédate of termination,

. a severance payment equal to two times the sutmeoéxecutive's base salary and the target bonifshagher, the actual bonus for 1
year preceding the change in control of the Company

. outplacement services for up to one year follovtgrgnination, and

. a "tax grossip payment" which, in the event an executive besoemtitled to receive a severance payment and etharance benef
and such severance payment and benefits are stibjectexcise tax, ensures the executive will bilhénsame aftetax position as if n
excise tax had been imposed. (Except, however,eMier severance payment to the executive will géaean excise tax but the tc
severance payment does not exceed by more thariiE#reshold for which the excise tax becomes lgayshen no grossp paymer
will be made and the executive's severance paymidriie reduced to the threshold to ensure no extEs is payable.)

In addition to the payments described ahower the agreements, upon a change in control:

. All stock options and SARs held by the executivé aitomatically vest and become exercisable.
. All RSUs under the Company's EID Program will vest.
. All PSU awards under the Company's PerformanceeSPian awarded in the year in which the changeintrol occurs will be paid o

at target assuming a target level performance lesh lachieved for the entire performance periodjestlto a pro rata reduction
reflect the portion of the performance period after change in control. All PSUs awarded for perfance periods that begin before
year in which the change in control occurs willgzéd out assuming performance achieved for theopmence period was at the gre
of target level performance or projected
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level of performance at the time of the changedntiol, subject to pro rata reduction to reflea thortion of the performance per

after the change in control.

The change in control severance agreenavis a three-year term and are automatically reblevesach January 1 for another thyesr term. Al
executive whose employment is not terminated withio years of a change in control will not be datitto receive any severance payments und

change in control severance agreements.

Generally, pursuant to the agreementsaaghin control is deemed to occur:

0] if any person acquires 20% or more of the Comparotisig securities (other than securities acquididctly from the Company or

affiliates);

(i) if a majority of the Directors as of the date of ttgreement are replaced other than in specifiamistances; or

(i)  upon the consummation of a merger of the Compargngrsubsidiary of the Company other than (a) agerewhere the Compan
Directors immediately before the change in contahstitute a majority of the directors of the réisigl organization, or (b) a merg
effected to implement a recapitalization of the @amy in which no person is or becomes the benéfisiaer of securities of tt
Company representing 20% or more of the combinédg@ower of the Company's then-outstanding séeari

If a change in control had occurred as et&mber 31, 2010, the following payments, or offegrefits would have been made.

No;ak Car;cci S$u Alléln Bergren

Annual Incentive 5,066,88! 1,589,44! 2,628,98I 1,425,55 1,367,433
Severance Payme 8,787,52! 3,245,63! 5,067,83: 3,676,95. 2,405,00!
Outplacemen 25,00( 25,00( 25,00( 25,00( 25,00(
Excise Tax and Gro-Up 0 0 0 0 2,261,38!
Accelerated Vesting of Stock

Options and SAR 23,452,05 8,541,231 10,194,79 13,661,99 5,789,80!
Accelerated Vesting of RSLU 9,765,85! 1,415,16: 8,492,37! 0 0
Acceleration of PSU

Performance/Vestin 1,869,66 568,48: 783,27" 783,27" 454,78:
Total 48,966,98 15,384,96 27,192,26 19,572,77 12,303,41
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DIRECTOR COMPENSATION

As described more fully below, this tablersnarizes compensation paid to each non-employeetdri during 2010.

Fees
Earned or Stock Option/SAR All Other

Paid in Awards Awards Compensation

Name Cash ($) $)(1) $)(2)@3) $)(4) Total ($)
@ (b) () (d) (e) (®)
Dorman,

David 170,00( 38,70¢ 10,00C 218,70¢
Ferragamc

Massimt 170,00( 38,70¢ — 208,70t
Grissom,

David 190,00( 38,70¢ 20,000 248,70¢
Hill,

Bonnie 85,00( 85,00( 38,70¢ 6,75 215,45¢
Holland,

Robert 170,00( 38,70¢ — 208,70t
Langone,

Kenneth 170,00( 38,70¢ — 208,70t
Linen,

Jonatha 170,00( 38,70¢ 10,00C 218,70t
Nelson,

Thomas 170,00( 38,70¢ 10,000 218,70t
Ryan,

Thomas 180,00( 38,70¢ 5,000 223,70t
Walter,

Robert 180,00( 38,70¢ 10,000 228,70t

Q) Amounts in this column represent the grant dateviaue for annual stock retainer awards grantedirectors i
2010.

(2)  Amounts in this column represent the grant dateviaue for annual SARs granted in fiscal 2010. Sehamoun
do not reflect amounts paid to or realized by timeador for fiscal 2010. For a discussion of thewamptions use
to value the awards, see the discussion of stoekdsrand option awards contained in Part Il, ItertFhancia
Statements and Supplementary Data" of the 2010 &riReport in Notes to Consolidated Financial Stateis a
Note 15, "Share-based and Deferred Compensatiors.Pla

3) At December 31, 2010, the aggregate number of ptend SARs awards outstanding for meanagemel
directors was

Name Options SARs
Dorman, Dave 10,47¢  18,80¢
Ferragamo,

Massimo 19,85¢  18,80¢
Grissom, Davic 15,47(C 18,80¢
Hill, Bonnie 15,17¢  18,80¢
Holland, Bob 19,85¢  18,80¢
Langone, Ker — 18,80¢
Linen, Jonatha 10,47¢  18,80¢
Nelson, Thoma —  23,98¢
Ryan, Thoma 19,41: 18,80¢
Walter, Rober — 12,37t

Mr. Novak's and Mr. Su's outstanding awards aréostt on page

4) Represents amount of matching charitable contobstimade on behalf of the director under the Cowlpamatching gil
program and/or the amount charitable contributi@uenin the director's name.

The Company uses a combination of cashstoukbased incentive compensation to attract and repaatified candidates to serve on the Bc
In setting director compensation, the Company a®@rsithe significant amount of time that directexpend in fulfilling their duties to the Company
well as the skill level required by the Companyrmdmbers of the Board.

Employee Directors.  Employee directors do not receive additionahpensation for serving on the Board of Direct
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Non-Employee Directors Annual Compensation.  Each director who is not an employee of YUMeiges an annual stock grant retainer wi
fair market value of $170,000 and an annual grdntested SARs with respect to $150,000 worth of Ydbmmon stock (“face value") with
exercise price equal to the fair market value ofmPany stock on the date of grant. (Prior to 200&ctbrs received an annual grant of vested ¢
options.) Directors may request to receive up teduadf of their stock retainer in cash. The requessiibe submitted to the Chair of the Manage!
Planning and Development Committee. For 2010, Bohiill requested and received approval by the Cdtemichair for a cash payment equal to one-
half of her stock retainer. Directors may also dgfayment of their retainers pursuant to the DoextDeferred Compensation Plan. Deferrals
invested in phantom Company stock and paid oubames of Company stock. Deferrals may not be madke$s than two years. In recognition of
added duties of these chairs, the ChairpersoneoAtidit Committee (Mr. Grissom in 2010) receivesaalditional $20,000 stock retainer annually
the Chairpersons of the Management Planning andelbpment Committee (Mr. Ryan in 2010) and Nomimateind Governance Commit
(Mr. Walter in 2010) each receive an additional $00 stock retainer annually.

In September 2010, the Management PlanaihDevelopment Committee of the Board of Directmmpleted a review of compensation
non-employee directors, noting that director compensaltiad not increased since 2006. The review indwaafeanalysis of directors' compensatior
the peer group of companies used to benchmark Bxea@ompensation (discussed at page ) andideration of Fortune 500 survey data. Base
the analysis which showed director compensatioovibéhe peer group median by 7%, the Board appréivedlanagement Planning and Developr
Committee's recommendation to revise the compeamsafi nonemployee directors by increasing the stock grataimer by $35,000 to $170,000 ¢
the annual grant of vested SARs from $125,000 &D§I00 face value.

With respect to stock retainers paid toheemmmittee chair, review of the peer group dat@ated each committee chair retainer below the
group by more than 15%. Based on the analysisBtheed approved the Committee's recommendation \tsaethe stock retainer paid to e
committee chair as follows: Audit Committee Chaicriease to $20,000 from $15,000; Management Plgnaind Development Committee Ci
increase to $10,000 from $5,000; and Nominating@adernance Committee Chair increase to $10,000 $0.

Initial Sock Grant upon Joining Board.  Non-employee directors also receive a time- stock grant with a fair market value of $2%8)@h the
date of grant upon joining the Board, distributafrwhich is deferred until termination from the Bda

Sock Ownership Requirements.  Similar to executive officers, directors ardjeat to share ownership requirements. The directeguiremen
provide that directors will not sell any of the Coamy's common stock received as compensation feiceeon the Board until the director has ce:
being a member of the Board for one year (salepamitted to cover income taxes attributable tp stock retainer payment or exercise of a s
option or SAR).

Matching Gifts.  To further YUM's support for charities, nemployee directors are able to participate in thvY Brands, Inc. Matching Gif
Program on the same terms as YUM's employees. Uhieprogram, the YUM! Brands Foundation will matep to $10,000 a year in contributi
by the director to a charitable institution apprd\® the YUM! Brands Foundation. At its discretidhe Foundation may match director contribut
exceeding $10,000.

Insurance. We also pay the premiums on directors' andef§' liability and business travel accident insaeapolicies. The annual cost of -
coverage is approximately $2.5 million. This is mmluded in the tables above as it is not consideompensation to the directors.
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EQUITY COMPENSATION PLAN INFORMATION

The following table summarizes, as of DebenB81, 2010, the equity compensation plans undechvwe may issue shares of stock to
directors, officers and employees under the 1998gLderm Incentive Plan ("1999 Plan"), the 1997 Ldregm Incentive Plan (the "1997 Plai
SharePower Plan and Restaurant General Manages Stiion Plan ("RGM Plan").

Number of Securities

Number of Securities Remaining Available for
To be Issued Upon Weighted-Average Future Issuance Under
Exercise of Exercise Price of Equity Compensation
Outstanding Outstanding Plans (Excluding
Options, Warrants Options, Warrants Securities Reflected in
Plan Category and Rights and Rights Column (a))
: ' @ (b) ©
Equity compensation plans appro
by security holder 26,194,04(1) 26.85(2) 13,706,24(3)
Equity compensation plans not
approved by security holders( 1,208,93i 27.852) 7,189,53
Total 27,402,97(1) 26.91(2) 20,895,78(3)

1) Includes 6,423,075 shares issuable in respect bisR@erformance units and deferred units.
(2) Weighted average exercise price of outstandingpoptand SARs onl

3) Includes 6,853,124 shares available for issuancawafrds of stock units, restricted stock, restdctéock units and performance share
awards under the 1999 Plan.

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

The 1999 Plan provides for the issuanceipfto 70,600,000 shares of stock as gaoalified stock options, incentive stock option#RS3,
restricted stock, restricted stock units, perforoeashares or performance units. Only our emplogeesdirectors are eligible to receive awards u
the 1999 Plan. The purpose of the 1999 Plan is dbvate participants to achieve long range goaisa@ and retain eligible employees, pro
incentives competitive with other similar compangsl align the interest of employees and directatis those of our shareholders. The 1999 Pl
administered by the Management Planning and Dewsop Committee of the Board of Directors. The eserprice of a stock option grant or S
under the 1999 Plan may not be less than the awenagket price of our stock on the date of grantyfears prior to 2008 or the closing price of
stock on the date of the grant beginning in 2008] mo options or SARs may have a term of more teanyears. The options and SARs thal
currently outstanding under the 1999 Plan genexaft over a one to four year period and expireygars from the date of the grant. Our sharehc
approved the 1999 Plan in May 1999, and the plaan@nded in 2003 and again in 2008.

What are the key features of the 1997 Plan?

The 1997 Plan provides for the issuanagpaio 90,000,000 shares of stock. Effective JantiaB002, only restricted shares could be issueigi
this plan. This plan is utilized with respect toypats on shares from our deferral plans and wagirnally approved by PepsiCo, Inc. as the
shareholder of the Company in 1997, prior to tha-siff of the Company from PepsiCo, Inc. on Octobet997.

What are the key features of the SharePower Plan?

The SharePower Plan provides for the isseiaf up to 28,000,000 shares of stock. The SharePBlan allows us to award nopulified stocl
options, SARs, restricted stock and restrictedkstonts.
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Employees, other than executive officers, are laiigio receive awards under the SharePower Pla@a. SitarePower Plan is administered by
Management Planning and Development CommitteeeoBtbard of Directors. The exercise price of a stmgkon or SAR grant under the SharePc¢
Plan may not be less than the closing price ofsbock on the date of the grant and no option or $#d¥ have a term of more than ten years.
options that are currently outstanding under thar&Rower Plan generally vest over a one to four peaod beginning on the date of grant.
SharePower Plan was originally approved by Pepdito,as the sole shareholder of the Company ir¥ 1p8or to the spiroff of the Company froi
PepsiCo, Inc. on October 6, 1997.

What are the key features of the RGM Plan?

The RGM Plan provides for the issuance ptai 30,000,000 shares of common stock at a pdceleo or greater than the closing price of
stock on the date of grant. The RGM Plan allowsouaward nomgualified stock options, SARs, restricted stock &#lUs. Employees, other tt
executive officers, are eligible to receive awattgler the RGM Plan. The purpose of the RGM Plafi)ito give restaurant general manay
("RGMs") the opportunity to become owners of stqdkto align the interests of RGMs with thosedIM's other shareholders, (iii) to emphasize
the RGM is YUM's #1 leader, and (iv) to reward ferformance of RGMs. In addition, the Plan providesentives to Area Coaches, Franc
Business Leaders and other supervisory field ojergiositions that support RGMs and have profit kosd responsibilities within a defined regior
area. While all norexecutive officer employees are eligible to receawveards under the RGM plan, all awards granted heen to RGMs or the
direct supervisors in the field. Grants to RGMsagally have four year vesting and expire after years. The RGM Plan is administered by
Management Planning and Development Committee @fBbard of Directors, and the Management Plannimg) Revelopment Committee t
delegated its responsibilities to the Chief Pe@iiicer of the Company. The Board of Directors apmd the RGM Plan on January 20, 1998.
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AUDIT COMMITTEE REPORT
Who serves on the Audit Committee of the Board ofdators?

The members of the Audit Committee are dvi® Grissom, Chair, Robert Holland, Jr., KennethL&gone, Jonathan S. Linen and Thomg
Nelson.

The Board of Directors has determined #zeth member of the Committee is "independent” withe meaning of the applicable rules of bott
NYSE and the SEC and that J. David Grissom is adit@ommittee financial expert" within the meanioighe rules of the SE(

What document governs the activities of the Audir@mittee?

The Audit Committee operates under a writbarter adopted by the Board of Directors. Then@dtee's responsibilities are set forth in
charter, which was amended and restated effectiaeciM27, 2009. The charter is reviewed by managemateleast annually, and any recommer
changes are presented to the Audit Committee foeweand approval. The charter is available on\Wieb site atwww.yum.com/investor s/governance .

What are the responsibilities of the Audit Commit@

The Audit Committee assists the Board ffilling its responsibilities for general oversigbt the integrity of the Company's financial stagsms
the adequacy of the Company's system of internatals and procedures and disclosure controls aocepures, the Company's risk managemen
Company's compliance with legal and regulatory memuents, the independent auditors' qualificatiand independence and the performance ¢
Company's internal audit function and independeditars. The Committee has sole authority oversilection of the Company's independent auc
and manages the Company's relationship with itegeddent auditors (who report directly to the Cottem). The Committee has the authorit
obtain advice and assistance from outside legalpuading or other advisors as the Committee deesegssary to carry out its duties and rec
appropriate funding, as determined by the Commifteen the Company for such advice and assistance.

The Committee met 9 times during 2010. Teenmittee schedules its meetings with a view taigng that it devotes appropriate attention ti
of its tasks. The Committee's meetings generaljugre private sessions with the Company's indepenaleditors and with the Company's inte
auditors, in each case without the presence oCtirapany's management, as well as executive sessimsisting of only Committee members.
Committee also meets with senior management frone tio time. In addition to the scheduled meetirggior management confers with
Committee or its Chair from time to time, as semuwanagement deems advisable or appropriate, inection with issues or concerns that ¢
throughout the year.

Management is responsible for the Compdingésicial reporting process, including its systefiinternal control over financial reporting, arat
the preparation of consolidated financial statesi@nticcordance with accounting principles gengidcepted in the U.S. The Company's indepel
auditors are responsible for auditing those finalngiatements in accordance with professional stalsdand expressing an opinion as to their ma
conformity with U.S. generally accepted accountprgnciples and for auditing the effectiveness o ompany's internal control over finan
reporting. The Committee's responsibility is to m@nand review the Company's financial reportinggess and discuss management's report ¢
Company's internal control over financial reportingis not the Committee's duty or responsibility conduct audits or accounting reviews
procedures. The Committee has relied, without irddpnt verification, on management's representatibat the financial statements have |
prepared with integrity and objectivity and in comhity with accounting principles generally accepte the U.S. and that the Company's inte
control over financial reporting is effective. TBemmittee has also relied, without independenffication, on the opinion of the independent auditor
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included in their report regarding the Companyiaificial statements and effectiveness of internatrabover financial reporting.
What matters have members of the Audit Committescdssed with management and the independent aug®or

As part of its oversight of the Companytsfcial statements, the Committee reviews andudises with both management and the Comg
independent auditors all annual and quarterly firerstatements prior to their issuance. During@0hanagement advised the Committee that ea
of financial statements reviewed had been preperedcordance with accounting principles generatigepted in the U.S., and reviewed signifi
accounting and disclosure issues with the Commifiérse reviews include discussions with the inddpat auditors of matters required tc
discussed pursuant t8atement on Auditing Standards No. 61 (Communication with Audit Committees) , including the quality (not merely t
acceptability) of the Company's accounting priresplthe reasonableness of significant judgmengscltrity of disclosures in the financial statens
and disclosures related to critical accounting fizes. The Committee has also discussed with KPMB8 Imatters relating to its independel
including a review of audit and naudit fees and the written disclosures and letteeived from KPMG LLP required by applicable regquoients c
the Public Company Accounting Oversight Board ("RIBR) regarding KPMG LLP's communications with ther@mittee concerning independer
The Committee also considered whether madit services provided by the independent auditoes compatible with the independent audi
independence. The Committee also received regplates, and written summaries as required by thedBC rules (for tax services), on the amour
fees and scope of audit, audit-related and taxces\provided.

In addition, the Committee reviewed keyiatives and programs aimed at strengthening tleetdfeness of the Company's internal and disck
control structure. As part of this process, the @uitee continued to monitor the scope and adeqoédhre Company's internal auditing progr
reviewing staffing levels and steps taken to imm@atrrecommended improvements in internal procedamnescontrols. The Committee also revi
and discusses legal and compliance matters wittageament, and, as necessary or advisable, the Cghajretiependent auditors.

Has the Audit Committee made a recommendation retjag the audited financial statements for fiscal 20?

Based on the Committee's discussions widmagement and the independent auditors and the @m@'s review of the representations
management and the report of the independent asditothe Board of Directors, and subject to thmithtions on the Committee's role i
responsibilities referred to above and in the A@bimmittee Charter, the Committee recommendededthard of Directors that it include the aud
consolidated financial statements in the Compafgtsual Report on Form 10-K for the fiscal year esh@ecember 25, 2010 for filing with the SEC.

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

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

Expenses in connection with the solicitatdd proxies will be paid by us. Proxies are besotjicited principally by mail, by telephone anddahgt
the Internet. We have retained Georgeson Inc. toaaca proxy solicitor for a fee estimated to b®,8Q0, plus reimbursement of outpdcke
expenses. In addition, our directors, officers aadular employees, without additional compensatioay solicit proxies personally, by reail,
telephone, fax or special letter. We will reimbubsekerage firms and others for their expensesiwdrding proxy materials to the beneficial ow!
of our shares.

How may | elect to receive shareholder materialectonically and discontinue my receipt of papenges?

YUM shareholders with shares registeredatly in their name who received shareholder maltein the mail may elect to receive future an
reports and proxy statements from us and to vae #hares through the Internet instead of recgigiopies through the mail. We are offering
service to provide shareholders with added convesi@nd to reduce Annual Report printing and mgidiosts.

To take advantage of this option, sharedrsldnust subscribe to one of the various commesealices that offer access to the Internet. (
normally associated with electronic access, suarsage and telephone charges, will be borne bgttaseholder.

To elect this option, go tww.amstock.com, click on Shareholder Account Access, log in asahte the option to Receive Company Mailing
e-mail. Shareholders who elect this option will beified by mail how to access the proxy materiald aow to vote their shares on the Internet ¢
phone.

If you consent to receive future proxy mats electronically, your consent will remain iffeet unless it is withdrawn by writing our Trane
Agent, American Stock Transfer and Trust Compa®yMaiden Lane, New York, NY 10038 or by logging @mur Transfer Agent's Web site
www.amstock.com and following the applicable instructions. Also,ilefthis consent is in effect, if you decide youullike to receive a hard copy
the proxy materials, you may call, write or e-n#aiherican Stock Transfer and Trust Company.

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

The Company has adopted a procedure cdileaseholding” which has been approved by the SE@. Company and some brokers house
proxy materials, delivering a single Notice andapplicable, this proxy statement and Annual Repontnultiple shareholders sharing an address s
contrary instructions have been received from ffected shareholders or they participate in elegtraelivery of proxy materials. Shareholders
participate in householding will continue to accasd receive separate proxy cards. This processi@l reduce our printing and postage fees, at
as save natural resources. If, at any time, yolomger wish to participate in householding and wquiefer to receive a separate proxy statemertit
you are receiving multiple copies of the proxy etaént and wish to receive only one, please notifyryoroker if your shares are held in a broke
account or us if you hold registered shares. Yauruatify us by sending a written request to YUM!aBds, Inc., Investor Relations, 1441 Garc
Lane, Louisville, KY 40213 or by calling InvestoeRtions at 1 (888) 439-4986 or by sending an d-tmaium.investor@yum.com.

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

Under the rules of the SEC, if a shareholdants us to include a proposal in our proxy stetiet and proxy card for presentation at our :
Annual Meeting of Shareholders, the proposal mestdreived by us at our principal executive offiaesYUM! Brands, Inc., 1441 Gardiner La
Louisville,
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Kentucky 40213 by December 10, 2011. The propdsallgl be sent to the attention of the Corporateciary.

Under our bylaws, certain procedures aowiged that a shareholder must follow to nominaespns for election as directors or to introduc
item of business at an Annual Meeting of Sharehsldleat is not included in our proxy statement. Seherocedures provide that nominations
director nominees and/or an item of business tinbeduced at an Annual Meeting of Shareholderstrbessubmitted in writing to our Corpor
Secretary at our principal executive offices and yaust include information set forth in our bylawge must receive the notice of your intentio
introduce a nomination or to propose an item ofrimss at our 2012 Annual Meeting no later thandiie specified in our bylaws. If the 2012 Anr
Meeting is not held within 30 days before or atteg anniversary of the date of this year's meetingn the nomination or item of business mu:
received by the tenth day following the earlietled date of mailing of the notice of the meetingha public disclosure of the date of the meetdat
Annual Meeting of Shareholders is generally heldlenthird Thursday of May. Assuming that our 2@&thual Meeting is held on schedule, we n
receive notice of your intention to introduce a muation or other item of business at that meetipd-ébruary 19, 2012.

The Board is not aware of any matters #rat expected to come before the 2011 Annual Meaithgr than those referred to in this pr
statement. If any other matter should come befbeeAnnual Meeting, the individuals named on thenfaf proxy intend to vote the proxies
accordance with their best judgment.

The chairman of the meeting may refuselltiwathe transaction of any business, or to ackeolge the nomination of any person, not mat
compliance with the foregoing procedures.

Bylaw Provisions.  You may contact YUM's Corporate Secretary at dddress mentioned above for a copy of the reldwdaw provision
regarding the requirements for making shareholdgpgsals and nominating director candidates.
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APPENDIX A

PROPOSED AMENDMENT TO ARTICLE FIFTH OF RESTATED ART ICLES OF INCORPORATION

Note: For convenience, Appendix A reflects the chayes that will be made to Article FIFTH of the Compay's Restated Articles o

Incorporation, should Item 5 be approved by the shieeholders, with additions indicated by underliningand deletions indicated by strikeeut.
The actual Articles of Amendment to be filed wouldnot include the deleted text or the underlining, ad no changes will be made 1
paragraphs (b)—(i) of Article FIFTH.

"FIFTH: The following provisions are intended fdret management of the business and for the regulafithe affairs of the Corporation, and i
expressly provided that the same are intended to fagtherance and not in limitation of the poweahferred by statute:

@

0

The Board of Directors shall have the exclusive @oand authority to direct management of the bssirend affairs of the Corporation
shall exercise all corporate powers, and posséssitilority, necessary or appropriate to carry thetintent of this provision, and which
customarily exercised by the board of directorsagbublic company. In furtherance of the foregoibgt without limitation, the Board
Directors shall have the exclusive power and aitthtw: (a) elect all executive officers of the @oration as the Board may deem necess:
desirable from time to time, to serve at the pleasi the Board; (b) fix the compensation of sufficers; (c) fix the compensation of Directc
and (d) determine the time and place of all mestwfghe Board of Directors and all annual meetimigthe Shareholders of the Corporatsere
Shareholdersofthe-CorporatioA scheduled meeting of Shareholders may be postpby the Board of Directors by public notice giat o
prior to the time of the meeting.

Special meetings of the Shareholders (i) may beddly the Board of Directors and (ii) subjecthe provisions of the Bylaws, shall be ca
by the Secretary of the Corporation upon writteguesst from holders of record of at least 25% ofdhtstanding Common Shares entitle
vote on the matter or matters to be brought befeeproposed special meeting. Any such request bkafiled with the Secretary of t
Corporation and otherwise made in accordance \&ith, subject to, all applicable provisions of thdaBys. Subject to the rights of the holc
of any Preferred Shares, special meetings mayeaoaled by any other person or persdns.
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##% Exercise Your Right to Vote #%%
Important Motice Regarding the Availability of Proxy Materials for the
Shareholder Meeting to Be Held on May 19,2011,

YUM! BRANDS, INC.

Meeting Information

Meeting Type: Annual Meeting

For holders as of:  March 21, 2011

Date: May 19 2001 Time: %00 am EDT
Location: Yym! Conference Center

1900 Calonel Sanders Lane,
Lauizwlle, Kentucky 402132

Tow anw receiving this Maotice because you hold shares inum? Brands, Inc.
(MYSE WUM), the worlds largest restaurant company and parent of
KFC, Pz Hut, Taco Ball, Long john Silvers and ASVY Restaurants.This
yoexr we are making our proxy materisls avalable on the Internet to
expedite your recept of these materias, while also lowering the costs
and redudng cur envircnmental impady

Thit Matice it only intended 1o be an sverview and we encourage
you o 3eceit the complote infermation anling ar by requetling 3
papar copy (1ee reverse side for detali)

Please note that this is not a ballot and you cannot use this
Notice to vote theie shares.

See the reverse side of this notice to obtain
proxy macerials and voting instructions.



MAIZRIG-POG2AN

— Before You Vote —
How to Access the Proxy Materials

Proxy Materials Available to VIEW or RECEIVE:
MOTICE AMD PROXY STATEMENT FORM 0-K COMBO DOCUMENT
How to View Online:
Have the information that is printed in the box marked by the arrow =3 | 3000C0G0O000] | (located on
the following page) and visit: www, proxyvole.com
How to Request and Receive a PAPER or E-MAIL Copy:
If you want to receive a paper or e-mail copy of these documents, you must request one, There is MO charge for
requesting a copy. Please choose one of the following methods to make your request

I} BY INTERNET:  www proxyvote.com

1) BY TELEPHONE:  1-800-579-1639

3) BY E-MAIL®: sendmaterial @ proxyvote.com
* I requesting materials by e-mail, please send a blank e-mail with the information that is printed in the box marked
by the arrow =3 | 3OO0 X000 | (located on the following page) in the subject line.
Requests, instructions and other inquiries sent to this e-mall address will NOT be forwarded to your investment
advisor. Please make the request as instructed above on or before May 5. 2011 to facilitate timely delivery.

How To Vote
Please Choose One of the Following Voting Methods

Wote In Person: Many shareholder meetings have attendance requirements including, but not limited to, the possession
of an attendance ticket issued by the entity holding the meeting, Please check the meeting materials for any special
requirements for meeting attendance, At the meeting you will need to request a ballot to vote these shares.

Wote By Internet: To vote now by Internet. go to www proxyvote.com. Have the information that is printed in the box
marked by the arrow =3 | 3OOOOO0OC000] | available and follow the instructions.

Wote By Mail: You can vote by mail by requesting a paper copy of the materials, which will include a proxy card.
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| Voting Items |
The Baard of Directors recommends.a vote FOR items
A2 3and 5

1 Ebettuzen of Direcions
Namirues:
la. DawdW Dorman

1b.  Mamimo Feragama 2. Eavilication of independaent Audions (Page _ of Prosy)
1e. ) Davd Grezom 3 To appdowe, by nen-binding advaory vole, eeoulve
cormpensation (Page _ of Frosy]
14, Bennie G. Hil The Board of Directors recommends you vote 1 year on
the fallewing proposal:
1o Robert Hallasd, I 4 To recannirend, by ron-binding adveody vabe, The frequendy

ol emoculve compensation woles (Page __ of Prosy)

M. Kenneth G. Langan
o Gt 5 Froposal approving amendrrent ta Company's Restated
Anhes of Icorpearabion o permed Shaeehciders 1o call

1. lonatham & Linen Specal Mentings (Page _ of Prowd

1h. Themas C. Nelson
1i. Dawad O Movak
1), Thomas M. Ryan
1k Jer-Shyhi 5. Su

1l Robert D Waker






YUM! BRANDS, INC.
1447 GARDINER LANE
LOUISVILLE, KY 40213

ADMISSION TICKET
Your Vote is important. Flease vote immediately,

VOTE BY INTERNET - mmm

U the Inbemed 1o fraremit pour wohing ninactions and o slecinonic dedery of
réperration up unkd 1159 PM, Extern Timg the day bedorg the ot-off dabe or
mesting cabe Have your progy cand in hand when you acoess the web st and
Tedicee ruchond Lo obtin your redords &0d 10 creste an dectioni wobng
rginshion ipm

ELECTRONIC DELIVERY OF FUTURE FROXY MATERIALS

B oy would Bk 1o reduce the costs induried by o0 compary i Mabg ooy
MAEIIAE, YOU CAN COMGent 10 referang il future proxy TLaterments, roXy Cands
and arniad tepons electronicaly via e-mad or fhe Internat. To sign up for
eleCtronic chlveny, pieane follow 1he InStructions above 10 wote (g 1he nfemst
arvd, when prormpled, indicate WOU B 10 et O BCCES prooy malenals
electronecally i Tulure years

WOTE BY PHONE - 1.200-680-5%03

Use any touch-long felephong fo transmil your wobing instructions up wndil
1055 PM. Eastean Time 1he day belore 1he cul-odl dale o meating date
Heve your prooy card in hand when you call and then fallow the irgtruchons
WOTE BY MAIL

Wark, sgn and daie your prowy cand and rebum it in the postage-paid enwelope we
have prowded o rabum it 10 Wole Frocessng. b Brosdndos, 51 Mendedes Way,

TOVOTE, MARE BLOCKS BELOW BN ELUE OR ELACK INK AS FOLLOWS

Edgeweond. MY 11T
H st Invtermeed
D M i e ot v e
e e e S s S S S S e o e S e s s s e 0 MLTEAT R o o o JIEERTHIS PORTICH FOR YOUIR RECOF
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED, DETALHAMD RETURM THE PORTION O

WUMI BRANDS, INC.

A2 3 and 5.

1 Electusn of Dwrecions
Haomirses:
la.  Dowd W Dorran
b, Mamimoe Ferragama
¢ ) Davd Gragom
1d.  Bonne G M
le. Robert Hollrd, Jr
1. Kenneth G. langane
1g. Jlonathan 5. Linen

1k Thoenas © Belson

1 Dawad € Wowalk

Fod sddress chang
of the Back wherne mideated

sheuld exch sgn. Wh
guardian, please gve full 1ithe a5 such

The Board of Directors recommends a vote FOR items

s anilian comimans, plesde chick ths ba and wide Dheny

Please indicate d you plan to attend 1his meeting

MOTE: Please sgn exaclly as the namels) appeart
Anghing as atoiney, eecutor, adrminsleatar, 1Fustee of

For  Against Abstain

o
o

1),  Thomas M, Ryan D
1k kng-Shyh 5. Su ]}
1. Rebert D Waher o
Ratd ation af Independent Audtor (Page __ ol Proog) D
2 To approwe, by non-binding adwsary vote, secutvg D

compensation (Fage __ of Frowy)

The Board of Directors recommends you vote 1 vear 2Vears 3
1 year on the following propasal:
4 Torecemmend, by non-bindieg advsery vete, 1] 0 o

1hee Frequency of seecutim compensation voles
{Page __ af Prooy)

o o0 oo oo o
O oo oo oo o

O 0O o0 ooo0o oo o o

5 Proposal approving amendrment 1o Company's Restated
u u Artiches of Incorparation 1o permi Sharehoiders 1o all D D D
Special Mestings (Page __ af Proxy)
Wos. Ha

sl hereon. Joind owndas

Sognarture [FLEASE SIGH WITHIN Brx]

Date Sognature {Rint Owrers Date




YUM! BRANDS, INC,
ANMUAL MEETING

May 19, 2011
9:00 AM
YUM! Brands, Inc.
Yum! Conference Center
1900 Colonel Sanders Lane
Louisville, Kentucky 40213

ADMISSION TICKET

YUR! BRANDS 20011 ANNUAL SHAREHOLDERS MEETING WILL BE HELD AT 9:060 A M. (EASTERN DAY LIGHT
SAVING TIME) ON THURSDAY, hAY 19, 2001, AT THE YUM! COMFERENCE CENTER AT 1900 COLOMEL
SANDERS LANE [N LOUISVILLE, KENTUCKY. If you plan to attend the Annual Shareholders’ Meeting, please tear off
and keep the upper portion of this form as your ticket for adimession 1o the meeting, YOUR WOTE 1S IMPORTANT, The
prosy voting instruction card on the revierse side covers the voting of all shares of Cormmon Stock of YUM! Brands, Inc.,
wehich you are entitled to vole or to direct the voting of, including those shares in the YURM! Brands 401(k) Plan.

If you plam to vote by mail, please date and sign the proxy card and retum it promptly in the enclosed business reply
envelope. If you plan o vole by mail and do not sign and return a prosy, the shares cannol be voted, You may also
vote by Intemet or phone as described on the reverse side or by attending the annual meeting.

Important Notice Regarding Internet Availability of Proxy Materials for the Annual Meeting:
The Notice and Proxy Staterment and Fonm 10-K Combo Document are available at wwean prosyvole.com

(PLEASE DETACH PROXY CARD AT PERFORATION) MIZE3A-POE241-T54744

YUM! BRANDS, INC.
This proxy is solicited on behalfl of the Board of Directors

The undersigned hemeby apponts Christian L Campbell, John P Daly and Scott A Catbett, and each of thern, o Proxies with Tull powser of
substitution, to vote, as desgnated on the reverse side, for director substitutes if any nominee becomes unavailable, and in their discretion, on
matters properly brought before the Meeting and on matters incident 1o the conduct of the Meeting, all of the shares of common stock of
YUK Brands, Inc. which the undersigned has power 1o vote at the Annual Meeting of Shareholders 1o be held on May 19, 2011 or any
adjoumment therecl.

NORINEES FOR DMRECTOR:

David W, Dorrman, Massime Ferragarme, ). David Grissom, Bonnde G, Hill, Robert Holland, Ir, Kenneth G. Langone, Jonathan %, Linen,
Thommas ©_ Melson, David €. Movak, Thamas B, Byan, ling-Shyh 5. %u, and Robent D0 Walter

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR ITEMS 1, 2, 3, 5 and 1 YEAR FOR ITEM 4,

This Praxy, wehen properly executed, will be voted as daected; if no direciion s indicated, it will be voted as followes:
FOR the Election of All Mominees for Daector;
FOR the Ratification of Independent Ssuditons
FOR Mon-Binding Advisory Vote on Executive Compensaticn

FOR "One Year™ Frequency of Mon-Binding Advisory Vole on Executive Compernsation
FOR Proposal Approving Amendment to Comgpany™s Restated Articles of Incorporation to Permit Shareholders ta Call a Spedial Meeting,

This card ako provides woting istructions to the Administratos or Trustee for shares benedicially cvmed under the YURY Brands 401(k) Flan,

Address Changes/Comments:

 you noted any Address ChargesiCommends sbove, please mark coresponding b on the sewerse sade ) SEE

(CONTINUED and To Be Signed and Dated on REVERSE SI0E) RE;IIEESE




