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Item 1.01 Entry into a Material Definitive Agreement

On January 26, 2006, the Compensation CommittéleeoBoard of Directors established under the Comgaxecutive Incentive
Compensation Plan (the “EICP”) the 2006 fiscal yeanings per share targets and the maximum daotaunt for any individual
annual cash incentive award that may be paid fohn éarget level of earnings per share. For purposdstermining the final annual
incentive award payable to each executive offindvlarch 2007 within the maximum dollar amount, @@mpensation Committee t
discretion to decrease (but not increase) the atqmayable. The EICP was approved by shareholdgre&004 annual meeting.

For purposes of exercising its discretion and deit@ng the final annual cash incentive award pagdbleach executive officer in
March 2007 within the maximum dollar amount deteradi by the target earnings per share attainedel@siied below), on January
26, 2006 the Compensation Committee approved pedieshed consolidated or relevant operating com@ard individual goals and
objectives. The pre-established consolidated eveait operating company goals and objectives fo620clude earnings per share
growth, operating profit growth, same store salesvth, system sales growth, restaurant developnfiremichise development and
customer satisfaction metrics. These pre-estaluligioals and objectives vary by executive officguateling on each executive
officer's area of responsibility. Depending on attperformance in 2006 against these goals andiNgs and individual
performance, bonus awards for 2006 could range frera to 300 percent of each executive officengeibonus.

The Compensation Committee also approved stockeajgtion rights grants to executive officers congran aggregate of 860,886
shares of common stock. Each stock appreciatidn ggant was made under the Company’s Long Terrerltiee Plan with an
exercise price of $48.935 per share and an expiratate ten years from the date of grant and petimét executive to receive the
number of shares with a value equal to the appienitn Company stock from the grant date untilreis date with respect to the
underlying stock of the award. The stock appreeiatights become exercisable in 25% annual incrésrneeginning January 26,
2007. The terms of each appreciation right protide such appreciation rights become immediaterasable upon the occurrence
of a change in control as such term is definethénltong Term Incentive Plan. A copy of the fornSeéck Appreciation Rights
Agreement evidencing these stock appreciation ggants is attached at Exhibit 99.1.

Section 5 — Corporate Governance and Management
Item 5.02 Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers
(d) Appointment of New Director to Committee



Mr. Thomas C. Nelson, whose appointment to the 8o&Directors was announced on November 18, 2085 been assigned to the
Audit Committee. This assignment became effectivbe January 26, 2006 Board of Directors meeting.

Section 9 — Financial Statements and Exhibits
Item 9.01 Financial Statements and Exhibit:
(c) Exhibits

99.1 - 1999 LONG TERM INCENTIVE PLAN AWARD FORnsert date]
YUM! STOCK APPRECIATION RIGHTS AGREEMEN"



SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causedrdport to be signed on
behalf by the undersigned hereunto duly authorized.

YUM! BRANDS, INC.
(Registrant’

Date: January 30, 20( /s/ John P. Daly

Assistant Secretal



1999 LONG TERM INCENTIVE PLAN AWARD FOR [insert date]
YUM! STOCK APPRECIATION RIGHTS AGREEMENT

AGREEMENT made as diNSERT DATE] , by and between YUM! Brands, Inc., a North Camlaorporation having its principal
office at 1441 Gardiner Lane, Louisville, Kentucky213 ("YUM!") and the "Participant".

WITNESSETH:

WHEREAS, the shareholders of YUM! approved the L@egm Incentive Plan (the "Plan"), for the purpoaed subject to the
provisions set forth in the Plan;

WHEREAS, pursuant to authority granted to it indsRlan, the Compensation Committee of the Boai@ifctors of YUM! (the
"Committee"), has granted to Participant stock apiation rights (to be known hereinafter as “YUMb&k Appreciation Rights”) with respect to
the number of shares of YUM! Common Stock as sghfoelow;

WHEREAS, YUM! Stock Appreciation Rights granted endhe Plan are to be evidenced by an Agreementdh form and
containing such terms and conditions as the Coramghall determine;

NOW, THEREFORE, it is mutually agreed as follo

1. Grant.In consideration of the Participant remaining ia #mploy of YUM!, or one of its divisions or diremt indirect subsidiaries
(collectively the "Company"), YUM! hereby grantstte Participant, as ¢fnsert date] (the “Grant Date”), on the terms and conditionsfegth
herein, YUM! Stock Appreciation Rights with respézian aggregate number of shares of the Comp@&ayremon Stock as identified in the
Participant's letter from YUM!'s Chief People Oféic, with no par value (the “Covered Shares”), waith“Exercise Price” of $ per share,
which was the Fair Market Value (as defined belowyYUM! Common Stock on the Grant Date. The rightéceive the appreciation on each ¢
share in accordance with this Agreement is refaimdterein as a YUM! Stock Appreciation Right.

2. Exercisability.The YUM! Stock Appreciation Right shall become esigable at a rate of 25% of the original Coveredr8k per
year beginning on the first anniversary of the g(an.,[insert date] ). Subject to the restrictions of this Agreememiuning, without limitation,
the restrictions of paragraph 4:

(a) The YUM! Stock Appreciation Rightadhbecome exercisable with respect to one-foukthh)(of the Covered Shares on the
one-year anniversary of the Grant Date ([iasert date] , which is referred to as the “Initial Vesting Dgtéout only if the date of termination
with the Company has not occurred prior to thedhWesting Date).



(b) After the Initial Vesting Date, tiYé&JM! Stock Appreciation Right shall become exerbigawith respect to an additional
one-fourth (1/4) of the Covered Shares at eachefwo-year anniversary of the Grant Date, theettyear anniversary of the Grant Date, and the
four-year anniversary of the Grant Date, respelifleut only if the Participant's date of termimatiwith the Company has not occurred prior to
such anniversary), until such time as this YUM!&téppreciation Right is fully exercisable.

(c) YUMI! Stock Appreciation Rights must bxercised no later th@imsert date] . The time during which YUM! Stock
Appreciation Rights are exercisable is referredgdhe "YUM! Stock Appreciation Right Term.”

(d) Once exercisable and until termidatgl or a portion of the exercisable YUM! Stockpkeciation Rights may be exercised
from time to time and at any time under procedtines the Committee shall establish from time toetifimcluding, without limitation, procedures
regarding the frequency of exercise and the minimmumber of YUM! Stock Appreciation Rights which miag exercised at any time. Fractional
YUM! Stock Appreciation Rights may not be exercisbd omission to exercise a YUM! Stock AppreciatRight shall result in the lapse of any
other YUM! Stock Appreciation Right granted hereendntil the termination of such YUM! Stock Appraton Right. The YUM! Stock
Appreciation Rights shall terminate and expire ater than the end of the YUM! Stock AppreciatiogRiTerm.

3. ExerciseSubject to the terms and conditions set forth InerUM! Stock Appreciation Rights may be exercidgdgiving notice o
exercise to Merrill Lynch, the stock plan admirastr (or any other stock plan administrator desigehdy YUM!) in the manner specified from
time to time by YUM! or the stock plan administratdpon the exercise of the YUM! Stock AppreciatRight with respect to a share of Stock,
the Participant shall receive an amount from then@any which is equal to the excess of the markeepmf a share of Stock at the time of exer
over the Exercise Price of one share of Stock. Smebunt will be paid to the Participant, in shaseStock (based on the market price of such
shares at the date of exercise), and in cash edpect to any fractional shares or in a combinatiereof.

4. Effect of Death, Retirement, Total Disabilitydafiermination of EmploymenThe YUM! Stock Appreciation Rights shall
automatically expire upon, and no YUM! Stock Appation Right may be exercised after, the termimatbthe Participant's employment with
Company, provided, however, that if such termimatacurs by reason of the Participant's deathy&weént (as defined below) or Total Disability
(as defined below), then the Participant's deseghbeneficiary (or, if none, his or her legal resgretative), in the event of death, or the Partitty
in the event of Retirement or Total Disability, ¥lUM! Stock Appreciation Rights which are otherwiseercisable on the Participant's last day of
active employment (or become exercisable on thediant’s date of termination) may be exercisedriyithe YUM! Stock Appreciation Right
Term in accordance with this Agreement. Notwithdtag the prior sentence, in the event the Partitip@employment with the Company is
involuntarily terminated without cause and soledyaaresult of (i) a disposition (or similar transas) with respect to an identifiable Company
business or segment ("Business"), and in accordaitbehe terms of the transaction, the Particiganmd a substantial portion of the other




employees of the Business continue in employmettit stich Business or commence employment with gisiiaar, (i) the elimination of the
Participant’s position within the Company, or (iiije selection of the Participant for work forcduetion (whether voluntary or involuntary), the
Participant shall have a period of 90 days afteniieation of active employment to exercise suchte@sr previously exercisable YUM! Stock
Appreciation Rights, but such exercise period shatllextend beyond the end of the YUM! Stock Apfagan Right Term.

5. Misconduct In the event the Committee determines that thiédieant has (i) used for profit or disclosed twauthorized persons,
confidential information or trade secrets of thex@any, (ii) breached any contract with or violatey fiduciary obligation to the Company, or
(iif) engaged in any conduct which is injuriousthe Company including diverting employees of thenpany to leave the Company without the
Company'’s prior consent, then YUM! may terminateothe Participant's outstanding YUM! Stock Apgiegion Rights and the Participant shall
forfeit all rights to any unexercised YUM! Stock gyeciation Rights granted hereunder.

6. Adjustment for Change in Common Stokkthe event of any change in the outstanding shafr UM! Common Stock by reason
of any stock split, stock dividend, recapitalizationerger, consolidation, combination or excharfgghares or similar corporate change, the
number of shares which the Participant may purcpassuant to the YUM! Stock Appreciation Rights ahd Exercise Price at which the
Participant may purchase such shares shall betadjappropriately in the Committee's discretion.

7. NontransferabilityThese YUM! Stock Appreciation Rights are personahie Participant and, during his or her lifetinmgy be
exercised only by the Participant. The YUM! Stogipheciation Rights shall not be transferable orgasdle, other than by will or the laws of
descent and distribution, and any such purporsatster or assignment shall be null and void witltbatexpress consent of the Committee.

8. Buy-Out of YUM! Stock Appreciation Right GainsAt any time after any YUM! Stock Appreciation Rigoecomes exercisable,
the Committee shall have the right, in its soledition and without the consent of the Participemtancel such YUM! Stock Appreciation Right
and to pay to the Participant the difference betwbe Exercise Price of the YUM! Stock AppreciatRight and the Fair Market Value of the
shares covered by the YUM! Stock Appreciation Righe of the date the Committee provides writteicadthe "Buy Out Notice") of its intentic
to exercise such right. Payments of such buy owtems pursuant to this provision shall be effedigdd UM! as promptly as possible after the
date of the Buy Out Notice and may be made in cash shares of Common Stock, or partly in cashgardly in Common Stock as the
Committee deems advisable. To the extent paymenade in shares of Common Stock, the number oesharall be determined by dividing the
amount of payment to be made by the Fair Market¥ aff a share at the date of the Buy Out Noticedrvent shall YUM! be required to deliy
a fractional share of Common Stock in satisfactibthis buy out provision.

9. Change in ControlNotwithstanding anything in this Agreement to tmatrary (including paragraph 5 above), in thent¢ed a
Change in Control (as defined in




the Plan), the YUM! Stock Appreciation Rights shatome fully and immediately exercisable. If thepéboyment of the Participant is terminated
within 2 years following a Change in Control, alUM!! Stock Appreciation Rights shall continue todoeercisable at any time within 3 years after
the date of such termination of employment, butorevent after the end of the YUM! Stock AppreaatRight Term.

10. Withholding. All deliveries and distributions under this Agneent are subject to withholding of all applicatd&ds. Subject to
such rules and limitations as may be establishethdy¥Committee from time to time, such withholdirgigations may be satisfied through the
surrender of shares of Stock to which the Partidifgotherwise entitled under the Plan; providemlyever, that shares described in this clause
may be used to satisfy not more than the Companiristmum statutory withholding obligation (basedmimimum statutory withholding rates for
Federal, state and local tax purposes, includinggbeaaxes, that are applicable to such supplealdakable income).

11. Definitions. As used in this Agreement, the following termalkhave the meanings set forth below:

(a) "Fair Market Value" of a share of YUM! Commoto&k shall mean an amount equal to the averageedfigh and low sales
prices of a share of YUM! Common Stock as repodedhe composite tape for securities listed on Nlbe York Stock Exchange Inc., on the
date in question (or, if no sales of Common Stoekeamade on said Exchange on such date, on th@reodding day on which sales were made
on such Exchange), rounded to four decimal places.

(b) "Retirement"” shall have the meaning used inbid1! Retirement Plan, as then in effect, whethexdcurs on the Participant's
Normal Retirement Date or Early Retirement Datandhe absence of such Retirement Plan being edgh to the Participant. "Retirement” st
mean termination of employment by the Participanbpafter the Participant’s attainment of age B8 &0 years of service.

(c) "Totally Disabled" shall mean either (i) therfR@pant has been determined to be eligible t@ireclong-term disability benefits
under a long-term disability plan maintained by YUMr (ii) total disability of the Participant agrmined by the Committee, upon the basis of
such evidence as the Committee deems necessaadsisdble.

12. NoticesAny notice to be given to YUM! under the terms listAgreement shall be addressed to YUM! at LollssviKentucky
40213, Attention: Vice President, Compensation Bedefits, or such other address as YUM! may hegedftsignate to the Participant. Any such
notice shall be deemed to have been given wheopaltg delivered, addressed as aforesaid, or wheloged in a properly sealed envelope or
wrapper, addressed as aforesaid, and depositedgegsrepaid, with the federal postal service.

13.Binding Effect.



(a) This Agreement shall be binding upon and irtarthe benefit of any assignee or successor imdstéo YUM!, whether by merge
consolidation or the sale of all or substantialljohYUM!'s assets. YUM! will require any succesgwhether direct or indirect, by purchase,
merger, consolidation or otherwise) to all or sahsally all of the business and/or assets of YUMéxpressly assume and agree to perform this
Agreement in the same manner and to the same akegnt UM! would be required to perform if no susiiccession had taken place.

(b) This Agreement shall be binding upon and irtorthe benefit of the Participant or his or herllegpresentative and any person
to whom the YUM! Stock Appreciation Rights may banisferred by will, the applicable laws of descamd distribution or consent of the
Committee.

14. Receipt of Prospectudhe Participant hereby acknowledges that he ehsis received a copy of YUM! Prospectus relating t
the YUM! Stock Appreciation Rights, the shares gedethereby and the Plan, and that he or she dultlerstands his or her rights under the Plan.

15. Plan Controls The YUM! Stock Appreciation Rights and the teram&l conditions set forth herein are subject imedpects to th
terms and conditions of the Plan and any Operdginiglelines or other policies or regulations whiclvgrn administration of the Plan, which shall
be controlling. YUM! reserves its right to amend@minate the Plan at any time without the conséthe Participant, provided, however, that
YUM! Stock Appreciation Rights outstanding undee fPlan at the time of such amendment or terminatiail not be adversely affected thereby.
All interpretations or determinations of the Contest shall be final, binding and conclusive uponRhaeticipant and his or her legal
representatives on any question arising hereundender the Plan, the Operating Guidelines or gtledicies or regulations which govern
administration of the Plan.

16. Rights to Future Grants; Compliance with L8y.entering into this Agreement, the Participarkraowledges and agrees that the
award and acceptance of YUM! Stock AppreciationfRgpursuant to this Agreement does not entitléPuicipant to future grants of stock
options or other awards in the future under the@ Blaany other plan, nor does it confer on thei€igent any right with respect to continuance of
employment. The Participant further agrees to sdlakecessary approval under, make all requiredications under and comply with all laws,
rules and regulations applicable to the ownershipldM! Stock Appreciation Rights and the exercigeY&M! Stock Appreciation Rights,
including, without limitation, currency and exchangws, rules and regulations. The YUM! Stock Agaon Rights do not convey rights as a
shareholder to the Participant.

17. Governing Law This Agreement shall be governed by and constimadcordance with the laws of the State of N@#rolina.

YUM! BRANDS, INC.

> 7
(Mre [ Lyl

Anne P. Byerleir
YUM! Brands, Inc., Chief People Offic



