
YUM BRANDS INC
Form DEF 14A
April 07, 2010

Use these links to rapidly review the document
 TABLE OF CONTENTS

Table of Contents

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of
the Securities Exchange Act of 1934 (Amendment No.          )

Filed by the Registrant ý

Filed by a Party other than the Registrant o

Check the appropriate box:

o Preliminary Proxy Statement

o Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))

ý Definitive Proxy Statement

o Definitive Additional Materials

o Soliciting Material Pursuant to §240.14a-12

YUM! BRANDS, INC.

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

ý No fee required.

o Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.
(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on
which the filing fee is calculated and state how it was determined):

Edgar Filing: YUM BRANDS INC - Form DEF 14A

1



(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

o Fee paid previously with preliminary materials.

o Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:

Edgar Filing: YUM BRANDS INC - Form DEF 14A

2



Table of Contents

YUM! Brands, Inc.
1441 Gardiner Lane

Louisville, Kentucky 40213

April 7, 2010

Dear Fellow Shareholders:

On behalf of your Board of Directors, we are pleased to invite you to attend the 2009 Annual Meeting of Shareholders of YUM! Brands, Inc.
The meeting will be held Thursday, May 20, 2010, at 9:00 a.m., local time, in the YUM! Conference Center at 1900 Colonel Sanders Lane in
Louisville, Kentucky.

This year we are pleased to once again take advantage of the Securities and Exchange Commission rule allowing companies to furnish proxy
materials to their shareholders over the Internet. We believe that this e-proxy process expedites shareholders' receipt of proxy materials, while
also lowering the costs and reducing the environmental impact of our Annual Meeting.

Whether or not you plan to attend the meeting, your vote is important and we encourage you to vote promptly. You may vote your shares via a
toll-free telephone number or over the Internet. If you received a paper copy of the proxy card by mail, you may sign, date and mail the proxy
card in the envelope provided. Instructions regarding the three methods of voting are contained on the Notice or proxy card.

If you plan to attend the meeting, please bring your Notice, admission ticket from your proxy card or proof of your ownership of YUM common
stock as of March 22, 2010 as well as a valid picture identification. Your vote is important. Whether or not you attend the meeting, we
encourage you to consider the matters presented in the proxy statement and vote as soon as possible.

Sincerely,

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 Held on May 20, 2010�this Notice
and proxy statement is available at www.yum.com/investors/investor_materials.asp and the Annual Report on Form 10-K is available at
www.yum.com/annualreport.
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YUM! Brands, Inc.

1441 Gardiner Lane

Louisville, Kentucky 40213

Notice of Annual Meeting of Shareholders

Time: 9:00 a.m. on Thursday, May 20, 2010

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

Items of Business: (1) To elect twelve (12) directors to serve until the 2011 Annual Meeting of Shareholders and until their respective
successors are duly elected and qualified.

(2) To ratify the selection of KPMG LLP as our independent auditors for the fiscal year ending December 25, 2010.

(3) To consider and vote on one shareholder proposal described in the attached proxy statement, if properly presented
at the meeting.

(4) To transact such other business as may properly come before the meeting.

Who Can Vote: You can vote if you were a shareholder of record as of the close of business on March 22, 2010.

Annual Report: A copy of our 2009 Annual Report on Form 10-K is included with this proxy statement.

Web site: You may also read the Company's Annual Report and this notice and proxy statement on our Web site at
www.yum.com/annualreport and www.yum.com/investors/investor_materials.asp.

Date of Mailing: This notice, the proxy statement and the form of proxy are first being mailed to shareholders on or about April 7, 2010.

By Order of the Board of Directors

Christian L. Campbell
Secretary

YOUR VOTE IS IMPORTANT

Under a new rule effective for the first time this year, brokers can no longer vote on your behalf for the election of directors without
your instructions. Whether or not you plan to attend the meeting, please provide your proxy by following the instructions on your Notice or
proxy card. On April 7, 2010, we mailed to our shareholders a Notice containing instructions on how to access this proxy statement and our
Annual Report and vote online. If you received a Notice by mail, you will not receive a printed copy of the proxy materials in the mail, unless
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you request a copy. Instead, you should follow the instructions included in the Notice on how to access and review all of the important
information contained in the proxy statement and Annual Report. The Notice also instructs you on how you may submit your vote by proxy over
the Internet. If you received the proxy statement and Annual Report in the mail, please submit your proxy by marking, dating and signing the
proxy card included and returning it promptly in the envelope enclosed. If you are able to attend the meeting and wish to vote your shares
personally, you may do so at any time before 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 20, 2010

        The Board of Directors (the "Board of Directors" or the "Board") of YUM! Brands, Inc., a North Carolina corporation ("YUM" or the
"Company"), solicits the enclosed proxy for use at the Annual Meeting of Shareholders of the Company to be held at 9:00 a.m. (Eastern
Daylight Saving Time), on Thursday, May 20, 2010, in the YUM! Conference Center, at 1900 Colonel Sanders Lane, Louisville, Kentucky. This
proxy statement contains information about the matters to be voted on at the Annual Meeting and the voting process, as well as information
about our directors and most highly paid executive officers.

 GENERAL INFORMATION ABOUT THE MEETING

What is the purpose of the Annual Meeting?

        At our Annual Meeting, shareholders will vote on several important Company matters. In addition, our management will report on the
Company's performance over the last fiscal year and, following the meeting, respond to questions from shareholders.

Why am I receiving these materials?

        You received these materials because our Board of Directors is soliciting your proxy to vote your shares at the Annual Meeting. As a
shareholder, you are invited to attend the meeting and are entitled to vote on the items of business described in this proxy statement.

Why did I receive a one-page Notice in the mail regarding the Internet availability of proxy materials this year instead of a full set of proxy
materials?

        As permitted by Securities and Exchange Commission rules, we are making this proxy statement and our Annual Report available to our
shareholders electronically via the Internet. On April 7, 2010, we mailed to our shareholders a Notice containing instructions on how to access
this proxy statement and our Annual Report and vote online. If you received a Notice by mail you will not receive a printed copy of the proxy
materials in the mail, unless you request a copy. The Notice instructs you on how to access and review all of the important information contained
in the proxy statement and Annual Report. The Notice also instructs you on how you may submit your proxy over the Internet. If you received a
Notice by mail and would like to receive a printed copy of our proxy materials, you should follow the instructions for requesting such materials
contained on the Notice.

        We encourage you to take advantage of the availability of the proxy materials on the Internet in order to help reduce the environmental
impact of the Annual Meeting.

Who may attend the Annual Meeting?

        All shareholders of record as of March 22, 2010, or their duly appointed proxies, may attend the meeting. Seating is limited and admission
is on a first-come, first-served basis. Please refer to "How can I attend the meeting?" on page 4 for information about what you will need to bring
to the meeting.

1
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What am I voting on?

        You will be voting on the following 3 items of business at the Annual Meeting:

�
The election of twelve (12) directors to serve until the next Annual Meeting of Shareholders and until their respective
successors are duly elected and qualified;

�
The ratification of the selection of KPMG LLP as our independent auditors for the fiscal year ending December 25, 2010;

�
The consideration of a shareholder proposal relating to Right to Call Special Shareowner Meetings.

        We will also consider other business that properly comes before the meeting.

Who may vote?

        You may vote if you owned YUM common stock as of the close of business on the record date, March 22, 2010. Each share of YUM
common stock is entitled to one vote. As of March 22, 2010, YUM had 467,283,295 shares of common stock outstanding.

How does the Board of Directors recommend that I vote?

        Our Board of Directors recommends that you vote your shares:

�
"FOR" each of the nominees named in this proxy statement for election to the Board,

�
"FOR" the ratification of the selection of KPMG LLP as our independent auditors, and

�
"AGAINST" the shareholder proposal.

How do I vote before the meeting?

        There are three ways to vote before the meeting:

�
By Internet�If you have Internet access, we encourage you to vote onwww.proxyvote.com by following instructions on the
Notice or proxy card;

�
By telephone�by making a toll-free telephone call from the U.S. or Canada to 1(800) 690-6903 (if you have any questions
about how to vote over the phone, call 1(888) 298-6986); or

�
By mail�If you received your proxy materials by mail, you can vote by completing, signing and returning the enclosed proxy
card in the postage-paid envelope provided.

        If you choose to vote through the Internet, you will be responsible for any costs associated with electronic access, such as usage charges
from Internet service providers and telephone companies.

        If you are a participant in the Direct Stock Purchase Plan, the administrator of this program, as the shareholder of record, may only vote the
shares for which it has received directions to vote from participants.
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        If you are a participant in the YUM! Brands 401(k) Plan ("401(k) Plan"), Federal law requires us to send you proxy materials by mail. The
trustee of the 401(k) Plan will only vote the shares for which it has received directions to vote from participants.

        Proxies submitted through the Internet or by telephone as described above must be received by 11:59 p.m., Eastern Daylight Saving Time,
on May 19, 2010. Proxies submitted by mail must be received prior to the meeting. Directions submitted by 401(k) Plan participants must be
received by 12:00 p.m., Eastern Daylight Saving Time on May 17, 2010.

2
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Also, if you hold your shares in 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 participate in a program provided
through Broadridge Financial Solutions, Inc. ("Broadridge") that offers telephone and Internet voting options. If your shares are held in an
account with a brokerage firm or bank participating in the Broadridge program, you may vote those shares telephonically by calling the
telephone number shown on the voting instruction form received from your brokerage firm or bank, or through the Internet at Broadridge's
voting Web site (www.proxyvote.com). Votes submitted through the Internet or by telephone through the Broadridge program must be received
by 11:59 p.m., Eastern Daylight Saving Time, on May 19, 2010.

Can I vote at the meeting?

        Shares registered directly in your name as the shareholder of record may be voted in person at the Annual Meeting. Shares held in street
name may be voted in person only if you obtain a legal proxy from the broker or nominee that holds your shares giving you the right to vote the
shares. Even if you plan to attend the meeting, we encourage you to vote your shares by proxy. You may still vote your shares in person at the
meeting even if you have previously voted by proxy.

Can I change my mind after I vote?

        You may change your vote at any time before the polls close at the meeting. You may do this by:

�
signing another proxy card with a later date and returning it to us prior to the meeting;

�
voting again by telephone or through the Internet prior to 11:59 p.m., Eastern Daylight Saving Time, on May 19, 2010;

�
giving written notice to the Secretary of the Company prior to the meeting; or

�
voting again at the meeting.

        Your attendance at the meeting will not have the effect of revoking a proxy unless you notify our Corporate Secretary in writing before the
polls close that you wish to revoke a previous proxy.

Who will count the votes?

        Representatives of American Stock Transfer and Trust Company will count the votes and will serve as the independent inspector of
election.

What if I return my proxy card but do not provide voting instructions?

        If you vote by proxy card, your shares will be voted as you instruct by the individuals named on the proxy card. If you sign and return a
proxy card but do not specify how your shares are to be voted, the persons named as proxies on the proxy card will vote your shares in
accordance with the recommendations of the Board. These recommendations are:

�
FOR the election of the twelve (12) nominees for director named in this proxy statement;

�
FOR the ratification of the selection of KPMG LLP as our independent auditors for the fiscal year 2010; and

�
AGAINST the shareholder proposal.

What does it mean if I receive more than one proxy card?
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        It means that you have multiple accounts with brokers and/or our transfer agent. Please vote all of these shares. We recommend that you
contact your broker and/or our transfer agent to consolidate as
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many accounts as possible under the same name and address. Our transfer agent is American Stock Transfer and Trust Company, which may be
reached at 1(888) 439-4986.

Will my shares be voted if I do not provide my proxy?

        Your shares may be voted if they are held in the name of a brokerage firm, even if you do not provide the brokerage firm with voting
instructions. Brokerage firms have the authority under the New York Stock Exchange rules to vote shares for which their customers do not
provide voting instructions on certain "routine" matters.

        The proposal to ratify the selection of KPMG LLP as our independent auditors for fiscal year 2010 is considered a routine matter for which
brokerage firms may vote shares for which they have not received voting instructions. The other proposals to be voted on at our meeting are not
considered "routine" under applicable rules. When a proposal is not a routine matter and the brokerage firm has not received voting instructions
from the beneficial owner of the shares with respect to that proposal, the brokerage firm cannot vote the shares on that proposal. This is called a
"broker non-vote."

How can I attend the meeting?

        The Annual Meeting is open to all holders of YUM common stock as of the close of business on March 22, 2010, or their duly appointed
proxies. You will need a valid picture identification and either an admission ticket or proof of ownership of YUM's common stock to enter the
meeting. If you are a registered owner, your Notice will be your admission ticket. If you received the proxy statement and Annual Report by
mail, you will find an admission ticket attached to the proxy card sent to you. If you plan to attend the meeting, please so indicate when you vote
and bring the ticket with you to the meeting. If your shares are held in the name of a bank, broker or other holder of record, your admission
ticket is the left side of your voting information form. If you do not bring your admission ticket, you will need proof of ownership to be admitted
to the meeting. A recent brokerage statement or letter from a bank or broker is an example of proof of ownership. If you arrive at the meeting
without an admission ticket, we will admit you only if we are able to verify that you are a YUM shareholder. Your admittance to the Annual
Meeting will depend upon availability of seating. All shareholders will be required to present valid picture identification prior to admittance. IF
YOU DO NOT HAVE VALID PICTURE IDENTIFICATION AND EITHER AN ADMISSION TICKET OR PROOF THAT YOU OWN
YUM COMMON STOCK, YOU MAY NOT BE ADMITTED INTO THE MEETING.

        Please note that cameras, sound or video recording equipment, cellular telephones, blackberries and other similar devices, large bags,
briefcases and packages will not be allowed in the meeting room.

May shareholders ask questions?

        Yes. Representatives of the Company will answer shareholders' questions of general interest following the meeting. In order to give a
greater number of shareholders an opportunity to ask questions, individuals or groups will be allowed to ask only one question and no repetitive
or follow-up questions will be permitted.

How many votes must be present to hold the meeting?

        Your shares are counted as present at the meeting if you attend the meeting in person or if you properly return a proxy by Internet,
telephone or mail. In order for us to conduct our meeting, a majority of the outstanding shares of YUM common stock, as of March 22, 2010,
must be present in person or represented by proxy at the meeting. This is referred to as a quorum. Abstentions and broker non-votes will be
counted for purposes of establishing a quorum at the meeting.

4
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How many votes are needed to elect directors?

        You may vote "FOR" each nominee or "AGAINST" each nominee, or "ABSTAIN" from voting on one or more nominees. Unless you
mark "AGAINST" or "ABSTAIN" with respect to a particular nominee or nominees or for all nominees, your proxy will be voted "FOR" each
of the director nominees named in this proxy statement. In an uncontested election, a nominee will be elected as a director if the number of
"FOR" votes exceeds the number of "AGAINST" votes. Abstentions will be counted as present but not voted. Full details of the Company's
majority voting policy are set out in our Corporate Governance Principles at www.yum.com/governance/principles.asp and at page 8 under
"What other Significant Board Practices does the Company have?�Majority Voting Policy."

How many votes are needed to approve the other proposals?

        The ratification of the selection of KPMG LLP as our independent auditors, and the approval of a shareholder proposal must receive the
"FOR" vote of a majority of the shares, present in person or represented by proxy, and entitled to vote at the meeting. For each of these items,
you may vote "FOR", "AGAINST" or "ABSTAIN." Abstentions will be counted as shares present and entitled to vote at the meeting.
Accordingly, abstentions will have the same effect as a vote "AGAINST" the proposals. Broker non-votes will not be counted as shares present
and entitled to vote with respect to the particular matter on which the broker has not voted. Thus, broker non-votes will not affect the outcome of
any of these proposals.

What if other matters are presented for consideration at the Annual Meeting?

        As of the date of this proxy statement, our management knows of no matters that will be presented for consideration at the meeting other
than those matters discussed in this proxy statement. If any other matters properly come before the meeting and call for a vote of shareholders,
validly executed proxies in the enclosed form returned to us will be voted in accordance with the recommendation of the Board of Directors, or,
in the absence of such a recommendation, in accordance with the judgment of the proxy holders.

5
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 GOVERNANCE OF THE COMPANY

        The business and affairs of YUM are managed under the direction of the Board of Directors. The Board believes that good corporate
governance is a critical factor in achieving business success and in fulfilling the Board's responsibilities to shareholders. The Board believes that
its practices align management and shareholder interests. Highlights of our corporate governance practices are described below.

What is the composition of the Board of Directors and how often are members elected?

        Our Board of Directors presently consists of 13 directors whose terms expire at this Annual Meeting. Jackie Trujillo is retiring from the
Board and is not standing for re-election.

        As discussed in more detail later in this section, the Board has determined that 10 of our 12 continuing directors are independent under the
rules of the New York Stock Exchange ("NYSE").

How often did the Board meet in fiscal 2009?

        The Board of Directors met 6 times during fiscal 2009. Each director attended at least 75% of the meetings of the Board and the committees
of which he or she was a member (held during the period he or she served as a director).

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

        The Board of Directors' policy is that all directors should attend the Annual Meeting. All directors attended the Company's 2009 Annual
Meeting of Shareholders.

How does the Board select nominees for the Board?

        The Nominating and Governance Committee considers candidates for Board membership suggested by its members and other Board
members, as well as management and shareholders. The Committee's charter provides that it may retain a third-party executive search firm to
identify candidates from time to time. Currently, the Committee has not retained a search firm.

        In accordance with our Governance Principles, our Board seeks members from diverse professional backgrounds who combine a broad
spectrum of experience and expertise with a reputation for integrity. Directors should have experience in positions with a high degree of
responsibility, be leaders in the companies or institutions with which they are affiliated and are selected based upon contributions they can make
to the Board and management. The Committee's assessment of a proposed candidate will include a review of the person's judgment, experience,
independence, understanding of the Company's business or other related industries and such other factors as the Nominating and Governance
Committee determines are relevant in light of the needs of the Board of Directors. The Committee believes that its nominees should reflect a
diversity of experience, gender, race, ethnicity and age. The Board does not have a specific policy regarding director diversity but does consider
these guidelines when it considers nominees. The Committee also considers such other relevant factors as it deems appropriate, including the
current composition of the Board, the balance of management and independent directors, the need for Audit Committee expertise and the
evaluations of other prospective nominees, if any. In connection with this evaluation, it is expected that each committee member will interview
the prospective nominee in person or by telephone before the prospective nominee is presented to the full Board for consideration. After
completing this evaluation and interview process, the Committee will make a recommendation to the full Board as to the person(s) who should
be nominated by the Board, and the Board determines the nominee(s) after considering the recommendation and report of the Committee.

        We believe that each of our directors has met these guidelines set forth in the governance principles. As noted in the director biographies
that follow this section, our directors have experience, qualifications

6
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and skills across a wide range of public and private companies, bringing a broad spectrum of experience both individually and collectively.

        For a shareholder to submit a candidate for consideration by the Nominating and Governance Committee, a shareholder must notify YUM's
Corporate Secretary. To make a director nomination at the 2011 Annual Meeting, a shareholder must notify YUM's Secretary no later than
February 20, 2011. Notices should be sent to: Corporate Secretary, YUM! Brands, Inc., 1441 Gardiner Lane, Louisville, Kentucky 40213. The
nomination must contain the information described on page 71.

What is the Board's Leadership Structure?

        The Company's Corporate Governance Principles provide that the CEO may also serve as Chairman of the Board, and our CEO, David
Novak, serves as Chairman of the Board of the Company. The Board believes that combining these positions serves the bests interests of the
Company at this time. The Board believes that by serving as both Chairman and CEO, Mr. Novak is positioned to use his in-depth knowledge of
our industry, our global business and its challenges as well as our key constituents including employees, franchisees and business partners to
provide the Board with the leadership needed to set Board agendas, strategic focus and direction for the Company. Mr. Novak's combined role as
Chairman and CEO also ensures that the Company presents its message and strategy to shareholders, employees, customers, franchisees and
business partners with a unified voice. Combining the chairman and CEO roles fosters clear accountability, effective decision-making, and
alignment on corporate strategy.

        The Nominating and Governance Committee reviews the Board's leadership structure annually together with an evaluation of the
performance and effectiveness of the Board of Directors. In 2009, the Nominating and Governance Committee concluded that the current
leadership structure of the Board enables it to fully satisfy its role of independent oversight of management and the Company. In making this
determination, the Nominating and Governance Committee's review included an assessment of the effectiveness of the roles played by the
presiding director and our independent Committee Chairs, the openness of the communications between the directors and Mr. Novak, the
responsiveness of Mr. Novak to issues raised by directors, and the overall quality and focus of Board meetings. In addition, to assure effective
independent oversight, the Board has adopted a number of governance practices discussed below.

What are the Company's Governance Policies and Ethical Guidelines?

�
Board Committee Charters.  The Audit, Management Planning and Development (formerly called the Compensation
Committee) and Nominating and Governance Committees of the YUM Board of Directors operate pursuant to written
charters. These charters were approved by the Board of Directors and reflect certain best practices in corporate governance,
as well as comply with the Sarbanes-Oxley Act of 2002 and the rules issued thereunder, including the requirements of the
NYSE. Each charter is available on the Company's Web site at www.yum.com/governance/committee.asp.

�
Corporate Governance Principles.  The Board of Directors has documented its corporate governance guidelines in the
YUM! Brands, Inc. Corporate Governance Principles. These guidelines as amended are available on the Company's Web site
at www.yum.com/governance/principles.asp.

�
Code of Ethics.  YUM's Worldwide Code of Conduct was adopted to emphasize the Company's commitment to the highest
standards of business conduct. The Code of Conduct also sets forth information and procedures for employees to report
ethical or accounting concerns, misconduct or violations of the Code in a confidential manner. The Code of Conduct applies
to the Board of Directors and all employees of the Company, including the principal executive officer, the principal financial
officer and the principal accounting officer. Our directors and the senior-most employees in the Company are required to
regularly complete a conflicts of interest questionnaire and certify in writing that they have read and understand the Code of
Conduct. The Code of Conduct is

7
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available on the Company's Web site at www.yum.com/governance/conduct.asp. The Company intends to post amendments
to or waivers from its Code (to the extent applicable to the Board of Directors or executive officers) on this Web site.

What other Significant Board Practices does the Company have?

�
Private Executive Sessions.  Our non-management directors meet in executive session at each regular Board meeting. The
executive sessions are attended only by the non-management directors and are presided over by the presiding director. Our
independent directors meet in executive session at least once per year.

�
Role of Presiding Director.  Our corporate governance guidelines require the election, by the independent directors, of a
presiding director to preside at the executive sessions at each Board meeting. Unless the Board provides otherwise, the
presiding director for each calendar year will be the chair of one of our committees that consist solely of independent
directors, who will rotate as presiding director on a calendar year basis. In 2009, Robert Walter served as the presiding
director. For 2009, the primary responsibilities of the presiding director were to preside over executive sessions of the Board
and facilitate communications between the Chairman and CEO and the non-management directors as appropriate. For 2010,
based upon the recommendation of the Nominating and Governance Committee, the Board determined that the presiding
director will be responsible for:

(a)
Presiding at all executive sessions of the Board and any other meeting of the Board at which the Chairman is not
present, and advising the Chairman and CEO of any decisions reached or suggestions made at any executive
session

(b)
Approving in advance agendas and schedules for Board meetings and the information that is provided to directors,

(c)
If requested by major shareholders, being available for consultations and direct communication,

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

(e)
Calling special meetings of the independent directors.

�
Advance Materials.  Information and data important to the directors' understanding of the business or matters to be
considered at a Board or Board Committee meeting are, to the extent practical, distributed to the directors sufficiently in
advance of the meeting to allow careful review prior to the meeting.

�
Board and Committees' Evaluations.  The Board has an annual self-evaluation process that is led by the Nominating and
Governance Committee. This assessment focuses on the Board's contribution to the Company and emphasizes those areas in
which the Board believes a better contribution could be made. In addition, the Audit, Management Planning and
Development and Nominating and Governance Committees also each conduct similar annual self-evaluations.

�
Majority Voting Policy.  In May 2008, shareholders approved an amendment to the Company's Restated Articles of
Incorporation to adopt majority voting for the election of directors in uncontested election. This means that director
nominees in an uncontested election for directors must receive a number of votes "for" his or her election in excess of the
number of votes "against." In conjunction with the approval of this amendment, the Board amended the Company's
Corporate Governance Principles to provide that any incumbent director who does not receive a majority of "for" votes will
promptly tender to the Board his or her resignation from the Board. The resignation will specify that it is effective upon the
Board's acceptance of the resignation. The Board will, through a process managed by the Nominating and Governance
Committee and
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excluding the nominee in question, accept or reject the resignation within 90 days after the Board receives the resignation. If
the board rejects the resignation, the reason for the Board's decision will be publicly disclosed.

What access do the Board and Board committees have to Management and to Outside Advisors?

�
Access to Management and Employees.  Directors have full and unrestricted access to the management and employees of
the Company. Additionally, key members of management attend Board meetings to present information about the results,
plans and operations of the business within their areas of responsibility.

�
Access to Outside Advisors.  The Board and its committees may retain counsel or consultants without obtaining the approval
of any officer of the Company in advance or otherwise. The Audit Committee has the sole authority to retain and terminate
the independent auditor. The Nominating and Governance Committee has the sole authority to retain search firms to be used
to identify director candidates. The Management Planning and Development Committee has the sole authority to retain
compensation consultants for advice on executive compensation matters.

What is the Board's role in risk oversight?

        The Board maintains overall responsibility for overseeing the Company's risk management. In furtherance of its responsibility, the Board
has delegated specific risk-related responsibilities to the Audit Committee and to the Management Planning and Development Committee. The
Audit Committee engages in substantive discussions of risk management at its regular committee meetings held during the year. At these
meetings, it receives functional risk review reports covering significant areas of risk from senior managers responsible for these functional areas,
as well as receiving reports from the Company's Chief Auditor. Our Chief Auditor reports directly to the Chairman of the Audit Committee and
our Chief Financial Officer. The Audit Committee also receives reports at each meeting regarding legal and regulatory risks from management.
The Audit Committee provides a summary to the full Board at each regular Board meeting of the risk area reviewed together with any other risk
related subjects discussed at the Audit Committee meeting. In addition, our Management Planning and Development Committee considers the
risks that may be implicated by our compensation programs through a risk assessment conducted by management and reports its conclusions to
the full Board.

Has the Company conducted a risk assessment of its compensation policies and practices?

        As stated in the Compensation Discussion and Analysis at page 29, the philosophy of our compensation programs is to reward performance
by designing pay programs at all levels that align team performance, individual performance, customer satisfaction and shareholder return,
emphasize long-term incentives and require executives to personally invest in Company stock.

        In 2010, the Management Planning and Development Committee of the Board of Directors oversaw the performance of a risk assessment of
our compensation programs for all employees to determine whether they encourage unnecessary or excessive risk taking. In conducting this
review, each of our compensation practices and programs was reviewed against the key risks facing the Company in the conduct of its business.
Based on this review, the Committee concluded that our compensation policies and practices do not encourage our employees to take
unnecessary or excessive risks.

        As part of this assessment, the Committee concluded that the following policies and practices of the Company's cash and equity incentive
programs serve to reduce the likelihood of excessive risk taking:

�
Our Compensation system is balanced, rewarding both short term and long term performance.

�
Long term Company performance is emphasized. The majority of incentive compensation for the top level employees is
associated with the long term performance of the Company.
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�
The annual incentive target setting process is closely linked to the annual financial planning process and supports the
Company's overall strategic plan.

�
Compensation is primarily determined by results of the business.

�
Financial performance which determines employee rewards is closely monitored by and certified to the Audit Committee
and the full Board.

�
Compensation performance measures are set for each division, are transparent and tied to multiple measurable factors, none
of which exceed a 50% weighting. The measures are both apparent to shareholders and drivers of their returns.

�
Strong stock ownership guidelines in place for senior 600 employees are enforced (discussed further at page 41).

�
We have implemented a recoupment or "clawback" policy (discussed further at page 44).

How does the Board determine which directors are considered independent?

        The Company's Corporate Governance Principles, adopted by the Board, require that we meet the listing standards of the NYSE. The full
text of the Principles can be found on the Company's Web site (www.yum.com/governance/principles.asp).

        Pursuant to the Principles, the Board undertook its annual review of director independence. During this review, the Board considered
transactions and relationships between each director or any member of his or her immediate family and the Company and its subsidiaries and
affiliates. As provided in the Principles, the purpose of this review was to determine whether any such relationships or transactions were
inconsistent with a determination that the director is independent.

        As a result of this review, the Board affirmatively determined that all of the directors are independent of the Company and its management
under the rules of the NYSE, with the exception of David Novak, Jing-Shyh S. Su and Jackie Trujillo. Mr. Novak and Mr. Su are not considered
independent directors because of their employment by the Company. Mrs. Trujillo, who is not standing for re-election, is considered a
non-independent outside director because the Board determined that, under the NYSE independence standards, she has a material relationship
with YUM by virtue of her employment during 2004 as Chairman of Harman Management Corporation ("Harman"), one of YUM's largest
franchisees, and her continued relationship with Harman as Chairman Emeritus. We provide additional information regarding royalties and other
amounts paid by Harman to YUM on page 14.

        In determining that the other directors did not have a material relationship with the Company, the Board determined that Messrs. Dorman,
Ferragamo, Grissom, Holland, Langone, Linen, Nelson and Walter and Ms. Hill had no other relationship with the Company other than their
relationship as director. The Board did note, as discussed in the next paragraph, that CVS Caremark Corporation ("CVS"), which employs
Thomas Ryan, had a business relationship with the Company; however, as noted below, the Board determined that this relationship was not
material to Mr. Ryan or CVS.

        Mr. Ryan is the Chairman, Chief Executive Officer and President of CVS. In 2007, YUM entered into a transaction with CVS to sublease a
long range aircraft through the Fall of 2010. At that time, YUM will have an option to purchase the aircraft from CVS. After reviewing the terms
of the transaction, including the lease payments and option purchase price, the Board determined that the transaction did not create a material
relationship between YUM and Mr. Ryan or YUM and CVS as the total payments represent less than 1/10 of 1% of CVS's revenues. The Board
determined that this relationship was not material to Mr. Ryan or CVS and concluded that it does not affect the independence of Mr. Ryan. In
particular, the Board noted at that time that the overall purchase price, including consideration of the lease payments, was at market value (as
verified by two independent appraisals).
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How do shareholders communicate with the Board?

        Shareholders and other parties interested in communicating directly with individual directors, the non-management directors as a group or
the entire Board may do so by writing to the Nominating and Governance Committee, c/o Corporate Secretary, YUM! Brands, Inc., 1441
Gardiner Lane, Louisville, Kentucky 40213. The Nominating and Governance Committee of the Board has approved a process for handling
letters received by the Company and addressed to individual directors, non-management members of the Board or the Board. Under that process,
the Corporate Secretary of the Company reviews all such correspondence and regularly forwards to a designated individual member of the
Nominating and Governance Committee copies of all such correspondence (although we do not forward commercial correspondence and
correspondence duplicative in nature; however, we will retain duplicate correspondence and all duplicate correspondence will be available for
directors review upon their request) and a summary of all such correspondence. The designated director of the Nominating and Governance
Committee will forward correspondence directed to individual directors as he or she deems appropriate. Directors may at any time review a log
of all correspondence received by the Company that is addressed to members of the Board and request copies of any such correspondence.
Written correspondence from shareholders relating to accounting, internal controls or auditing matters are immediately brought to the attention
of the Company's Audit Committee Chairperson and to the internal audit department and handled in accordance with procedures established by
the Audit Committee with respect to such matters (described below). Correspondence from shareholders relating to Management Planning and
Development Committee matters are referred to the Chairperson of the Management Planning and Development Committee.

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

        The Audit Committee has established policies on reporting concerns regarding accounting and other matters in addition to our policy on
communicating with our non-management directors. Any person, whether or not an employee, who has a concern about the conduct of the
Company or any of our people, with respect to accounting, internal accounting controls or auditing matters, may, in a confidential or anonymous
manner, communicate that concern to our General Counsel, Christian Campbell. If any person believes that he or she should communicate with
our Audit Committee Chair, J. David Grissom, he or she may do so by writing him at c/o YUM! Brands, Inc., 1441 Gardiner Lane, Louisville,
KY 40213. In addition, a person who has such a concern about the conduct of the Company or any of our employees may discuss that concern
on a confidential or anonymous basis by contacting The Network at 1 (800) 241-5689. The Network is our designated external contact for these
issues and is authorized to contact the appropriate members of management and/or the Board of Directors with respect to all concerns it receives.
The full text of our Policy on Reporting of Concerns Regarding Accounting and Other Matters is available on our Web site at
www.yum.com/governance/complaint.asp.
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What are the committees of the Board?

        The Board of Directors has standing Audit, Management Planning and Development, Nominating and Governance and Executive/Finance
Committees.

Name of Committee
and Members Functions of the Committee

Number of Meetings
in Fiscal 2009

Audit:
    J. David Grissom,
Chair

� Possesses sole authority regarding the
selection and retention of independent
auditors

9

    Robert Holland, Jr.
    Kenneth G. Langone

� Reviews and has oversight over the
Company's internal audit function

    Jonathan S. Linen
    Thomas C. Nelson

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

� Reviews the independence,
qualification and performance of the
independent auditors

� Reviews the adequacy of the
Company's internal systems of
accounting and financial control

� Reviews the annual audited financial
statements and results of the audit
with management and the independent
auditors

� Reviews the Company's accounting
and financial reporting principles and
practices including any significant
changes

� Advises the Board with respect to
Company policies and procedures
regarding compliance with applicable
laws and regulations and the
Company's Worldwide Code of
Conduct and Policy on Conflict of
Interest

� Discusses with management the
Company's policies with respect to
risk assessment and risk management.
Further detail about the role of the
Audit Committee in risk assessment
and risk management is included in
the section entitled "What is the
Board's Role in Risk Oversight"
above.

The Board of Directors has determined that all of the members of the Audit Committee
are independent within the meaning of applicable SEC regulations and the listing
standards of the NYSE and that Mr. Grissom, the chair of the Committee, is qualified as
an audit committee financial expert within the meaning of SEC regulations. The Board
has also determined that Mr. Grissom has accounting and related financial management
expertise within the meaning of the listing standards of the NYSE and that each member
is financially literate within the meaning of the NYSE listing standards.
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Name of Committee
and Members Functions of the Committee

Number of Meetings
in Fiscal 2009

Management Planning
and Development:
    Thomas M. Ryan,
Chair
    David W. Dorman

� Oversees the Company's executive
compensation plans and programs and
reviews and recommends changes to
these plans and programs

4

    Massimo Ferragamo
    Bonnie Hill
    Robert Walter

� Monitors the performance of the chief
executive officer and other senior
executives in light of corporate goals
set by the Committee

� Reviews and approves the
compensation of the chief executive
officer and other senior executive
officers

� Reviews management succession
planning

The Board has determined that all of the members of the Management Planning and
Development Committee are independent within the meaning of the listing standards of
the NYSE and are non-employee directors within the meaning of Section 16 of the
Securities Exchange Act of 1934.

Name of Committee
and Members Functions of the Committee

Number of Meetings
in Fiscal 2009

Nominating and
Governance:

� Identifies and proposes to the Board
suitable candidates for Board
membership

3

    Robert Walter, Chair
    David W. Dorman

� Advises the Board on matters of
corporate governance

    Massimo Ferragamo
    Bonnie Hill
    Thomas M. Ryan

� Reviews and reassesses from time to
time the adequacy of the Company's
Corporate Governance Guidelines

� Receives comments from all directors
and reports annually to the Board with
assessment of the Board's
performance

� Prepares and supervises the Board's
annual review of director
independence

The Board has determined that all of the members of the Nominating and Governance
Committee are independent within the meaning of the listing standards of the NYSE.

Name of Committee
and Members Functions of the Committee

Number of Meetings
in Fiscal 2009
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Executive/Finance:
    David C. Novak,
Chair
    J. David Grissom
    Kenneth G. Langone

� Exercises all of the powers of the
Board in the management of the
business and affairs of the Company
consistent with applicable law while
the Board is not in session

�

How are directors compensated?

        Employee Directors.    Employee directors do not receive additional compensation for serving on the Board of Directors.

        Non-Employee Directors Annual Compensation.    The annual compensation for each director who is not an employee of YUM is discussed
under "Director Compensation" beginning on page 64.
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How much YUM stock do the directors own?

        Stock ownership information for each director nominee is shown in the table on page 26.

What are the Company's policies and procedures with respect to related person transactions?

        The Board of Directors has adopted policies and procedures for the review of related person transactions.

        Under these policies and procedures, the Nominating and Governance Committee reviews related person transactions in which we are or
will be a participant to determine if they are in the best interests of our shareholders and the Company. Transactions, arrangements, or
relationships or any series of similar transactions, arrangements or relationships in which a related person had or will have a material interest and
that exceed $100,000 are subject to the Committee's review. Any member of the Nominating and Governance Committee who is a related person
with respect to a transaction under review may not participate in the deliberation or vote respecting approval or ratification of the transaction.

        Related persons are directors, director nominees, executive officers, holders of 5% or more of our voting stock and their immediate family
members. Immediate family members are spouses, parents, stepparents, children, stepchildren, siblings, daughters-in-law, sons-in-law and any
person, other than a tenant or domestic employee, who resides in the household of a director, director nominee, executive officer or holder of 5%
or more of our voting stock.

        After its review, the Nominating and Governance Committee may approve or ratify the transaction. The policies and procedures provide
that certain transactions are deemed to be pre-approved even if they will exceed $100,000. These transactions include employment of executive
officers, director compensation, and transactions with other companies if the aggregate amount of the transaction does not exceed the greater of
$1 million or 2% of that company's total revenues and the related person is not an executive officer of the other company.

        During fiscal 2009, affiliates of Harman Management Corporation ("Harman"), as KFC, Taco Bell, Pizza Hut, Long John Silver's and
A&W All American Food franchisees, paid royalties of approximately $14.6 million and contingent store opening fees of approximately
$147,500 to subsidiaries of YUM. The store opening fees are held in escrow and may be returned to Harman if the related new restaurant units
are not opened within 18 months of payment. Jackie Trujillo, Chairman Emeritus of the Board of Harman, is a director of YUM. Ms. Trujillo
retired from Harman as its Chairman on June 30, 2004. Ms. Trujillo has a direct financial interest in Harman but does not control Harman and
does not have any management responsibility at Harman. The Nominating and Governance Committee ratified these transactions with Harman.

Does the Company require stock ownership by directors?

        Yes, the Company requires stock ownership by directors. The Board of Directors expects non-management directors to hold a meaningful
number of shares of Company common stock and expects non-management directors to retain shares acquired as compensation as a director
until at least 12 months following their departure from the Board. YUM directors receive a significant portion of their annual compensation in
stock. The Company believes that the emphasis on the equity component of director compensation serves to further align the interests of
directors with those of our shareholders.

Does the Company have stock ownership guidelines for Executives and Senior Management?

        The Management Planning and Development Committee has adopted formal stock ownership guidelines that set minimum expectations for
executive and senior management ownership. These guidelines are discussed on page 41. The Company has maintained an ownership culture
among its executive and senior managers since its formation. All executive officers, and substantially all members of senior management, hold
stock well in excess of the guidelines.

14

Edgar Filing: YUM BRANDS INC - Form DEF 14A

24



Table of Contents

 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 by the Nominating and Governance Committee of the Board of Directors for election this year to
hold office until the 2011 Annual Meeting and until their respective successors are elected and qualified are provided below. The biographies of
each of the nominees below contains information regarding the person's service as a director, business experience, director positions held
currently or at any time during the last five years, information regarding involvement in certain legal or administrative proceedings, if
applicable, and the experiences, qualifications, attributes or skills that caused the Nominating and Governance Committee and the Board to
determine that the person should serve as a director for the Company until 2011. In addition to the information presented below regarding each
nominee's specific experience, qualifications, attributes and skills that led our Board to the conclusion that he or she should serve as a director,
we also believe that all of our director nominees have a reputation for integrity, honesty and adherence to high ethical standards. They each have
demonstrated business acumen and an ability to exercise sound judgment, as well as a commitment of service to YUM and our Board. Finally,
we value their significant experience on other public company boards of directors and board committees.

        Information about the number of shares of common stock beneficially owned by each director appears below under the heading "Stock
Ownership Information." See also "Certain Relationships and Related Transactions." There are no family relationships among any of the
directors and executive officers of the Company.

David W. Dorman
Age 56
Director since 2005
Non-Executive Chairman,
Motorola, Inc.

David W. Dorman has been the Non-Executive Chairman of Motorola, Inc., a communications
product company, since May 2008. From October 2006 to May 2008, he was Senior Advisor and
Managing Director to Warburg Pincus LLC, a global private equity firm. From November 2005
until January 2006, he was President of AT&T, Inc., a company that provides Internet and
transaction-based voice and data services (formerly known as SBC Communications). He was
Chairman of the Board and Chief Executive Officer of the company previously known as AT&T
Corp. from November 2002 until November 2005. Prior to this, he was President of AT&T Corp.
from 2000 to 2002 and the Chief Executive Officer of Concert, a former global venture created by
AT&T Corp. and British Telecommunications plc, from 1999 to 2000. Mr. Dorman was Chairman,
President and Chief Executive Officer of PointCast Incorporated from 1997 to 1999. He began his
career in the telecommunications industry in 1981 with Sprint Corp. Mr. Dorman serves on the
boards of CVS Caremark Corporation and Georgia Tech Foundation. He served as a director of
AT&T Corp. from 2002 to 2006.

Specific qualifications, experience, skills and expertise:
�       Operating and management experience, including as chief executive officer of global
telecommunications-related businesses
�       Expertise in finance, strategic planning and public company executive compensation
�       Public company directorship and committee experience
�       Independent of Company
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Massimo Ferragamo
Age 52
Director since 1997
Chairman, Ferragamo USA, Inc.

Massimo Ferragamo is Chairman of Ferragamo USA, Inc., a subsidiary of Salvatore Ferragamo
Italia, which controls sales and distribution of Ferragamo products in North America.
Mr. Ferragamo has held this position since 1985. Mr. Ferragamo has served as a director of
Birks & Mayors, Inc. from 2005 until 2007.

Specific qualifications, experience, skills and expertise:
�       Operating and management experience, including as chairman of an international sales and
distribution business
�       Expertise in branding, marketing, sales and international business development
�       Public company directorship and committee experience
�       Independent of Company

J. David Grissom
Age 71
Director since 2003
Chairman, Mayfair Capital
Chairman, The Glenview Trust Company

J. David Grissom is Chairman of Mayfair Capital, Inc., a private investment firm formed by
Mr. Grissom in 1989. In addition, Mr. Grissom has been Chairman of The Glenview Trust
Company, a private trust and investment management company, since 2001. From 1973 to 1989,
he held various senior positions, including chairman and CEO of Citizens Fidelity Bank & Trust
and vice chairman of its successor, PNC Financial Corp. He is also a director of Churchill Downs
Incorporated and several other privately held companies. He served as a director of Providian
Financial Corporation from 1997 to 2005.

Specific qualifications, experience, skills and expertise:
�       Operating and management experience, including as chairman of private investment firms and
chief executive officer of a financial institution
�       Expertise in finance, accounting and public company leadership
�       Public company directorship and committee experience
�       Independent of Company

Bonnie G. Hill
Age 68
Director since 2003
President, B. Hill Enterprises LLC

Bonnie G. Hill is President of B. Hill Enterprises LLC, a consulting company. She has held this
position since July 2001. She is also co-founder of Icon Blue, Inc., a brand marketing company.
She served as President and Chief Executive Officer of Times Mirror Foundation, a charitable
foundation affiliated with the Tribune Company from 1997 to 2001 and Senior Vice President,
Communications and Public Affairs, of the Los Angeles Times from 1998 to 2001. From 1992 to
1996, she served as Dean of the McIntire School of Commerce at the University of Virginia.
Ms. Hill currently serves as a director of AK Steel Holding Corporation, The Home Depot, Inc.,
and California Water Service Group. She serves as the Lead Director of the Board of Directors of
The Home Depot, Inc. She also serves on the Public Company Accounting Oversight Board
Investor Advisory Group and the Financial Industry Regulatory Authority Investor Education
Foundation Board. She served on the boards of Hershey Foods Corporation from 2001 to 2007 and
Albertson's, Inc. from 2002 to 2006.
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Specific qualifications, experience, skills and expertise:
�       Operating and management experience, including as president of a consulting firm and as dean
of the school of commerce at a large public university
�       Expertise in corporate governance, succession planning and public company compensation
�       Public company directorship and committee experience
�       Independent of Company

Robert Holland, Jr.
Age 69
Director since 1997
Consultant

Robert Holland, Jr. has been a Managing Director and Advisory Board Member of Essex Lake
Group, P.C., a strategy and management consulting firm specializing in enhanced granular
modeling and analytics, since 2009. From 2001 to 2009, he maintained a consulting practice for
strategic development assistance to senior management of Fortune 500 companies. From 2005 to
2007, he was a member of Cordova, Smart and Williams, LLC an investment fund manager, and a
limited partner of Williams Capital Partners Advisors, LP, a private equity investment firm. He
was Chief Executive Officer of WorkPlace Integrators, Michigan's largest Steelcase office
furniture dealer, from 1997 until 2001. From 1995 to 1996, he was President and Chief Executive
Officer of Ben & Jerry's Homemade, Inc. He was an associate and a partner at McKinsey & Co.
from 1968 to 1981. Mr. Holland is also a director of Carver Federal Bank, Lexmark
International, Inc. and Neptune Orient Lines Limited.

Specific qualifications, experience, skills and expertise:
�       Operating and management experience, including as a managing director of a consulting firm
and chief executive officer of a consumer, branded business
�       Expertise in finance, marketing, business development and corporate governance
�       Public company directorship and committee experience
�       Independent of Company

Kenneth G. Langone
Age 74
Director since 1997
Founder, Chairman, Chief Executive
Officer and President, Invemed
Associates, LLC

Kenneth G. Langone is the founder, and since 1974, has been Chairman of the Board, Chief
Executive Officer and President, of Invemed Associates, LLC, a New York Stock Exchange firm
engaged in investment banking and brokerage. He is also a director of Unifi, Inc. He is a founder
of The Home Depot, Inc. and served on its board from 1978 to 2008. Mr. Langone also served as a
director of Choicepoint, Inc. from 2002 to 2008 and of General Electric Co. from 1999 to 2005.

Specific qualifications, experience, skills and expertise:
�       Operating and management experience, including as chief executive officer of a financial
services business
�       Expertise in finance, strategic planning, business development and retail business
�       Public company directorship and committee experience
�       Independent of Company
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Jonathan S. Linen
Age 66
Director since 2005
Advisor to the Chairman of American
Express Company

Jonathan S. Linen has been an advisor to the Chairman of American Express Company, a
diversified worldwide travel and financial services company, since January 2006. From August
1993 until December 2005, he served as Vice Chairman of American Express Company. From
1992 to 1993, Mr. Linen served as President and Chief Operating Officer of American Express
Travel Related Services Company, Inc. From 1989 to 1992, Mr. Linen served as President and
Chief Executive Officer of Shearson Lehman Brothers. Mr. Linen is a director of Modern Bank,
N.A. and The Intercontinental Hotels Group. He was also a director of Bausch & Lomb from 1996
to 2005.

Specific qualifications, experience, skills and expertise:
�       Operating and management experience, including as president and chief executive officer of a
global travel-related services company
�       Expertise in finance, marketing and international business development
�       Public company directorship and committee experience
�       Independent of Company

Thomas C. Nelson
Age 47
Director since 2006
Chairman, Chief Executive Officer and
President, National Gypsum Company

Thomas C. Nelson has served as the President and Chief Executive Officer of National Gypsum
Company, a building products manufacturer, since 1999 and was elected Chairman of the Board in
January 2005. From 1995 to 1999, Mr. Nelson served as the Vice Chairman and Chief Financial
Officer of National Gypsum Company. He is also a General Partner of Wakefield Group, a North
Carolina based venture capital firm. Mr. Nelson previously worked for Morgan Stanley & Co. and
in the United States Defense Department as Assistant to the Secretary and was a White House
Fellow. He also serves as a director of Belk, Inc. and Carolinas Healthcare Systems.

Specific qualifications, experience, skills and expertise:
�       Operational and management experience, including as president and chief operating officer of
a building products manufacturer; Senior government experience as Assistant to the Secretary of
the United States Defense Department and as a White House Fellow
�       Expertise in finance, strategic planning, business development and retail business
�       Public company directorship and committee experience
�       Independent of Company

David C. Novak
Age 57
Director since 1997
Chairman, Chief Executive Officer and
President, YUM

David C. Novak became Chairman of the Board on January 1, 2001, and Chief Executive Officer
of YUM on January 1, 2000. He also serves as President of YUM, a position he has held since
October 21, 1997. Mr. Novak previously served as Group President and Chief Executive Officer,
KFC and Pizza Hut from August 1996 to July 1997, at which time he became acting Vice
Chairman of YUM. He is also a director of JPMorgan Chase & Co. and Friends of World Food
Program.
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Specific qualifications, experience, skills and expertise:
�       Operating and management experience, including as chairman and chief executive officer of
the Company
�       Expertise in strategic planning, global branding, franchising, finance and corporate leadership
�       Public company directorship and committee experience

Thomas M. Ryan
Age 57
Director since 2002
Chairman, Chief Executive Officer and
President, CVS Caremark Corporation and
CVS Pharmacy, Inc.

Thomas M. Ryan is Chairman, Chief Executive Officer and President of CVS Caremark
Corporation ("CVS"), a pharmacy healthcare provider. He became Chairman of CVS in April 1999
and Chief Executive Officer and President in May 1998. From 1994 to present, Mr. Ryan served as
Chief Executive Officer and President of CVS Pharmacy, Inc. Mr. Ryan is a director of Bank of
America Corporation. Mr. Ryan was director of Reebok International from 1998 to 2005.

Specific qualifications, experience, skills and expertise:
�       Operating and management experience, including as chief executive officer of a global
pharmacy healthcare business
�       Expertise in finance, strategic planning and public company executive compensation
�       Public company directorship and committee experience
�       Independent of Company

Jing-Shyh S. Su
Age 57
Director since 2008
Vice Chairman
President of YUM's China Division

Jing-Shyh S. Su became Vice Chairman of the Board on March 14, 2008. He is also President of
YUM's China Division, a position he has held since 1997. Prior to this position he was the Vice
President of North Asia for both KFC and Pizza Hut.

Specific qualifications, experience, skills and expertise:
�       Operating and management experience, including as president of the Company's China
division
�       Expertise in marketing and brand development
�       Expertise in strategic planning and international business development

Robert D. Walter
Age 64
Director since 2008
Founder and Retired Chairman/CEO
Cardinal Health, Inc.

Robert D. Walter is the founder of Cardinal Health, Inc., a company that provides products and
services supporting the health care industry. Mr. Walter retired from Cardinal Health in June 2008.
Prior to his retirement from Cardinal Health, he served as Executive Director from November 2007
to June 2008. From April 2006 to November 2007, he served as Executive Chairman of the Board
of Cardinal Health. From 1979 to April 2006, he served as Chairman and Chief Executive Officer
of Cardinal Health. Mr. Walter also serves as a director of American Express Company,
Nordstrom, Inc. and Battelle Memorial Institute and is a member of The Business Council. From
2006 to 2007, he was a director of CBS Corporation.

Specific qualifications, experience, skills and expertise:
�       Operating and management experience, including as chief executive officer, of a global
healthcare and service provider business
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�       Expertise in finance, business development, business integrations, financial reporting,
compliance and controls
�       Public company directorship and committee experience
�       Independent of Company

        If elected, we expect that all of the aforementioned nominees will serve as directors and hold office until the 2011 Annual Meeting of
Shareholders and until their respective successors have been elected and qualified. Based on the recommendation of the Nominating and
Governance Committee, all of the aforementioned nominees are standing for reelection.

What is the recommendation of the Board of Directors?

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

What if a nominee is unwilling or unable to serve?

        That is not expected to occur. If it does, proxies may be voted for a substitute nominated by the Board of Directors.

What vote is required to elect directors?

        A nominee will be elected as a director if the number of "FOR" votes exceeds the number of "AGAINST" votes.

        Our policy regarding the election of directors can be found in our Corporate Governance Principles at
www.yum.com/governance/principles.asp and at page 8 under "What other Significant Board Practices does the Company have?�Majority Voting
Policy."
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 ITEM 2: RATIFICATION OF INDEPENDENT AUDITORS
(Item 2 on the Proxy Card)

What am I voting on?

        A proposal to ratify the selection of KPMG LLP ("KPMG") as our independent auditors for fiscal year 2010. The Audit Committee of the
Board of Directors has selected KPMG to audit our consolidated financial statements. During fiscal 2009, KPMG served as our independent
auditors and also provided other audit-related and non-audit services.

Will a representative of KPMG be present at the meeting?

        Representatives of KPMG will be present at the Annual Meeting and will have the opportunity to make a statement if they desire and will
be available to respond to appropriate questions from shareholders.

What vote is required to approve this proposal?

        Approval of this proposal requires the affirmative vote of a majority of the shares present in person or represented by proxy and entitled to
vote at the Annual Meeting. If the selection of KPMG is not ratified, the Audit Committee will reconsider the selection of independent auditors.

What is the recommendation of the Board of Directors?

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU
VOTE FOR APPROVAL OF THIS PROPOSAL.

What fees did we pay to KPMG for audit and other services for fiscal years 2009 and 2008?

        The following table presents fees for professional services rendered by KPMG for the audit of the Company's annual financial statements
for 2009 and 2008, and fees billed for audit-related services, tax services and all other services rendered by KPMG for 2009 and 2008.

2009 2008
Audit fees(1) $ 4,900,000 $ 5,200,000
Audit-related fees(2) 400,000 900,000

Audit and audit-related fees 5,300,000 6,100,000
Tax fees(3) 400,000 500,000
All other fees � �

Total fees $ 5,700,000 $ 6,600,000

(1)
Audit fees for 2009 and 2008 include fees for the audit of the annual consolidated financial statements, reviews of the interim
condensed consolidated financial statements included in the Company's quarterly reports, audits of the effectiveness of the Company's
internal controls over financial reporting, statutory audits and services rendered in connection with the Company's securities offerings.

(2)
Audit-related fees for 2009 and 2008 included audits of financial statements of certain employee benefit plans, agreed upon procedures
related to certain state tax credits and other attestations. Audit-related fees for 2009 and 2008 also included $82,500 and $675,000,
respectively, for fees for audits of carved-out financial statements that were reimbursed to the Company by a franchisee in connection
with services performed related to an acquisition of Company restaurants by the franchisee.

21

Edgar Filing: YUM BRANDS INC - Form DEF 14A

31



Table of Contents

(3)
Tax fees for 2009 and 2008 consisted principally of fees for international tax compliance and tax audit assistance.

What is the Company's policy regarding the approval of audit and non-audit services?

        The Audit Committee has implemented a policy for the pre-approval of all audit and permitted non-audit services, including tax services,
proposed to be provided to the Company by its independent auditors. Under the policy, the Audit Committee may approve engagements on a
case-by-case basis or pre-approve engagements pursuant to the Audit Committee's pre-approval policy. The Audit Committee may delegate
pre-approval authority to one of its independent members, and has currently delegated pre-approval authority up to certain amounts to its
Chairperson.

        Pre-approvals for services are granted at the January Audit Committee meeting each year. In considering pre-approvals, the Audit
Committee reviews a description of the scope of services falling within pre-designated services and imposes specific budgetary guidelines.
Pre-approvals of designated services are generally effective for the succeeding 12 months. Any incremental audit or permitted non-audit services
which are expected to exceed the relevant budgetary guideline must be pre-approved.

        The Corporate Controller monitors services provided by the independent auditors and overall compliance with the pre-approval policy. The
Corporate Controller reports periodically to the Audit Committee about the status of outstanding engagements, including actual services
provided and associated fees, and must promptly report any non-compliance with the pre-approval policy to the Chairperson of the Audit
Committee.

        The complete policy is available on the Company's Web site at
www.yum.com/governance/media/gov_auditpolicy.pdf.
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 ITEM 3: SHAREHOLDER PROPOSAL RELATING TO RIGHT TO CALL
SPECIAL SHAREOWNER MEETINGS

(Item 3 on the Proxy Card)

What am I voting on?

        Richard R. Treumann has advised us that he intends to present the following shareholder proposal at the Annual Meeting. We will furnish
the address and share ownership of the proponent upon request.

        RESOLVED, Shareowners ask our board to take the steps necessary to amend our bylaws and each appropriate governing document to give
holders of 10% of our outstanding common stock (or the lowest percentage allowed by law above 10%) the power to call special shareowner
meetings. This includes that a large number of small shareowners can combine their holdings to equal the above 10% of holders. This includes
that such bylaw and/or charter text will not have any exception or exclusion conditions (to the fullest extent permitted by state law) that apply
only to shareowners but not to management and/or the board.

Supporting Statement

        Special meetings allow shareowners to vote on important matters, such as electing new directors, that can arise between annual meetings. If
shareowners cannot call special meetings investor returns may suffer. Shareowners should have the ability to call a special meeting when a
matter merits prompt attention. This proposal does not impact our board's current power to call a special meeting.

        This proposal topic also won more than 60% support at the following companies in 2009: CVS Caremark (CVS) Sprint Nextel (S), Safeway
(SWY), Motorola (MOT) and R. R. Donnelley (RRD). The Council of Institutional Investors www.cii.org recommends that management adopt
shareholder proposals after receiving their first majority vote.

        Please encourage our board to respond positively to this proposal: Special Shareowner Meetings

MANAGEMENT STATEMENT IN OPPOSITION
TO SHAREHOLDER PROPOSAL

What is the recommendation of the Board of Directors?

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE AGAINST THIS PROPOSAL.

What is the Company's position regarding this proposal?

        The Board of Directors believes that it would be costly, burdensome and disruptive to permit holders of as little as 10% of the Company's
outstanding shares to call special meetings of the Company's shareholders. Furthermore, the proponent requests the right to call such special
meetings for any reason, at any time and as often as such shareholders wish, a request that is both excessive and without convincing benefit to
the other shareholders.

Why does the Company oppose this proposal?

        YUM has hundreds of thousands of shareholders. The preparation and distribution of proxy materials, together with the solicitation and
tabulation of votes, are costly and time consuming. When one or more shareholders comprising a group of only 10% of the Company's
shareholders are permitted to call a special meeting, the Board is concerned that such a small percentage will not accurately reflect the
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wishes of the majority of shareholders. In addition, the Board considered the following factors before deciding to recommend that you vote
against this proposal:

�
Shareholders have significant opportunity to raise matters at our annual meetings and have frequently done so.

�
A special meeting should only be held to cover extraordinary events when fiduciary or strategic issues or a significant
transaction dictate addressing matters on an expeditious basis.

�
Controlling the timing of a regular or special meeting should remain in the hands of the Board to enable them to discharge
their fiduciary duties to all shareholders.

�
The 10% threshold could provide a forum for parties holding a minority portion of all shares to call meetings that would
serve narrow, and possibly short-term, purposes.

        Management welcomes shareholder input on governance�The Company has strong corporate governance standards and practices that
demonstrate the Board's accountability to, alignment with, and responsiveness to its shareholders. For example:

�
Annual election of directors.  All directors are elected annually and we do not have a classified Board.

�
Majority voting.  The Company's Articles of Incorporation provide a majority voting standard for election of directors in
uncontested elections and resignation by any incumbent director who is not re-elected.

�
Presiding Director.  The Board has established the position of Presiding Director, which is held by an independent director
at all times. The Presiding Director presides at executive sessions of non-management directors and at Board meetings at
which the Chairman is not present, approves Board meeting agendas and materials sent to the Board, is authorized to call
meetings of non-management directors, and facilitates communication between the Chairman and CEO and the
non-management directors.

�
Stock ownership guidelines and stock-based compensation.  More than one-half of the Board's compensation is comprised of
stock-based compensation, and directors pledge that, for as long as they serve, they will retain all shares of the Company's
common stock received pursuant to their service as a Board member for at least one year following their departure from the
Board.

�
Communication with the Board.  Shareholders may communicate with our Board of Directors, individually or as a group, by
contacting the Company's corporate secretary.

        In addition, our senior executives engage our shareholders periodically. We meet throughout the year with shareholders and organizations
interested in our practices.

FOR THESE REASONS, WE RECOMMEND THAT YOU VOTE AGAINST THIS PROPOSAL.

What vote is required to approve this proposal?

        Approval of this requires the affirmative vote of a majority of the shares present in person or represented by proxy and entitled to vote at
the Annual Meeting.
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 STOCK OWNERSHIP INFORMATION

Who are our largest shareholders?

        This table shows ownership information for each YUM shareholder known by our management to be the owner of 5% or more of YUM
common stock. This information is presented as of December 31, 2009, and is based on stock ownership reports on Schedule 13G filed by each
of these shareholders with the SEC and provided to us.

Name and Address of Beneficial Owner
Number of Shares

Beneficially Owned
Percent of

Class
Southeastern Asset Management, Inc.
6410 Poplar Avenue, Suite 900
Memphis, Tennessee 38119

48,057,553(1) 10.3%

Capital Research Global Investors*
333 South Hope Street
Los Angeles, California 90071

24,337,000(2) 5.2%

*
A division of Capital Research and Management Company

(1)
The filing indicates sole voting power for 28,018,971 shares, shared voting power for 14,350,458 shares, no voting power for
5,688,124 shares, sole dispositive power for 33,707,095 shares, shared dispositive power for 14,350,458 shares and no dispositive
power for 0 shares.

(2)
The filing indicates sole voting power for 9,906,000 shares, shared voting power for 0 shares, sole dispositive power for
24,337,000 shares, and shared dispositive power for 0 shares.

How much YUM common stock is owned by our directors, director nominees and executive officers?

        This table shows the beneficial ownership of YUM common stock as of December 31, 2009 by

�
each of our nominees for election as directors,

�
each of the executive officers named in the Summary Compensation Table on page 46, and

�
all directors, director nominees and executive officers as a group.

        Unless we note otherwise, each of the following persons and their family members has sole voting and investment power with respect to the
shares of common stock beneficially owned by him or her. None of the persons in this table hold in excess of one percent of the outstanding
YUM common stock. Directors, director nominees and executive officers as a group beneficially own approximately 2.4%. Our internal stock
ownership guidelines call for the Chairman to own 336,000 shares of YUM common stock or stock equivalents. Guidelines for our other named
executive officers call for them to own 50,000 shares of YUM common stock or stock equivalents within five years following their appointment
to their current position. Other executive officers are required to own 24,000 shares of YUM common stock or stock equivalents.

        The table shows the number of shares of common stock and common stock equivalents beneficially owned as of December 31, 2009.
Included are shares that could have been acquired within 60 days of December 31, 2009 through the exercise of stock options, stock appreciation
rights or distributions from the Company's deferred compensation plans, together with additional underlying stock units as described in
footnote 4 to the table. Under SEC rules, beneficial ownership includes any shares as to which the
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individual has either sole or shared voting power or investment power and also any shares that the individual has the right to acquire within
60 days through the exercise of any stock option or other right.

Beneficial Ownership

Name

Number
of Shares

Beneficially
Owned(1)

Options/SAR's
Exercisable

Within
60 Days(2)

Deferral
Plans
Stock

Units(3)

Total
Beneficial

Ownership

Additional
Underlying

Stock
Units(4) Total

David C. Novak 230,278 2,909,135 1,171,302 4,310,715 1,148,132 5,458,847
David W. Dorman 32,804 11,929 0 44,733 5,255 49,988
Massimo Ferragamo 40,244 27,875 43,131 111,250 20,914 132,164
J. David Grissom 82,827(5) 16,923 2,055 101,805 0 101,805
Bonnie G. Hill 0 16,629 11,961 28,590 10,457 39,047
Robert Holland, Jr. 53,952 27,875 12,168 93,995 10,023 104,018
Kenneth G. Langone 650,000(6) 1,453 11,819 663,272 20,914 684,186
Jonathan Linen 14,438 11,929 0 26,367 22,023 48,390
Thomas C. Nelson 0 3,033 0 3,033 21,877 24,910
Thomas M. Ryan 19,755 20,867 1,712 42,334 21,237 63,571
Jackie Trujillo 30,804 27,875 0 58,679 42,362 101,041
Robert D. Walter 51,632 732 0 52,364 9,329 61,693
Richard T. Carucci 18,590(7) 484,562 0 503,152 129,360 632,512
Jing-Shyh S. Su 266,813 1,061,409 0 1,328,222 134,821 1,463,043
Graham D. Allan 353,094(8) 789,588 150,695 1,293,377 93,949 1,387,326
Greg Creed 8,946 141,974 15,201 166,121 85,246 251,367
All Directors, Director Nominees and
Executive Officers as a Group (24 persons) 1,948,390 7,821,870 1,502,363 11,272,623 2,526,604 13,799,227

(1)
Shares owned outright. These amounts include the following shares held pursuant to YUM's 401(k) Plan which will be subject to the
voting direction of each named person at the Annual Meeting:

�
Mr. Novak, 30,548 shares

�
all directors, director nominees and executive officers as a group, 33,019 shares

(2)
The amounts shown include beneficial ownership of shares that may be acquired within 60 days pursuant to stock options and stock
appreciation rights awarded under our employee or director incentive compensation plans. For stock options, we report shares equal to
the number of options exercisable within 60 days. For SARs we report the shares that would be delivered upon exercise (which is
equal to the number of SARs multiplied by the difference between the fair market value of our common stock at year-end and the
exercise price divided by the fair market value of the stock).

(3)
These amounts reflect units denominated as common stock equivalents held in deferred compensation accounts for each of the named
persons under our Directors Deferred Compensation Plan or our Executive Income Deferral Program. Amounts payable under these
plans will be paid in shares of YUM common stock at termination of employment/directorship or within 60 days if so elected.

(4)
Amounts include units denominated as common stock equivalents held in deferred compensation accounts which become payable in
shares of YUM common stock at a time (a) other than at termination of employment or (b) after March 1, 2010. For Mr. Novak,
amounts also include restricted stock units awarded in 2008.

(5)
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(6)
This amount includes 600,000 shares held in a margin account.

(7)
This amount includes 6,000 shares held in a trust.

(8)
All 353,094 of Mr. Allan's shares are pledged.

Section 16(a) Beneficial Ownership Reporting Compliance

        Section 16(a) of the Securities Exchange Act of 1934, as amended, requires our directors, executive officers and persons who own more
than 10% of the outstanding shares of YUM common stock to file with the SEC reports of their ownership and changes in their ownership of
YUM common stock. Directors, executive officers and greater-than-ten percent shareholders are also required to furnish YUM with copies of all
ownership reports they file with the SEC. To our knowledge, based solely on a review of the copies of such reports furnished to YUM and
representations that no other reports were required, all of our directors and executive officers complied with all Section 16(a) filing requirements
during fiscal 2009.
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 EXECUTIVE COMPENSATION

 Compensation Discussion and Analysis

        The power of YUM is in our ability to deliver consistently strong results, even in a tough economic environment like we faced in 2009.
That is why we are especially pleased to report we achieved 13% Earnings per Share (EPS) growth, marking the eighth consecutive year that we
exceeded our annual target of at least 10% and achieved at least 13%. We grew worldwide system sales and once again strengthened our claim
as the number one retail developer of units outside the United States as we opened over 1,400 new restaurants�the ninth straight year we've
opened more than 1,000 new units. We also improved our worldwide restaurant margins by 1.7 percentage points, and operating profits grew by
9% prior to special items and foreign currency translation. We generated, for the first time, over $1.0 billion dollars in net income and we
generated $1.4 billion of cash from operations. Importantly, we maintained our industry leading return on invested capital of 20%. Our overall
performance proved once again the resilience of our global portfolio of leading brands to deliver consistent double digit EPS growth.

        As in past years, the compensation of our executives reflects the Company's performance. We designed our executive compensation
program to attract, reward and retain the talented leaders necessary to enable our Company to succeed in the highly competitive market for
talent, while maximizing shareholder returns. We believe that our management team has been a key driver in YUM's strong performance over
both the long and short term.

        In this Compensation Discussion & Analysis
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