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YUM! Brands, Inc.

1441 Gardiner Lane

Louisville, Kentucky 40213

March 30, 2006

Dear Fellow Shareholders:

On behalf of your Board of Directors, we are pleased to invite you to attend the 2006 Annual Meeting of Shareholders of YUM! Brands, Inc.
The meeting will be held Thursday, May 18, 2006, at 9:00 a.m., local time, in the Yum! Conference Center at 1900 Colonel Sanders Lane in
Louisville, Kentucky.

At this meeting, you will be asked to:

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

(2)  Ratify the Board�s selection of independent auditors to audit our financial statements for 2006;

(3)  Vote on four shareholder proposals described in the attached Proxy Statement, if properly presented at the
meeting; and

(4)  Transact any other business properly brought before the meeting.

The enclosed notice and proxy statement contain details about the business to be conducted at the meeting. You may also read the notice and
proxy statement on our Web site at www.yum.com/investors/proxy.asp.

To assure that your shares are represented at the meeting, we urge you to mark your choices on the enclosed proxy card, sign and date the card
and return it promptly in the envelope provided. We also offer shareholders the opportunity to vote their shares electronically through the
internet or by telephone. Please see the proxy statement and the enclosed proxy card for details about electronic voting options. 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 voted at the meeting.

An admission ticket is attached to the accompanying proxy card. Please retain it and bring it with you if you plan to attend the meeting.

Sincerely,
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David C. Novak
Chairman of the Board and Chief Executive Officer
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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 18, 2006
Place: Yum! Conference Center

1900 Colonel Sanders Lane
Louisville, Kentucky 40213

Items of
Business:

(1) To elect twelve (12) directors to serve until the 2007 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 30, 2006.

(3) To consider and vote on four shareholder proposals 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 20, 2006.
Annual Report: A copy of our 2005 Annual Report is enclosed.
Date of Mailing: This notice and the proxy statement are first being mailed to shareholders on or about March 30, 2006.

By Order of the Board of Directors

Christian L. Campbell
Secretary

YOUR VOTE IS IMPORTANT

It is important that your shares are represented and voted at the Annual Meeting. Whether or not you plan to attend the meeting, please provide
your proxy by marking, dating and signing the enclosed proxy card and returning it promptly in the enclosed envelope. Shareholders also have
the option of voting electronically through the internet or by telephone. Please read the accompanying proxy statement and the voting
instructions printed on your proxy card for details about electronic voting procedures. 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 18, 2006

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 Savings
Time), on Thursday, May 18, 2006, 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 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?

We sent you this proxy statement and the enclosed proxy card 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.

Who may attend the annual meeting?

All shareholders of record as of March 20, 2006, or their duly appointed proxies, may attend the meeting. Seating is limited and admission is on
a first-come, first-served basis. The admission ticket attached to the enclosed proxy card is required for admission to the meeting.

Please note that if you hold shares in a �street name� (that is, in a brokerage account or through a bank or other nominee), you will need to bring
personal identification and a copy of a statement reflecting your share ownership as of March 20, 2006 and check in at the registration desk at
the meeting.

What am I voting on?

You will be voting on the following six 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 30, 2006;

•  The consideration of a shareholder proposal relating to a diversity report;

•  The consideration of a shareholder proposal relating to the MacBride Principles;
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•  The consideration of a shareholder proposal relating to the labeling of foods containing genetically engineered
ingredients; and

•  The consideration of a shareholder proposal relating to an animal welfare report.

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 20, 2006. Each share of Yum common
stock is entitled to one vote. As of March 20, 2006, Yum had 273,396,146  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 proposals.

How do I vote before the meeting?

You have three voting options:

•  Through the Internet, which we encourage if you have Internet access, at the address shown below;

•  By telephone through the toll-free number shown below; or

•  By mail by completing, signing and returning the enclosed proxy card in the postage-paid envelope provided with
this proxy statement.

Please note that if you elect to vote through the Internet or by telephone, do not mail back your proxy card. 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 proxy card carefully.

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, shares of Yum common stock held in your account may be voted by returning the
proxy card. 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.

If you are a participant in Yum�s 401(k) Plan, you may use the proxy card to direct the trustee of the 401(k) Plan to vote shares of Yum common
stock you beneficially own under the 401(k) Plan. In accordance with the 401(k) Plan terms, if your proxy card for 401(k) Plan shares is not
returned, those shares will not be voted.

For Shares Registered Directly in the Name of the Shareholder.  Shareholders with shares registered directly in their name in the
Company�s stock records maintained by our transfer agent, American Stock Transfer and Trust Company, may vote
their shares:

•  by submitting their proxy through the internet at the following address on the World Wide Web:
www.proxyvote.com;

•  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
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Specific instructions to be followed by registered shareholders are set forth on the enclosed proxy card. Proxies submitted through the Internet or
by telephone through ADP Investor Communication Services as described above must be received by 11:59 p.m., Eastern Daylight Savings
Time, on May 17, 2006.

For Shares Registered in the Name of a Brokerage Firm or Bank.  Shareholders who hold shares in street name may vote by mail
by completing, signing and returning the voting instruction form provided by their brokerage firms, banks or other
nominees. In addition to voting by mail, a number of brokerage firms and banks are participating in a program
provided through ADP that offers telephone and Internet voting options (as well as the option to receive future
shareholder communications including proxy materials through the Internet and not through the mail). If your shares
are held in an account with a brokerage firm or bank participating in the ADP Investor Communication Services
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 ADP Investor Communication Services�
voting Web site (www.proxyvote.com). Votes submitted through the Internet or by telephone through the ADP
Investor Communication Services program must be received by 11:59 p.m., Eastern Daylight Savings Time, on
May 17, 2006.

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 Savings Time, on May 17,
2006;

•  giving written notice to the Secretary of the Company; 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 provide specific voting instructions, your shares will be voted as you instruct. 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 directors named in this proxy statement;
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•  FOR the ratification of the selection of KPMG LLP as our independent auditors for the fiscal year 2006; and

•  AGAINST the shareholder proposals.

What does it mean if I receive more than one proxy card?

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 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 election of directors and the proposal to ratify the selection of KPMG LLP as our independent auditors for fiscal year 2006 are considered
routine matters for which brokerage firms may vote unvoted shares. 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 20, 2006, or their duly appointed proxies.
You will need an admission ticket or proof of ownership of Yum�s common stock to enter the meeting. If you are a registered owner, 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. Admittance to the annual meeting will be based
upon availability of seating. All shareholders will be required to present valid picture identification. IF YOU DO NOT HAVE VALID
PICTURE IDENTIFICATION AND EITHER AN ADMISSION CARD OR PROOF THAT YOU OWN YUM COMMON STOCK, YOU
MAY NOT BE ADMITTED INTO THE MEETING.

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 and vote in person or if you properly return a proxy by Internet,
telephone or mail. In order for us to conduct our meeting, a
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majority of the outstanding shares of Yum common stock, as of March 20, 2006, 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.

How many votes are needed to elect directors?

The nominees receiving the highest number of �FOR� votes will be elected as directors. This number is called a plurality. You may vote �FOR� all
of the nominees or you may �WITHHOLD AUTHORITY� to vote for a particular nominee or nominees, or for all nominees. Unless you mark
�WITHHOLD AUTHORITY� to vote for 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.

How many votes are needed to approve the other proposals?

Each of the Company�s proposals and the shareholder proposals will be considered separately. The ratification of the selection of KPMG LLP as
our independent auditors and the 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 the matters to be voted on at the meeting.

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.

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 12 directors whose terms expire at this Annual Meeting.

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�).

5
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How often did the Board meet in fiscal 2005?

The Board of Directors met six times during fiscal 2005. 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). With the exception of David Novak, no directors attended
the Company�s annual shareholders meeting in 2005. The other directors attended Board committee meetings during the 2005 annual meeting. In
2006, the Board has determined that it will again schedule committee meetings during the Annual Meeting.

What are the committees of the Board?

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

Name of Committee
and Members Functions of the Committee

Number of Meetings
in Fiscal 2005

Audit:
J. David Grissom, Chair

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

10

Bonnie Hill
Robert Holland, Jr.

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

Kenneth G. Langone
Jonathan S. Linen
Thomas C. Nelson*

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

*Mr. Nelson was appointed to
the Audit Committee on

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

January 26, 2006 •   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

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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Compensation:
Robert J. Ulrich, Chair
David W. Dorman
Massimo Ferragamo

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

4

Thomas M. Ryan •  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 Compensation Committee are independent within the meaning of the listing standards
of the NYSE and non-employee directors within the meaning of Section 16 of the Securities Exchange Act of 1934.
Nominating and Governance:
Kenneth G. Langone,
Chair

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

3
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