
Yum! Brands, Inc. 
1441 Gardiner Lane 
Louisville, Kentucky 40213 
502.874.1000 January 10, 2020 

U.S. Securities and Exchange Commission 
Division of Corporation Finance 
Office of Chief Counsel 
1 00 F Street, NE 
Washington, DC 20549 

By Email: shareholderproposals@sec.gov 

Re: Yum! Brands, Inc. - Exclusion of Shareholder Proposal by CtW Investment Group 

Dear Sir or Madam: 

Yum! Brands, Inc. (the "Company") respectfully submits this letter pursuant 
to Rule 14a-8U) under the Securities Exchange Act of 1934, as amended (the "Exchange 
Act"), to notify the Securities and Exchange Commission (the "Commission") of the 
Company's intention to exclude from the Company's proxy materials for its 2020 annual 
meeting of shareholders (the "2020 Proxy Materials") the shareholder proposal submitted 
to the Company by CtW Investment Group (the "Proponent") in a letter dated December 
5, 2019 (the "Proposal"). 

The Company requests confirmation that the Commission's staff (the "Staff') 
will not recommend to the Commission that enforcement action be taken against the 
Company if the Company excludes the Proposal from its 2020 Proxy Materials pursuant to 
Exchange Act Rule l 4a-8(i)(7) on the basis that the Proposal deals with matters relating to 
the Company' s ordinary business operations. 

Pursuant to Exchange Act Rule 14a-8U), the Company is submitting 
electronically to the Commission this letter, and is concurrently sending a copy to the 
Proponent, no later than eighty calendar days before the Company intends to file its 
definitive 2020 Proxy Materials with the Commission. 

Rule 14a-8(k) and Staff Legal Bulletin No. 140 (November 7, 2008) ("SLB 
14D") provide that shareholder proponents are required to send companies a copy of any 
correspondence that the proponents elect to submit to the Commission or the Staff. 
Accordingly, we are taking this opportunity to inform the Proponent that if the Proponent 
elects to submit additional correspondence to the Commission or the Staff with respect to 
the Proposal, a copy of that correspondence should be furnished concurrently to the 
undersigned on behalf of the Company pursuant to Rule 14a-8(k) and SLB 140. 

~ 
TACO 
BELL 735886050 98440399 



Background 

On December 5, 2019, the Company received the following Proposal from the Proponent, for inclusion in 
the 2020 Proxy Materials. 

RESOLVED that shareholders of YUM! Brands Inc. ("YUM") urge the Board of 
Directors to report to shareholders, at reasonable cost and omitting confidential 
and proprietary information, on the use of contractual provisions requiring 
employees of YUM or YUM franchisees to arbitrate employment-related claims, 
to the extent such information is in YUM' s possession or obtainable by YUM using 
reasonable efforts. The report should specify the proportion of the workforce 
subject to such provisions and any changes in policy or practice YUM has made, 
or intends to make, as a result of California's ban on agreeing to arbitration as a 
condition of employment. 

A copy of the Proposal and the supporting statements, as well as related correspondence from the 
Proponent, is attached hereto as Exhibit A. 

Basis for Exclusion 

We respectfully request that the Staff concur in our view that the Proposal may be excluded from the 
2020 Proxy Materials pursuant to Rule l 4a-8(i)(7) because the Proposal deals with matters relating to the 
Company's ordinary business operations. 

1. The Proposal is excludable under 14a-8(i)(7) because it deals with matters related to the 
Company's ordinary business operations. 

Shareholder proposals may be excluded under Rule 14a-8(i)(7) if they relate to a company's ordinary 
business operations. The SEC has stated that two central considerations underlie this exclusion. See Staff 
Legal Bulletin No. 141 (CF) (November 1, 2017). The first covers the proposal's subject matter, stating that 
"proposals that raise matters that are ' so fundamental to management ' s ability to run a company on a day
to-day basis that they could not, as a practical matter, be subject to direct shareholder oversight ' may be 
excluded, unless such a proposal focuses on policy issues that are sufficiently significant because they 
transcend ordinary business and would be appropriate for a shareholder vote." Id. The second central 
consideration relates to the degree to which the proposal micromanages the business. Id. 

This Proposal is excludable because it interferes with management's ability to run the business without 
implicating a significant policy issue and because it micromanages the business. 

a. The Proposal is excludable because it relates to the Company's management of its 
workforce. 

The subject of the Proposal concerns the use of contractual provisions that require employees to arbitrate 
employment-related claims and thus directly involves the manner in which the Company manages its 
workforce. The Staff has previously stated that the "management of the workforce, such as the hiring, 
promotion and termination of employees" is a task that is so fundamental to management's ability to run a 
company on a day-to-day basis that it "could not, as a practical matter, be subject to direct shareholder 
oversight." Exchange Act Release No. 34-40018 (May 21 , 1998) ("The 1998 Release") . The Staff has 
consistently concurred with exclusion of proposals relating to management of the workforce, including 
those related to hiring and terminating employees. See, e.g., Apple, Inc. (Nov. 16, 2015) (allowing the 
exclusion of a proposal asking Apple's compensation committee to adopt new compensation principles 
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responsive to the U.S.'s "general economy, such as unemployment, working hour[s] and wage inequality"); 
Merck & Co. Inc. (Mar. 6, 2015) (proposal to fill entry level positions only with outside candidates 
excludable under Rule 14a-8(i)(7) where the Staff noted that "the proposal relates to procedures for hiring 
and promoting employees." Proposals concerning a company's management of its workforce are generally 
excludable under Rule 14a-8(i)(7)"); Starwood Hotels & Resorts Worldwide, Inc. (Feb. 14, 2012) (proposal 
that, by a certain date, management verify United States citizenship for certain workers excludable under 
Rule 14a-8(i)(7), noting that "[p]roposals concerning a company's management of its workforce are 
generally excludable under Rule 14a-8(i)(7)"); Wilshire Enterprises, Inc. (Mar. 27, 2008) (proposal to 
replace the current chief executive officer is excludable); Wells Fargo & Company (Feb. 22, 2008) 
(proposal not to employ individuals who had been employed by a credit rating agency during the previous 
year excludable); Donaldson Company, Inc. (Sept. 13, 2006) (concurring that a proposal requesting the 
establishment of "appropriate ethical standards related to employee relations" could be excluded); 
Consolidated Edison, Inc. (Feb. 24, 2005) ( concurring that a proposal requesting the termination of certain 
supervisors could be excluded as it related to "the termination, hiring, or promotion of employees"); and 
Intel Corp. (Mar. 18, 1999) (proposal to establish an employee bill of rights is excludable). 

More generally, the Staff has long recognized that proposals that attempt to govern business conduct 
involving internal operating policies and practices (ranging from benefit plans to ethics, conflict of interest 
and other policies concerning employees) may be excluded pursuant to Rule 14a-8(i)(7) because they 
infringe on management's core functions. See, e.g., FedEx Corp. (Jul. 7, 2016) (concurring in the exclusion 
of a proposal relating to the terms of the company's employee retirement plans); Costco Wholesale Corp. 
(Nov. 14, 2014) (concurring in the exclusion of a proposal relating to the company's policies concerning 
its employees, specifically, a revised Code of Conduct that includes an anti-discrimination policy); Willis 
Group Holdings Public Limited Co. (Jan. 18, 2011) (concurring in the exclusion of a proposal relating to 
the terms of the company's ethics policy under Rule 14a-8(i)(7)); and Honeywell International Inc. (Feb. 
1, 2008) ( concurring in the exclusion of a proposal relating to the company's terms of its conflicts of interest 
policy). 

The Company is a global business that owns the KFC, Pizza Hut and Taco Bell restaurant brands and it has 
employees located around the world. The relationship between the Company and the Company's 
employees constitutes a critical component of the Company's day-to-day management. The workplace 
environment is fundamentally related to the Company's ordinary business operations. The determination 
whether to use certain lawful employment practices related to employee hiring and termination, conditions 
of employment and labor relations, is a fundamental business issue for the Company's management and 
requires an understanding of the business implications that could result from changes made to employee 
policies. As it operates its business, the Company must balance various needs and requirements that apply 
to the Company's entire workforce in and outside of the United States. The types of arrangements that are 
the subject of the Proposal are inextricably linked to the Company's policies for hiring and terminating 
employees, and, more generally, the way the Company manages its workforce. The matters previously 
considered by the Staff, as set forth above, are no different than the matters addressed in the Proposal. The 
Proposal relates to fact-specific employment-related decisions that are a fundamental part of day-to-day 
business decisions of management at various levels in the Company and in various jurisdictions around the 
world. The Proposal attempts to replace management's fundamental tasks with shareholder votes. 

A shareholder proposal being framed in the form of a request for a report does not change the nature of the 
proposal. The Staff has stated that a proposal requesting the dissemination of a report may be excludable 
under Rule 14a-8(i)(7) if the subject matter of the report is within the ordinary business of the issuer. See 
Exchange Act Release No. 20091 (Aug. 16, 1983). In addition, the Staff has indicated that "[where] the 
subject matter of the additional disclosure sought in a particular proposal involves a matter of ordinary 
business ... it may be excluded under [R]ule 14a-8(i)(7)." Johnson Controls, Inc. (avail. Oct. 26, 1999). 
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The Staff has repeatedly recognized that proposals that call for reports where the subject matter of the report 
deals with the management of the issuer' s workforce may be excluded pursuant to Rule 14(a)(i)(7). See e.g. 
Walmart, Inc. (Apr. 8, 2019) ( concurring in the exclusion of a proposal calling for a report on hourly 
employees taking absences for personal or family illness); Bank of America Corporation (Mar. 1, 2017) 
(concurring in the exclusion of a proposal calling for a report on compensation and incentive policies for 
low level employees); and Wells Fargo & Company (Feb. 14, 2014) (concurring in the exclusion of a 
proposal calling for a report on compensation for employees who have the ability to expose the issuer to 
material financial loss). 

b. There is no SEC Staff recognized significant policy issue implicated. 

A proposal that touches upon management's ability to run the company can be overcome by a significant 
policy issue, but none are present in this case. The Staff has not previously recognized mandatory arbitration 
with employees as a practice that raises significant policy issues. In other situations where a proposal has 
sought policies applying to a large swath of employees, the Staff has not found that such proposals relate 
to a significant policy issue. See CVS Health Corp. (Mar. 1, 2017) (permitting exclusion of the proponent' s 
proposal advocating for minimum wage reform); CVS Health Corp. (Feb. 27, 2015) (concurring in the 
exclusion of a proposal requesting the company "to amend its equal employment opportunity policy ( or 
equivalent policy) to explicitly prohibit discrimination based on political ideology, affiliation or activity," 
finding that the proposal related to the company's policies "concerning its employees" notwithstanding the 
proponent's assertion that the proposal raised a significant policy issue); see also The Walt Disney Co. (Nov. 
24, 2014); Deere & Co. (Nov. 14, 2014); Costco Wholesale Corp. (Nov. 14, 2014). The Staff has 
consistently determined that changes to employee policies are excludable under Rule l 4a-8(i)(7) because 
the company's relationships with its employees are part of the general operations of the company. In 
particular the Staff has recently determined that the type of request made by the Proponent "does not focus 
on an issue that transcends ordinary business matters." Amazon. com, Inc. (Mar. 6, 2019) ( concurring in the 
exclusion of a proposal by the proponent to forbid " inequitable employment practices" which includes 
arbitration of employment claims); see, also, YUM! Brands Inc. (Mar. 6, 2019) (concurring in the exclusion 
of a proposal substantially the same). 

Furthermore, the Proposal does not raise a significant policy issue that transcends the Company's ordinary 
business in the particular context of the Company. The Proposal covers both employees of the Company 
and employees of franchisees of the Company. The Company owns only approximately 2% of all 
restaurants in its system, with the remainder owned and operated by franchisees. As a result, the 
overwhelming majority of the employees to which the Proposal relates are not employees of the Company 
but employees of the franchisees. The Company does not have the right under its franchise agreements to 
make policies regarding the employment practices of these franchisees, including whether the franchisees 
enter into employment agreements that contain arbitration provisions. Thus, even if, contrary to the 
numerous letters cited above, the Proposal were to raise a significant policy issue for some issuers, it would 
not be a significant policy issue for the Company because it relates overwhelmingly to employment 
relationships over which the Company has no control. 

2. The Proposal is excludable under Rule 14a-8(i)(7) because it micromanages the business. 

The Staff has stated a proposal may also be excluded under Rule 14a-8(i)(7) based on the "degree to which 
the proposal seeks to ' micro-manage' the company by probing too deeply into matters of a complex nature 
upon which shareholders, as a group, would not be in a position to make an informed judgment." The 1998 
Release. Recently the Staff restated this view and clarified that a proposal that is not excludable based on 
subject matter may be excludable if that proposal micromanages the company in Staff Legal Bulletin No. 
14J (Oct. 23, 2018) ("SLB No. 14J"). A proposal may micromanage a company when it "involves intricate 
detail, or seeks to impose specific time-frames or methods for implementing complex policies." SLB No. 
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l 4J. Although the Proposal requests preparation of a report, it is apparent from the supporting statement 
that the aim of the Proposal is to limit, if not completely curtail, contractual provisions that require 
arbitration of employment-related claims by the Company or its franchisees. As detailed below, any policy 
changes made to address the issues identified in the supporting statement would require an understanding 
of intricate facts and circumstances that would be lengthy, complicated and difficult for a shareholder to 
easily grasp in order to make a fully informed decision. 

Insofar as the Proposal relates to its own employees, the Company's decisions with respect to its 
employment practices are complex and nuanced and any attempt to address the concerns described in the 
Proposal will need to be analyzed on a country by country, and in some cases, a state by state basis. The 
Company employs approximately 34,000 individuals (as of the Company's most recent Form 10-K, filed 
February 21, 2019) in at least 17 countries. The terms of employment and ways in which the Company 
responds to employment-related claims are highly fact-specific and vary based on the local needs and 
customs. Decisions on whether to require arbitration of employment-related claims as a condition of 
employment involves the day-to-day management of the Company's workforce. 

As part of its hiring process in certain jurisdictions the Company obtains an agreement whereby the 
employee agrees to submit claims with the Company to binding arbitration. The decision to enter into this 
type of agreement necessarily requires management to assess and weigh a number of factors. The Company 
has employees in at least 17 countries, each with its own unique legal system and employment laws. The 
decision to require that employee claims arising in some jurisdictions be settled through binding arbitration 
involves a complex assessment of factors such as the legal structures and frameworks available in each 
jurisdiction, the cost of litigating in that particular jurisdiction's court system as compared to the cost of 
alternative dispute resolution methods, such as binding arbitration, the length of time it takes for a claim to 
be heard and decided in arbitration compared to the local court system, the likelihood of a fair outcome in 
each case and the type of claim and ability of the jurisdiction to decide the claim. Shareholders are ill
equipped to make these complex, highly fact-specific determinations. 

The management of a global workforce is complex and it is too much to ask shareholders to balance the 
myriad of needs throughout the Company that encompasses the details and circumstances of employees 
and varies depending on current and future state, federal and international law in a manner that can maintain 
profitability for the Company. This level of micromanagement compels exclusion of the Proposal under 
Rule l 4a-8(i)(7). 

Additionally, as mentioned above, the vast number of individuals to which this Proposal relates are not 
employees of the Company, but are employees of franchisees. As a result, the report called for by the 
Proposal would obligate the Company to collect information from its franchisees as to their use of 
contractual provisions requiring arbitration of employment-related claims. The Company does not collect 
information from its franchisees regarding contractual agreements entered into with their employees and its 
franchise agreements specifically provide that the Company's franchisees are solely responsible for all of 
their employment practices, including hiring, terminations and other personnel actions (which would 
include the use of arbitration agreements for employment-related claims) Thus, implementation of the 
Proposal also implicates the day-to-day management of another part of the Company's business - the 
oversight of its franchisees. 

The Company has franchises in over 145 countries across the world, with over 49,000 restaurants operated 
by franchisees. The Company does not require franchisees to report information on franchisees' 
arrangements with their employees regarding arbitration, nor is such reporting specifically contemplated 
by the Company's franchise agreements. The reporting contemplated by the Company's franchise 
agreements is generally focused on the financial performance of franchisees, rather than on items relating 
to employment or other operational matters. In deciding what information to gather from its franchisees, 
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the Company must determine what information is most important to maintain and enhance the reputation 
and quality of its restaurant brands. In doing so, it must also weigh the burden this reporting places on the 
franchisees in terms of cost and diversion of management time. These decisions involve a complex 
weighing of the value of information gathered against the burden placed on the franchisee. These decisions 
require expertise of management and are not of the types that shareholders are equipped to decide. By 
dictating the type of information that the Company must collect from its franchisees, the Proposal 
constitutes the type of micromanagement that permits its exclusion under Rule l 4a-8(i)(7). 

Conclusion 

Based on the foregoing, we respectfully request that the Staff concur that it will take no action if the 
Company excludes the Proposal from its 2020 Proxy Materials pursuant to Rule 14a-8(i)(7) because the 
Proposal deals with matters relating to the Company' s ordinary business operations. Should the Staff 
disagree with the Company's conclusions regarding the omission of the Proposal, or should any additional 
information be desired in support of the Company's position, I would appreciate the opportunity to confer 
with the Staff concerning these matters prior to the issuance of your response. 

If the Staff has any questions regarding this request or requires additional information, please contact the 
undersigned by phone at 502-874-8719 or by email at lawrence.derengeiii@yum.com. 

Sincerely, 

/--._)J~ 
Lawrence Derenge 
Corporate Counsel 
Yum! Brands, Inc. 

cc: CtW Investment Group 
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Exhibit A 

Proponent Proposal 

See attached 



December 5, 2019 

Scott A. Catlett 

CtW Investment Group 

General Counsel & Corporate Secretary 

YUM! Brands, Inc. 

1441 Gardiner Lane 

Louisville, Kentucky 40213 

(502) 874-8258 

Dear Mr. Catlett, 

We hereby submit the enclosed shareholder proposal ("Proposal") for inclusion in YUM! Brands lnc.'s 

("Company") proxy statement to be circulated to Company shareholders in conjunction with the next 

annual meeting of shareholders. The Proposal is submitted under Rule 14(a)-8 (Proposals of Security 

Holders) of the U.S. Securities and Exchange Commission's proxy regulations. 

CtW is the beneficial owner of approximately 30 shares of the Company's common stock, which been 

held continuously for more than a year prior to this date of submission. The Proposal requests that the 

Board prepare a report for shareholders on the use of contractual provisions requiring employees of the 

Company or its franchisees to arbitrate employment-related claims, and to describe any changes in 

policy that the Company plans to make in the wake of recent legislative changes in California. 

CtW intends to hold the shares through the date of the Company's next annual meeting of shareholders. 

The record holder of the stock will provide the appropriate verification of the Fund's beneficial 

ownership by separate letter. Either the undersigned or a designated representative will present the 

Proposal for consideration at the annual meeting of shareholders. 

If you have any questions or wish to discuss the Proposal, ptease contact Richard Clayton, Director of 

Research, at (202) 721-6038 or richard.clayton@ctwinvestmentgroup.com. Copies of correspondence 

or a request for a "no-action" letter should be forwarded to Mr. Clayton in care of the CtW Investment 

Group, 1900 L St. NW, Suite 900, Washington, DC 20036. 

Sincerely, 

Dieter Waizenegger 

Executive Director, CtW Investment Group 

1900 l Str .. 1 NW. Suite 900 WaJ.:.nclon, DC 20036 
202-721-6060 

w-.clwinvnlmenlgroup.com 



RESOLVED that shareholders of YUM! Brands Inc. ("YUM") urge the Board 
of Directors to report to shareholders, at reasonable cost and omitting confidential 
and proprietary information, on the use of contractual provisions requiring 
employees of YUM or YUM franchisees to arbitrate employment-related claims, to 
the extent such information is in YUM's possession or obtainable by Yum using 
reasonable efforts. The report should specify the proportion of the workforce subject 
to such provisions and any changes in policy or practice YUM has made, or intends 
to make, as a result of California's ban on agreeing to arbitration as a condition of 
employment. 

SUPPORTING STATEMENT 

In recent years, public attention has focused on the use by companies of 
agreements requiring employees to pursue employment-related claims, including 
sexual harassment claims, through arbitration. High-profile sexual harassment 
cases involving Fox News, Google and Uber highlighted the impact of these 
agreements. A robust public debate has ensued, including responses by legislators, 
regulators and state attorneys general. 

Mandatory arbitration precludes employees from suing in court for wrongs 
like wage theft, discrimination and harassment, and requires them to submit to 
private arbitration, which has been found to favor companies and discourage claims. 
Sexual harassment is an urgent concern in the fast food industry--a 2016 study 
found that 40% of female fast-food employees had been sexually harassed-and 
press reports indicate that sexual harassment and assault claims have been 
brought against Yum chains Pizza Hut, Taco Bell and KFC. Wage theft from low
wage employees is widesprea.d; a study estimated that it costs low-wage workers in 
three large U.S. cities $3 billion per year. 1 

A bill to end mandatory arbitration of sexual harassment claims passed in 
the U.S. House of Representatives in September 2019, and 56 state and territorial 
attorneys general voiced support for it. A 2019 article. characterized the "movement 
to end forced arbitration" as having "swept Silicon Valley," with employee walk-outs 
and company policy changes. 2 California recently banned the practice of requiring 
arbitration agreements as a condition of employment and Washington state 
enacted a law in 2018 invalidating contracts requiring arbitration of sexual 
harassment or assault claims. 

1 See https://www .supremecourt.gov/opinions/ l 7pdti'l 6-285_q81 l.pdf#page=32, Dissent, al 26-
27. 
2 https:/ /www .sf chronicle.corn/business/article/California-has-a-new-law-against-mandatory-
145 11832.php 



Finally, because arbitration is private and contractual, arbitrating 
employment-related claims can allow a toxic culture to flourish, increasing the 
severity of eventual consequences and harming employee morale. Confidentiality 
provisions can prevent an employee's lawyer from using knowledge of wrongdoing to 
identify other victims. 

The information sought in this Proposal would allow shareholders to assess 
the risks posed by the use of mandatory arbitration of employment-related claims. 
We believe the Proposal strikes an appropriate balance because it gives the Board 
latitude not to include requested information that is not in YUM's possession or 
obtainable without substantial expense. 

We urge shareholders to vote for this Proposal. 


